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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:
As soon as practicable after the effective date of this Regt#hn Statement.

If any of the securities being registered on tbisif are to be offered on a delayed or combinatasispursuant to Rule 415 under the SecuritieoAtd33, please check the following
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accelerated filer,” “accelerated filer” and “smalteporting company” in Rule 12b-2 of the Exchakge.
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CALCULATION OF REGISTRATION FEE

Proposed Maximum
Title Of Each Class Of Securities Aggregate Amount Of
To Be Registered Offering Price ()(2) Registration Fee®)
Common Stock, par value $0.0001 per share $31,625,000 $4,314
@ Estimated solely for purposes of calculating thgsteation fee pursuant to Rule 457(0) under theuBges Act.
@ Includes shares of our common stock that the uniters have the option to purchase to cover ovaraknts, if any.
@) Calculated under Section 6(b) of the Securitiesafd933 as 0.0001364 of the aggregate offeringepri

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAT EMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE
DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMEN DMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRAT ION STATEMENT SHALL
THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECT ION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS TH E COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.
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ind Exchange Commission is effective.

statement filed with the Securitie

soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

DRH

diversified = 'ho dingsinc.

SUBJECT TO COMPLETION, April 2, 2013

5,000.000 SHARES

Diversified Restaurant Holdings, Inc.
Common Stock

We are offering 5,000,000 shares of our common stock. Our common stock is currently traded on the OTCOB
under the symbol “DFRH™.  We have applied to list our common stock on the NASDAQ Capital Market under
the symbol “BAGR”. There is presently a limited market for our common stock, and the shares are being offered
in anticipation of the development of a secondary trading market. The lasl reported market price of our common
stock on the OTCOB on April 1, 2013 was $4.00 per share. We anticipate the public offering price to be between
$5.00 and $5.50 per share.

Investing in our common stock involves a high degree of risk. Please read “Risk Factors™ beginning on page 13
of this prospectus,

Neither the Securities and Exchange Commission, nor any state securities commission, nor any other regulatory
body has approved or disapproved of these securitiés or passed upon the accuracy or adequacy of this prospectus
Any representation to the contrary is a criminal offense.

PER SHARE TOTAL
Public Offering Price g $
Underwriting Discounts and Commissionst

Proceeds to Diversified Restaurant Holdings. Inc . before expenses

‘I The underwriters will receive compensation in addition to the underwriters discounts and commissions.
See “Lnderwriting™ beginning on page 68 for more information.

We have granted the underwriters an option to purchase up to 750,000 shares of common stock from us at the
public offering price. less the underwriting discount. within 45 days from the date of this prospectus to cover
overallotments, 1if any,

Delivery of the shares of common stock is expected to be made on or about . 2013, If the underwriter
exercises the overallotment option in full, the total underwriting discounts and commissions payable by us will be
b and the total proceeds. before expenses. will be $

DouGHERTY & COMPANY

Sole Book-Running Manager

FELTL AND COMPANY
Co-Manager

Prospectus dated




Example of curadvertising.

Life’s short ...
be legendary.

Legendary Craft Beers
We're like on art gallery for beer and every
sip is @ mosterplece.

i

The Blues Burger®
Nathing blue 'bout it but the fresh bleu cheese.
The rest is pure happinass.

e wdspus

Dave's Sweet Potato Chips®
Both a Bagger Dave's® standout and ocutsianding.
Then thers's the Honey Cinnamon dipping sauce ..
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We're spreading across the map with deliciousness.

Crape Camxrcimen, hmEs sl

Bftio o i
" Hew Arlisan Moc 'n” Cheess
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e wy [# wos meant io be. Thee yoretes avoiabe
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BASIS OF PRESENTATION

We operate on a 52- or 53-week fiscal year thas emdthe last Sunday of December. Each quarteripg has 13 weeks, except for a 53-week year whefourth quarter has 14
weeks. Our 2012 fiscal year consisted of 53 weekite our 2011 and 2010 fiscal years each consist&@ weeks. Fiscal years are identified in ghisspectus according to the
calendar year in which the fiscal year ends. Kan®le, references to “2012,” “fiscal 2012,” “fidgaear 2012,” or similar references refer to theeéil year ended December 30, 2012,
while references to “2011,” “fiscal 2011,” “fiscgar 2011,” or similar references refer to thedigear ended December 25, 2011.

References to comparable restaurants in this pcaspénclude restaurants operating in and folloviingy 18 th month of operations. As of December280,2 and December 25, 2011,
we had four and three, respectively, comparablegBaBave'’s restaurants and 29 and 16, respectigeiyparable Buffalo Wild Wings restaurants.

The information presented in this prospectus assi(tt)ea public offering price of $5.25 per share@imon stock, which is the midpoint of the estiedatange of the price set forth
the cover page of this prospectus, and (2) thatitigerwriters will not exercise their overallotmeption. Unless otherwise indicated, all referene“dollars” and “$” in this
prospectus are amounts presented in United St&teS.") dollars.

Unless otherwise indicated or the context othernésgiires, financial and operating data in thisspeztus reflects the consolidated business anaiipes of DRH.
INDUSTRY AND MARKET DATA

This prospectus includes industry and market detawe derived from internal company records, mipkvailable information and industry publicaticersd surveys such as reports
from KNAPP-TRACK, the National Restaurant Assoaatand Technomic, Inc. Industry publications andeys generally state that the information contaitieerein has been
obtained from sources believed to be reliable. ¥loould carefully consider the inherent risks andentainties associated with the industry and matké contained in this prospectus.

KNAPP-TRACK is a monthly sales and guest countdirag service for the full-service restaurant indys$h the United States, which tracks over 10,48Gaurants with over

$32.1 billion in total sales. Each monthly KNAPRACK report aggregates the change in comparablauest sales and guest counts compared to thersamié in the preceding
year from the competitive set of participants ie thll service restaurant industry. We, as welbter restaurants, use the data included in thehhoKNAPF-TRACK report as one
way of benchmarking our performance.

TRADEMARKS AND COPYRIGHTS

We own or have rights to trademarks or trade naimeswe use in connection with the operation oflmusiness, including our corporate names, logaswaebsite names. In addition,
we own or have the rights to copyrights, tradeetsciand other proprietary rights that protectaetent of our products and the formulations fatsproducts. Solely for convenience,
some of the trademarks, trade names, and copyniglgsed to in this prospectus are listed withtbet©, ®and ™ symbols, but we will assert, to the fullegeat under applicable la
our rights to our copyrights, trademarks, and tnaaimes.




PROSPECTUS SUMMARY

The following summary highlights information contad elsewhere in this prospectus and is qualifieitki entirety by the more detailed information d@he consolidated financial
statements, and the related notes to those statspircluded elsewhere in this prospectus. Because summary, it does not contain all of theoinfiation that you should consider
before investing in our common shares. You shdslil @refully consider, among other things, theteratdiscussed in the section entitled “Risk Fag't@nd the consolidated
financial statements and related notes to thosestants included elsewhere in this prospectus befeciding to invest in our common stock. Sontleeo$tatements in this prospec
constitute forward-looking statements. For morf@imation, see “Cautionary Statement regarding Fard+Looking Statements.”

Our Company

DRH is a fast-growing restaurant company operdaiv@complementary concepts: Bagger Dave’s LeggnBarger Tavern® (“Bagger Dave’'s”) and Buffalo Witlings®

(“BWW?"). As the creator, developer, and operatbBagger Dave’s and as one of the largest franekisé BWW, we provide a unique guest experien@dasual and inviting
environment. We are committed to providing valie@r guests through offering generous portiorffiaebrful food in an upbeat and entertaining atntese. We believe Bagger
Dave’s and DRH-owned BWW are uniquely-positionestaarant brands designed to maximize appeal tgwests. Both restaurant concepts offer competitiice points and a
family-friendly atmosphere, which we believe enalgdensistent performance through economic cydlds.were incorporated in 2006 and are headquartertsg Detroit metropolitan
area. As of the date of this prospectus, we hadetgions in Florida, Illinois, Indiana, Michigaand Missouri. Of those restaurants, 44 are catpawned and one is franchised by a
third party.

While our brands share certain corporate suppaxtions to maximize efficiencies across our Compaagh brand maintains its own identity, allowirggtbbrands to be located in
common markets. We have demonstrated the viabiliur brands in a variety of markets across thdwést and Florida, growing the total number ofparate-owned restaurants in
our system from 22 locations as of the end of figear 2010 to 44 locations as of the end of figealr 2012, representing a compound annual graat¢haf 41.4%. Between the two
concepts, we opened eight corporate-owned restsumad a franchisee opened one franchised Bagger ©@staurant in 2012. We also acquired eighstieg BWW locations in
2012. Between both brands, we plan to open agrat hn additional 10 restaurants by the end d.26tom fiscal year 2010 to fiscal year 2012, aumual revenue increased from
$45.2 million to $77.4 million, representing a cavopd annual growth rate 30.9%.

Our change in comparable sales for both conceptetigperformed the KNAPP-TRACK index of casual dgnrestaurants since we began reporting comparesiaurant sales in
2011. For the fiscal year 2012, comparable reatdigales increased 7.6% over the same periodtfremrior year compared to the KNAPP-TRACK averafyg.5% over the same
period. We believe that the broad appeal of bodéimds, our historical unit economics, and adapteddl estate requirements enhance the portabilityir concepts and provide us
ample opportunity for continued expansion.

Number of Owned Locations 54
by Concept Y
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Bagger Dav's

Bagger Dave’s is a full-service, family-friendlylfra-casual restaurant and bar with a comfortdbtsl “corner tavern” atmosphere. The first BagDawre’s opened in 2008 in
Michigan. As of the date of this prospectus, weehhl corporate-owned Bagger Dave’s locations iohigian and Indiana and one franchised locationissduri.

Bagger Dave’s is more than just a “better burgericept. Better burger concepts typically haves&¢asual service model, a limited menu, and eitloevar, or only offer beer and
wine. Bagger Dave’s has a highly customizable meitlu a variety of proteins, including beef, turkéyna, and egg, as well as full table service aodmaplete bar. Our menu features
freshly-made, never frozen burgers that are madeder from a selection of four types of buns,tgpes of cheese, seven sauces, and more than@@depfor a uniquely
customizable burger offering. We offer a varietgandwiches, salads, sides, fresh-cut fries, amddipped milkshakes. In addition, we offer a selmtwf local craft beers, wine, a
craft sodas, augmented by a full bar. Our culirearg beverage teams continuously strive to devedoprecipes, sauces, and offerings to ensure lihaeau items feature both
distinctive twists on classic burger combinationd axclusive offerings. Our signature dishes idelGloppy Dave’'s BBQ®, Train Wreck Burger®, and agDave’s Amazingly
Delicious Turkey Black Bean Chili®. We believe anenu offerings, generous portions of high-quafitysh, and flavorful food, combined with our antia and friendly, attentive
service offers guests an attractive price-valu@@sdion and drive brand loyalty.

The focused menu and full bar helps to generatgfiignt traffic in four day parts. Bagger Daséunch, happy hour, dinner, and late night represk29.7%, 26.0%, 40.9%, and 3.
of revenue, respectively, for the fiscal year 20¥2e use the same menu at lunch and dinner anelesntange in price from $4.19 to $7.99, while appes and entrée salads range f
$3.99 to $6.19. Bagger Dave’s also offers a kidéwu at $4.99. Alcohol was 14.2% of sales fardigear 2012. Our average annual revenue per @@ble restaurant was $1.3
million during the same period. Our goal is to g&se the average annual revenue to $1.6 milliosgeparable restaurant as we open new restauragitsime.

Bagger Dave’s are typically located in high-traffibgh-visibility locations, such as retail centdsgy-box shopping centers, and entertainment centéach Bagger Dave’s strives to
have a cozy, comfortable, local “corner tavern’l feeluding a selection of local or regional craéer on draft and an electric train that runs aftbe dining room and bar areas. In the
design of our restaurants, we include local theamekhistory by showcasing historical photos unipuihat town or location as part of the decor.

Buffalo Wild Wings

Buffalo Wild Wings, Inc. (‘BWLD") was founded in B2, began franchising in 1991, and is a public camydNASDAQ: BWLD) with 891 locations as of Decemi3@, 2012, of
which 510 are franchised. Our founder, T. Michaetley, who is also our President, Chief Execu@ficer, and Chairman of the Board of Directors¢dme a BWW franchisee in
1996, and we are currently one of the largest Bwalddhisees in the U.S. and Canada. As of theaddbés prospectus, we operate 33 DRH-owned BWMWarteants in Florida,
lllinois, Indiana, and Michigan. We have built ddRH-owned BWW restaurant portfolio through theamig build-out of our 32-restaurant area develogragreement as well as
through a targeted acquisition strategy. We cetepl a nine-restaurant acquisition from affiligpedties in February 2010 and an eight-restauraqiisition from third parties in
September 2012. On December 23, 2012, we operathtion’s largest BWW restaurant, based on scfoatage, in Detroit, Michigan.

BWW restaurants strive to create a welcoming nesghtiod atmosphere that includes an extensive rmdtia system, a full bar, and an open layout, whietbelieve appeals to spc
fans and families alike. We believe BWW restawsat differentiated by the social environment tbieate and the connection that is made with teamimers, guests, and the local
community. Guests have the option of watching tipgevents or other popular programs on projecsicneens and an average of 50 additional tele\ssimompeting in Buzztime
Trivia, or playing video games. The DRH-owned BW&gtaurant in Detroit, Michigan has over 96 teliewis for the entertainment of our guests. The dagout of the restaurants
offers dining and bar areas that provide distieetting choices for sports fans and families. Wiebe our flexible restaurants allow our guestsustomize their BWW experience to
meet their time demands and service preferencesthehthey are seeking a workday lunch, a dingrinet, a take-out meal, an afternoon or eveningyéng a sporting event, or a
late-night craving.




We believe BWW restaurants have widespread apAW restaurants have won dozens of “Best Wingsl' ‘@est Sports Bar” awards across the country. BWAN made-to-order
menu items are enhanced by the bold flavor profil&6 signature sauces and five signature seasaniagging from Sweet BBQ™ to Blazin'®. BWW regtauts offer 12 to 24
domestic and imported beers on tap, including dnafivs and a wide selection of bottled beer, wamel, liquor. The award-winning food and memoralsieegience drives guest visits
and loyalty.

Mr. Ansley has been the recipient of numerous asvéodrestaurant performance within the BWW systéte. won the BWW award for Highest Annual Restauales in 2004, 200
and 2006, and he was awarded Franchisee of thebyele International Franchise Association in 8eyter 2007. In addition to his reputation as aeraipr, we believe Mr. Ansley
and DRH are innovators in the BWW system. We veere of the first franchisees in the BWW systemfterdull-service dining, which is ubiquitous thrgliout the system today.

DRH-owned BWW restaurants have the same lunch am®dmenus and also offer lunch specials and'a ki@nu. Entrees range in price from $6.19 to $9.3and appetizers and
salads range in price from $3.99 to $12.99. Luanuthdinner represented 20.6% and 38.7% of reveaspectively, for fiscal year 2012. Happy hour &td night represented 27.7%
and 13.0% of sales, respectively, while alcohol eggroximately 21.1% of sales during the same der@ur average annual revenue per comparablairastavas $2.7 million durin
the same period.

Our Business Strengths
Multi -Brand Company with Complementary Infrastructure

We believe we have two well-developed affordabghborhood brands that are highly complementadycam be located in common markets, which inclidgls density residential
areas, shopping malls, lifestyle centers, and dilghr-traffic locations. Our brands are desigteHave broad guest appeal at a similar pricetpaird attract customers to the local
corner-tavern or a sports entertainment destinativie believe each brand features unique designesits and atmosphere that attract a diverse gaestds well as common guests
who visit both Bagger Dave’s and DRH-owned BWW different dining experiences in crossover mark&t&e believe the differentiated qualities of ourrma allow us to operate in
significantly more locations than would be possiblth one brand.

We have established our restaurants primarily withe Midwest, but in widely-dispersed urban, sbaar and more rural markets that provide sufficggagraphic diversity to help
offset varying economic cycles within these aréd& have restaurants in Michigan that range fromn@Rapids to Detroit and as far north as Marquétfe also have restaurants in
other markets with different economic drivers intthg Florida, lllinois, Indiana, and Missouri.

Together with our founder, T. Michael Ansley, werba 17-year history of operating restaurants. hake spent significant time and capital to buildrdrastructure to support the
continued growth of our brands. We believe theesys and operations we built to support our DRH-@avBWW restaurants provide Bagger Dave’s a moraistipated back office
than a brand of its size and stage of developmentditypically be able to access. We have devel@oasistent and repeatable processes governing aspects of our restaurant
operations and strive to share best practicesriicge preparation, and food quality across bo#ints. In addition, we share services such aestale development, purchasing,
human resources, marketing and advertising, infoiamaechnology, operations, training, constructiand finance and accounting, allowing us to mazéwfficiencies across our
Company as we continue our growth.

Flexible Business Model with Compelling Unit Econaes and Strong Return on Investment
We believe our comparable restaurants achievei¢ofiitancial performance relative to our peersir @erage annual revenue per comparable restavaardn attractive $1.3 million
at our Bagger Dave’s restaurants and $2.7 milliosua DRH-owned BWW restaurants measured for then@@ths ended December 30, 2012. We have genestated historical

restaurant-level EBITDA margins at our comparakiaurants. You should read this information inja@oction with the information in the sections bistprospectus entitled
“Summary of Historical Consolidated Financial ange@ating Data,” specifically the “Other Financieht@” section.
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We have a proven track record of profitably open@gaurants in a number of diverse commercialegst@te locations including freestanding, in-lind @nd-cap formats. In addition,
we believe the flexibility of our restaurant desigra competitive advantage that allows us to opem restaurants in attractive markets without bémged to a standard floor plan.

We have a disciplined site identification proceBased on demographics, co-tenants, and net ineaestraquirements, we can choose between our twalbrt@a determine which is
optimal, in our opinion, for a location.

Under our current investment model, the amounotaf tash investment varies based upon whetheruite:-but an existing leased space or newly construdbtfilding. Excluding an
investment in land and building, we expect thatlibiéd out of a new Bagger Dave’s restaurant wili,average, require a total cash investment (ifadudre-opening expenses) of
approximately $950,000 to $1.2 million. Similarlye expect that the build out of a new DRH-owned\BWéstaurant will require an estimated cash investnincluding pre-opening
expenses) of $1.3 million to $1.6 million. We targeeturn on investment (excluding real estatdpof years for both concepts. The expected retiimpacted by the initial
construction cost, amount of tenant improvemetahce we negotiate with the landlord, and howlduiwe reach our target sales volume.

Broad Appeal with Attractive Guest Ba:

We strive to provide our guests with an invitingjghborhood atmosphere at both Bagger Dave’s and-BiRned BWW restaurants during lunch, dinner, halppyr, and late night,
which we believe attracts guests from not onlydasual dining segment, but also from the fast-daguak-service, and fine dining segments. Wedvel our guest-centric culture is
one of our most valuable assets and we are conthté@tpreserving and continually investing in oulture and restaurant experience to ensure a pegtiest experience with every
visit. We seek to locate our restaurants in higlffit locations to attract primarily local patrowéth limited reliance on business travelers. Viédve our guest-centric culture,
combined with our fast-casual pricing and our spostsip of local community events such as chariied fundraisers, has cultivated a loyal guest batsea high level of repeat
business, which we believe provides a foundatiortfe long-term sustainability of our concepts.

Superior Dining Experience and Value Propositic

We are committed to providing value to our guesteugh offering generous portions of flavorful, awative food, using fresh, high quality ingredien®e believe our menu offers a
considerable value proposition to our guests, withe of the items at Bagger Dave’s priced overGb&rd only four items at DRH-owned BWW priced o$&0.00. We believe our
restaurants appeal to a broad spectrum of guedtilrcontinue to benefit from trends in consurpeeferences. These trends include the consumeingréor bold, unique flavor
choices, gluten-free options, and a high degremistomization in their orders, like that offeredday current menus, particularly at Bagger DaveWe believe we are also an attrac
venue for families and other large parties, andsiclar many of our restaurants, particularly thosmore rural areas, to be destination locatioresyihg guests from greater distances.

Management Team with Proven Track Recc

We believe we have assembled a tested and proveagament team with significant experience. Ouragament team is led by our President, CEO, andr@haiof the Board, T.
Michael Ansley, who founded DRH in 2006. A restmiroperator since 1996, Mr. Ansley opened the Goy’s first DRH-owned BWW franchise in 1999, hasmgsed numerous
nationwide franchisee awards, and we believe hegarded as a thought leader in the brand. Ouprseranagement team, including regional managehms, we refer to as regional
managing partners, have an average of approximade8/years of restaurant industry expertise. £ugeneral managers, who we refer to as managingeps, as of the date of this
prospectus, have an average tenure at DRH of rharefour years. Our Board also has significargilleestaurant, and public company experience wgtinpanies such as Salsarita’s
Fresh Cantina, Marriott, McAlister's Deli, Hermarilldr, Spartan Motors, Beacon Roofing Supply, aedétral-Mogul Corporation.
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Our Growth Strategy
Pursue Disciplined New Restaurant Grow

We believe there are significant opportunitiesowgour brands in existing and new markets througltiee Midwest where we believe we can generateddite unit level economics
and returns. We have an established growth pipelid a disciplined strategy for opening new reatets that includes aggressive new unit developrieeBagger Dave'’s and the
fulfillment of our current area development agreetweith BWLD by opening an additional 14 restausaintour current markets. We believe our greaesiith opportunity is in the
geographic expansion of the Bagger Dave’s conc@pt. priority will be to open corporate-owned Iaoas in Midwest markets where we can leverage gistiag DRH-owned BWW
infrastructure. We opened eight corporate-ownegigga Dave's and DRH-owned BWW restaurants andrachigee opened one franchised Bagger Dave’s resiainr2012. We also
acquired eight existing BWW restaurants in 201flthird party. Between both concepts, we plaopin at least an additional 10 restaurants berideof 2013. Over the next five
years, our current target is to open 35 to 45 nenparat-owned Bagger Dave's restaurants and 14 new DRH:dVBWW restaurants.

Deliver Consistent Comparable Restaurant Sales Gfoiwhrough Providing Higr-Quality Food and Service

We believe our concepts achieve strong sales aest gount growth with comparable restaurant salegasing by 7.2%, 6.2%, 7.2%, and 9.2% for ea¢heofour quarters of fiscal
2012 as compared to the respective prior year geand 7.6% for fiscal year 2012 as compared talfigear 2011. We believe we will be able to amni to generate comparable
restaurant sales growth by consistently providimgractive price/value proposition for our guekisen by an innovative menu of freshly-prepatgdh-quality food in an upbeat
atmosphere. Though we anticipate the core meBagfer Dave’s will remain unchanged, we will congirto explore potential additions, such as theghiction of our own macaroni
and cheese recipe in late February 2013, as wéthied time food and drink offerings. Additiomglwe will continue to promote our brand and drixaffic through local marketing
efforts, community events, social media, and chavents.

Guest service is a priority for us, and we plandatinue investing significantly in the ongoingitiag of our employees, which we refer to in thisgpectus as team members, to
maintain our guest-centric culture. We strive étight guests by focusing on seven essential bssidevers: people, quality, hospitality, speeduaacy, cleanliness, and value. We
plan to continue investing in team member reteniod training to enhance guest experience andvielaie management from within to ensure operatiandl service consistency. C
mission, posted throughout every restaurant, idétight guests.”This mission is taught and engrained in every tesmber, from servers to cooks. We work hard taenthat ever
team member who joins the Company gets a thorondkrstanding of who we are, why we are here, arat wh are trying to do, and that is to delight guests.

We believe that the atmosphere and visual appeatestaurant’s interior is a critical part of theest experience and that cleanliness and a “fr@sp&arance are important to growing
sales. We expect to selectively remodel and riefeassting units in a methodical, consistent apphd@ maintain our high standards in these areas.

Leverage our Infrastructure to Enhance our Profitality

As part of our new restaurant development planhaxee invested in our infrastructure, including batinporate and restaurant-level supervisory persoriVe believe these
investments will minimize the need for significamditional investments to support our growth planthfie foreseeable future. As a result, as otaueant base grows, we expect our
general and administrative costs to increase ktvwees growth rate than our revenue. We intendotatioue to aggressively protect our margins usic@nemies of scale, including
marketing and purchasing synergies between oudbramd leveraging our corporate infrastructur@@sontinue to open new restaurants.

Our Principal Stockholders

T. Michael Ansley, our President, CEO, Chairman fanohder, is currently the beneficial owner of appmately 69.8% of our outstanding common stockoklcompletion of this
offering, Mr. Ansley, is expected to be the beriafiowner of approximately 55.3% of our outstandoognmon stock, or 53.7% if the underwriters’ ovietahent option is fully
exercised. Mr. Ansley’s beneficial ownership ira#s 11,113,600 shares owned directly, 9,000 sloavesd indirectly as custodian for his children’s M& accounts, options
exercisable within 60 days of March 27, 2013 tochase 50,000 shares, 37,500 shares of restrictekl anhd 2,104,000 shares over which he has salegypbwer but does not have
record ownership. In order to consolidate votintharity among family members and for voting exjeaedly, Thomas Ansley and Mark Ansley, father andh@oof T. Michael Ansley
respectively, entered into an Amended and Resk¥dtidg Agreement granting T. Michael Ansley proxtleority to vote their shares, in his sole diseneti As a result, T. Michael
Ansley will be able to exert significant voting iménce over fundamental and significant corporaaétens and transactions.
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For more information, please see the section sfghpspectus entitled “Risk Factors,” specific&@ur Current Principal Stockholder Owns a Largedeatage of Our Voting Stock,
Which Allows Him to Control Substantially All Matte Requiring Stockholder Approval” and the sectaititied “Description of Capital Stock — Voting Aggment.”

Risk Factors

Before you invest in our stock, you should cargfathnsider all of the information in this prospegtincluding matters set forth in the section @ ghrospectus entitled “Risk
Factors.” Risks relating to our business incluatapng others factors described in the “Risk Fat&estion of this prospectus, our ability to coménto build upon the success of our
existing restaurants and to successfully develepnestaurants and expand our operations.

Recent Developments
2012 Buffalo Wild Wings Restaurant Acquisition

On September 25, 2012, we completed the acquisifisnbstantially all of the assets of Crown Winlgs,, Brewsters, Inc., Valpo Wings, Inc., Buffailkes Wings, Inc., and Hammond
Wings, Inc., each an Indiana corporation, and HoomWWings, Inc., Cal City Wings, Inc., Lansing Wangdnc., and Lincoln Park Wings, Inc., each amdis corporation (collectivel
the “Indiana and lllinois Entities”). The acquiradsets consist primarily of four BWW franchisestaeirants operating in Indiana and another fouratjpey in lllinois, along with the
right to develop a fifth BWW restaurant in Indiana.

This acquisition expanded the scope of our oparatiadded a number of new markets to our existiotpfint and, we believe, strategically positiossar future expansion throughout
the Midwest. Our near-term focus will be to intgrthe acquired restaurants and capitalize oarttieipated opportunities to improve their opergimd financial

performance. Longer term, we plan to leveragedbégiisition by expanding our Bagger Dave’s coneafitin the same geographic areas. We commendgefflort by opening our
first Bagger Dave’s restaurant in Indianapolis,i&mé in December 2012.




September 2012 Credit Facilit

On September 25, 2012, we entered into a new ssedured credit facility with RBS Citizens, N.ARBS"), which consists of a $37.0 million term lo@an$10.0 million development
line of credit, and a $1.0 million revolving liné aredit (the “September 2012 Credit Facility”) h&term loan is for a term of five years. Paymefisrincipal are based upon an 84-
month straight-line amortization schedule, anditiberest rate is LIBOR plus an applicable margihjol ranges from 2.5% to 3.7% depending on theeledfusted leverage ratio
defined in the terms of the loan agreement.

We immediately used approximately $15.2 milliorttod September 2012 Credit Facility to refinancestaxy outstanding debt with RBS and used approxip&3.3 million of the
September 2012 Credit Facility to refinance andhteut the outstanding balance of our existing dgwelent line of credit loan with RBS. Additionallyn September 25, 2012, we
used approximately $14.7 million of the Septemt@2Credit Facility to complete the acquisitiortleé Indiana and lllinois Entities and we used agjmately $2.5 million of the
September 2012 Credit Facility to purchase 100.0%emembership interests in the Ansley Group. uakd the remaining balance of the September 284ditC-acility,
approximately $1.3 million, to pay the fees andenges associated with the above acquisitions @an8eptember 2012 Credit Facility.

Acquisition of Clinton Township Propert

On September 25, 2012, we also acquired 100.0%eafembership interests in the Ansley Group LL®liehigan limited liability company and the owneraparcel of real estate
located at 15745 15 Mile Road, Clinton TownshipcMgan 48035, which is the location of our Clinfbownship DRH-owned BWW restaurant. As a resulhd acquisition, we
acquired complete ownership of the underlying estte for our Clinton Township DRH-owned BWW restent. The Ansley Group was owned by T. Michae$lap and Thomas D.
Ansley. T. Michael Ansley is the President, CEGJ &hairman of the Board, as well as a principadidtolder of DRH, and Thomas D. Ansley is his faidwed a principal stockholder
of DRH. The disinterested members of the Board kemtezl that the acquisition of the Ansley Group wasipleted on terms at least as favorable to thegaosnas could have been
obtained through an arm’s-length transaction.

Company Information
Our headquarters are located at 27680 Franklin Reaathfield, Michigan 48034. Our telephone nunibg48) 223-9160. DRH can also be found on tibernet at

www.diversifiedrestaurantholdings.com and www.badgees.com . Our website and the information doaththerein or connected thereto shall not be éeeimbe incorporated into
this prospectus or the registration statement afhwh forms a part.




Shares of common stock offered by us

Overallotment option

Ownership after offering

Common stock to be outstanding after this offering

Use of proceeds

Dividend policy

Proposed NASDAQ Capital Market symbol

Risk factors

THE OFFERING
5,000,000 shares (excluding the overallotmenbopki

We have granted the underwriters an option fagréiod of 45 days to purchase up to 750,000 additishares of our common
stock to cover overallotments.

Upon completion of this offering, our executiveioffrs, directors and affiliated entities will owppxoximately 61.5% of our
outstanding common stock, or 59.7% if the undeessiexercise their overallotment option in fulldas a result will have
significant control over our affairs.

24,019,525 shares, 24,769,525 shares if the umidersvexercise their overallotment option in full.

We estimate that we will receive net proceeds ftbensale of shares of our common stock in thisraff of $24,218,750,
assuming an initial offering price of $5.25 perrghavhich is the midpoint of the range set forthtloa cover of this prospectus,
after deducting underwriting discounts and comroissiand estimated offering expenses payable bWMesintend to use the
net proceeds of this offering for new restauramiettgpment, to repay up to $10 million of our outstmg senior debt and for
general corporate purposes. See “Use of Proceeds.”

We currently expect to retain all available funds éuture earnings, if any, for reinvestment in ghewth of our business and
do not anticipate paying any cash dividends irftheseeable future.

Any future determination to pay cash dividends Wélat the discretion of our Board and will dependur financial conditior
operating results, capital requirements, and stiodérdactors as our Board deems relevant. In mafdiour September 2012
Credit Facility restricts our ability to pay dividds. See “Description of Indebtedness.”

“BAGR”. We have applied to have our shares of common stppkoved for listing on the NASDAQ Capital Marketder the
symbol “BAGR”. Our common stock is currently traden the OTCQB under the symbol “DFRH.”

Investment in our common stock involves substanis&k. You should read this prospectus carefiligiuding the section
entitled “Risk Factors” and the consolidated firiahstatements and the related notes to thosenstats included elsewhere in
this prospectus before investing in our commonkstoc

The number of shares of our common stock to beanding after this offering is based on 19,019 ,82&res of common stock outstanding as of Marcl2@¥3 and excludes 354,000
shares of our common stock issuable upon exer€igetstanding options at a weighted average exemige of $2.50 per share. See “Compensatiorxetiive Officers and
Directors.” Unless otherwise noted, all informatia this prospectus assumes that the underwdterst exercise their overallotment option.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL AND OPERA  TING DATA

The following table sets forth, for the periods alades indicated, our summary historical finanarad operating data. We have derived the balanc ahd statement of operations «
as of and for the fiscal years ended December@IZ 2nd December 25, 2011 from our audited cors@idtifinancial statements, appearing elsewhet@smptospectus, and December
26, 2010 from our audited consolidated financiatesnents not included in this prospectus. We ldavized the pro forma statement of operations fiatthe year ended December 30,
2012 from the unaudited pro forma condensed condtinancial statements appearing elsewhere inpifispectus. Certain reclassifications have beetert@mthe prior year
consolidated financial statements to conform toctimeent year’s presentation. You should readitticemation in conjunction with the information the sections of this prospectus
entitled “Use of Proceeds,” “Capitalization,” “Magement’s Discussion and Analysis of Financial Ctadiand Results of Operations,” and our consadiddinancial statements and
the related notes to those statements included/eése in this prospectus.

Consolidated Statements of Operations Data:

Twelve Months Ended

December 30 December 30 December 25 December 26
2012 2012 2011 2010
(Pro Forma)
Revenue
Food and beverage sales $ 90,473,82 $ 77,435,668 $ 60,657,47 $ 45,248,01
Franchise royalties and fees 11,52« 11,52« 50,00( -
Total revenue 90,485,35 77,447,20 60,707,47 45,248,01

Operating expenses
Restaurant operating costs (exclusive of depreciand amortization shown separately belc

Food, beverage, and packaging 28,856,34 24,117,39 17,486,88 13,340,61

Compensation costs 22,654,77 19,448,21 15,226,14 11,575,15

Occupancy 5,293,80! 4,289,96/ 3,291,33! 2,817,93
General and administrative and other restauranitipg costs 25,060,17 21,594,07 16,877,79 12,542,63
Pre-opening costs 1,792,16! 1,792,16! 714,33( 654,76«
Depreciation and amortization 5,589,92! 4,587,31I 3,479,36! 2,689,58.
Loss on disposal of property and equipment 36,83 36,83 31,46t 20,96¢
Total operating expenses 89,284,03 75,865,96 57,107,31 43,641,65
Operating profit 1,201,31! 1,581,24. 3,600,16: 1,606,36:
Change in fair value of derivative instruments (43,367) (43,367) (246,819 (367,18))
Interest expense (1,545,77) (1,282,99) (1,137,72) (1,322,50)
Other income (expense), net (40,14°) 20,08: 366,49 74,45¢
Income (loss) before income taxes (427,97() 274,97 2,582,11 (8,864
Income tax provision (benefit) (274,31, (167) 586,08¢ (125,82f)
Net income (loss) (153,65f) 275,13¢ 1,996,03. 116,96:
Less: (Income) loss attributable to noncontroliinigrest (95,04() (95,040 (153,84%) 50,89:
Net (loss) income attributable to DRH $ (248,69) $ 180,09¢ $ 1,842,18 $ 167,85:
Basic (loss) earnings per share $ (0.0) $ 0.01 $ 0.1C $ 0.01
Fully diluted (loss) earnings per share $ (0.0) $ 0.01 $ 01C $ 0.01
Weighted average number of common shareoutstanding
Basic 18,949,55 18,949,55 18,902,78 18,871,87
Diluted 19,091,84 19,091,84 19,055,50 19,052,96




Consolidated Balance Sheet (at end of period):

December 30 December 25 December 26
ASSETS 2012 2011 2010
Cash and cash equivalents $ 2,700,320 % 1,537,49 $ 1,358,38.
Working capital (deficit) (8,729,00) (3,873,04) (2,601,76)
Total assets 56,544,73 27,350,39 22,354,39
Total debt 44,647,28 19,808,49 17,883,86
Commonn stock 1,88¢ 1,88¢ 1,88¢
Total DRH stockholders' equity (deficit) 1,503,90 1,519,13 (462,82
Total stockholders' equity (deficit) 1,503,900 1,904,61! (124,18Y)
Other Financial Data:
December 30, December 25, December 26,
2012 2011 2010
Adjusted EBITDA $ 8,511,05 $ 7,825,311 $ 4,971,67!
Adjusted EBITDA margin % 11.(% 12.%% 11.(%
General and administrative $ 6,472,400 $ 5,023,21; $ 3,463,83.
Restaurant-Level EBITDA (1) $ 14,983,46 $ 12,848,53 $ 8,435,50
Restaurant-Level EBITDA margin % 19.52% 21.2% 18.6%

1)

Restaurant-Level EBITDA represents net income filessum of non-restaurant specific general and midtritive expenses, restaurant pre-opening dostson property and
equipment disposals, the change in fair value afsdeve instruments, depreciation and amortizatmther income and expenses, interest, taxes, @mdaturring acquisition

related expenses in the fourth quarter of 2012jugtdd EBITDA represents net income plus the sumestaurant pre-opening costs, loss on propertyegngment disposals,
the change in fair value of derivative instrumedepreciation and amortization, other income angkeses, interest, taxes, and meadrring acquisition related expenses in
fourth quarter of 2012.

We are presenting Restaurant-Level EBITDA and Adi€BITDA, which are not prepared in accordana WAAP, because we believe that they provide atitiadal
metric by which to evaluate our operations and,wtensidered together with our GAAP results andéenciliation to our net income, we believe tpegvide a more
complete understanding of our business than caoailobained absent this disclosure. We use Restauezrl EBITDA and Adjusted EBITDA, together witméncial
measures prepared in accordance with GAAP, suckvasue, income from operations, net income anld ffaw's from operations, to assess our historicdl prospective
operating performance and to enhance our undeisgpéour core operating performance. RestauravieLEBITDA and Adjusted EBITDA are presented beea) we
believe they are useful measures for investorssess the operating performance of our businebsutithe effect of noncash depreciation and anaditia expenses; (i) we
believe that investors will find these measuregulse assessing our ability to service or incuitébtedness; and (iii) we use Restaurant-Level EBI'BDd Adjusted EBITDA
internally as benchmarks to evaluate our operagterfprmance or compare our performance to thatiotompetitors.

Additionally, we present Restaurant-Level EBITDAchase it excludes the impact of general and adtratiiee expenses, which are not incurred at theaveant level, and
restaurant pre-opening costs, which are non-rewat the restaurant level. The use of Restaurant! EBITDA thereby enables us and our investorsampare our operatil
performance between periods and to compare ountipgmperformance to the performance of our cortgmsti The measure is also widely used within tis¢axgrant industry 1
evaluate restaurant level productivity, efficierseyd performance. The use of Restautavel EBITDA and Adjusted EBITDA as performance m@@s permits a comparat
assessment of our operating performance relativeit@erformance based on our GAAP results, whtdating the effects of some items that vary freeniod to period
without any correlation to core operating perforeeor that vary widely among similar companies. @anies within our industry exhibit significant vatiobns with respect to
capital structures and cost of capital (which affeterest expense and tax rates) and differemcbedk depreciation of facilities and equipmentightaffect relative
depreciation expense), including significant diéieces in the depreciable lives of similar assetsrgnvarious companies. Our management believefRestaurant-Level
EBITDA and Adjusted EBITDA facilitate company-tofopany comparisons within our industry by elimingtsome of the foregoing variations.
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Restaurant-Level EBITDA and Adjusted EBITDA are determined in accordance with GAAP and shouldoeotonsidered in isolation or as an alternativestioincome,
income from operations, net cash provided by opeyainvesting or financing activities or otherdimcial statement data presented as indicatorsaifdial performance or
liquidity, each as presented in accordance with ®ANeither Restaurant-Level EBITDA nor Adjusted EBRA should be considered as a measure of disciatjorash
available to us to invest in the growth of our besis. Restaurant-Level EBITDA and Adjusted EBITpeesented may not be comparable to other simtidlidd measures
of other companies and our presentation of Restéuevel EBITDA and Adjusted EBITDA should not benstrued as an inference that our future resultdeiunaffected
by unusual items.
Our management recognizes that Restaurant-LevelEBland Adjusted EBITDA have limitations as anatgti financial measures, including the following

e Restaurant-Level EBITDA and Adjusted EBITDA dat meflect our current capital expenditures or fattequirements for capital expenditures;

e Restaurant-Level EBITDA and Adjusted EBITDA dat meflect the interest expense, or the cash reménts necessary to service interest or principaingnts, associated
with our indebtedness;

e Restaurant-Level EBITDA and Adjusted EBITDA dat meflect depreciation and amortization, which moa-cash charges, although the assets being dseand amortized
will likely have to be replaced in the future, mtir Restaurant-Level EBITDA and Adjusted EBITDA esfl any cash requirements for such replacements;

e Restaurant-Level EBITDA and Adjusted EBITDA dat meflect changes in, or cash requirements farwarking capital needs;
e Restaurant-Level EBITDA and Adjusted EBITDA dat meflect disposals or other non-recurring incaned expenses;
e Restaurant-Level EBITDA and Adjusted EBITDA dat meflect changes in fair value of derivative instents;
e Restaurant-Level EBITDA and Adjusted EBITDA dat meflect restaurant pre-opening costs; and
e Restaurant-Level EBITDA does not reflect genaral administrative expenses.
Adjusted EBITDA margin and Restaurant-Level EBITD?argin is defined as the ratio of Adjusted EBITDAdeRestaurant-Level EBITDA to revenue. We presdjtsgted EBITDA

margin and Restaurant-Level EBITDA margin becatugelised by management as a performance measurenjadge the level of Adjusted EBITDA and RestmirLevel EBITDA
generated from revenue and we believe its inclusi@ppropriate to provide additional informationinvestors.
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A reconciliation of EBITDA, Adjusted EBITDA, and Restaurant-Level EBITDA to our net income is providedbelow:

Net income

Income tax provision (benefit)

Change in fair value of derivative instruments
Interest expense

Other income (expense), net

Loss on disposal of property and equipment
Depreciation and amortization

EBITDA

Pre-opening

Non recurring expens

Adjusted EBITDA

Adjusted EBITDA margin %

General and administrative
Restaurant-Level EBITDA
Restaurant-Level EBITDA margin %
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December 30,

December 25,

December 26,

2012 2011 2010
27513 $ 1,996,03. $ 116,96:
(167) 586,08t (125,820
43,36 246,81 367,18
1,282,99 1,137,72! 1,322,50;
(20,087 (366,49 (74,456
36,83 31,46¢ 20,96¢
4,587,31 3,479,361 2,689,58.
6,20538 $ 7,110,98 $ 4,316,91
1,792,161 714,33( 654,76
513,501 - -
8,511,05 $ 782531 $ 4,971,671

11.0% 12.9% 11.0%
6,472,40 5,023,21: 3,463,83
1498346 $ 1284853 $ 8,435,50

19.%% 21.2% 18.6%




RISK FACTORS
Investing in our common stock involves a high degoérisk. You should carefully consider the feliag risk factors and the other information conéainn this prospectus before you
decide to invest in our common stock. If any & tbllowing risks actually occur, our businessafigial condition, and operating results could besasktly affected. As a result, the
trading price of our common stock could decline gad could lose all or part of your investment.
Risks Related to Our Business and Industry
Our Financial Results Depend Significantly Upon thuccess of Our Existing and New Restaurants
Future growth in our revenue and profits will deppem our ability to maintain or grow sales andaéintly manage costs in our existing and new reatds. As of the date of this
prospectus, we have 11 corporate-owned and onehiised Bagger Dave’s locations and 33 DRH-owned BWggtaurants. The results achieved by our curestaurants may not be
indicative of longer-term performance or the patdnmharket acceptance of our restaurant concepithier locations. Additionally, the success of oestaurant concept may not be

indicative or predictive of the success of the nthe

The success of our restaurants depends princippdin generating and maintaining guest traffic ayalty and achieving positive margins. Significéattors that might adversely
affect guest traffic and loyalty and profit marginslude:

e  economic conditions, including housing market dawns, rising unemployment rates, lower disposatdeme, credit conditions, fuel prices and consuceafidence and other
events or factors that adversely affect consumendipg in the markets we serve;

e competition in the restaurant industry, partidylan the casual and fast-casual dining segments;

e changes in consumer preferences;

e  our guests’ failure to accept menu price incredsat we may make to offset increases in certa@maiing costs;

e  our reputation and consumer perception of oucepts’ offerings in terms of quality, price, valaebience and service; and
e  our guests’ actual experiences from dining inm@staurants.

Our restaurants are also susceptible to increasesrtain key operating expenses that are eithetlyvbr partially beyond our control, including:
e food and other raw materials costs, many of wiietcannot effectively hedge;

e compensation costs, including wage, workers’ cemsgtion, health care and other benefits expenses;

e  rent expenses and construction, remodeling, mxadmtce and other costs under leases for our newxastéhg restaurants;

e  compliance costs as a result of changes in regylar industry standards;

e  energy, water and other utility costs;

e  costs for insurance (including health, liabiktyd workers’ compensation);

e information technology and other logistical costisd

e  expenses due to litigation against us.
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We May Not Be Able to Manage Our Growth

Our expansion strategy will depend upon our abititppen and operate additional restaurants pbd§itaThe opening of new restaurants will dependamumber of factors, many of
which are beyond our control. These factors ineJumong others, the availability of managemestateant staff, and other personnel, the cost aaitbility of suitable restaurant
locations, cost-effective and timely planning, desand build out of restaurants, acceptable leasimgs, acceptable financing, and securing req@oeernmental permits. Although
we have formulated our business plans and expassiategies based on certain estimates and assunspie believe are reasonable, we anticipate teatibe subject to changing
conditions that will cause certain of these estémand assumptions to be incorrect. For examplerestaurants may not open at the planned timeafsetors beyond our control,
including, among other factors, site selection, EY4_approval with respect to new BWW openings, riegions with landlords, and construction or peting delays.

We expect that the Bagger Dave’s concept will bmarily responsible for future growth. As a restiite past success of the BWW concept may notdiedtive of our future
performance as a whole.

We May Not Be Successful When Entering New Markets

When expanding the BWW and our Bagger Dave's casceqe will enter new markets in which we may hbwéted or no operating experience. There candassurance that we v
be able to achieve success and/or profitabilityinnew markets or in our new restaurants. Theeagcof these new restaurants will be affectedeylifferent competitive conditions,
consumer tastes, and discretionary spending pattgthin the new markets, as well as by our abtlitgenerate market awareness of the Bagger Dave'8WW brands. New
restaurants typically require several months ofajien before achieving normal levels of profitéthil When we enter highly competitive new marketserritories in which we have
not yet established a market presence, the realizat our revenue targets and desired profit nmerghay be more susceptible to volatility and/orenmiolonged than anticipated.

Competition in the Restaurant Industry May Affectud Ability to Compete Effectively

The restaurant industry is intensely competitiVée believe we compete primarily with regional aoddl sports bars, burger establishments, casuialgdooncepts, and fast-casual
establishments. Competition from “better burgestablishments has recently been particularly irgerdany of our direct and indirect competitors wedl-established national,
regional, or local chains with a greater markesenee than us. Further, some competitors haveasuladly greater financial, marketing, and othesongrces than us. In addition,
independent owners of local or regional establisitsimay enter the wing-based or burger-based mestalbusinesses without significant barriers tayeand such establishments may
provide price competition for our restaurants. @etition in the casual dining, fast-casual, andkusiervice segments of the restaurant industrypeeed to remain intense with
respect to price, service, location, concept, &edype and quality of food. We also face intecm®petition for real estate sites, qualified mamaget personnel, and hourly restaurant
staff.

New Restaurants Added to Our Existing Markets Magike Sales From Existing Restauran

New restaurants added to our existing markets, lveidty us or others, may take sales away from xistieg restaurants. Because we intend to opdauemts in our existing marke
and others may intend the same, this may impaetey earned by our existing restaurants.

Higher-Than-Anticipated Costs Associated With the OpenofgNew Restaurants or With the Closing, Relocatjrig Remodeling of Existing Restaurants May Advdssaffect Our
Results of Operation

Our revenue and expenses may be significantly itegaty the location, number, and timing of the opgrf new restaurants and the closing, relocatimgl, remodeling of existing
restaurants. We incur substantial pre-opening esgeeach time we open a new restaurant and wilf wther expenses if we close, relocate or remexdsting restaurants. These
expenses are generally higher when we open restauiranew markets, but the costs of opening, etpsielocating, or remodeling any of our restawganay be higher than
anticipated. An increase in such expenses couwld aa adverse effect on our results of operations.
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Future Acquisitions May Have Unanticipated Consequees That Could Harm Our Business and Our Financi@londition

We may seek to selectively acquire existing BWWaesaints. To do so, we would need to identifyaié acquisition candidates, negotiate acceptaigjeisition terms, and obtain
appropriate financing as needed. Any acquisitivegpursue, whether successfully completed or nay, imvolve risks, including:

e  material adverse effects on our operating respétticularly in the fiscal quarters immediatetyidwing the acquisition as the acquired restawrané integrated into our
operations;

e  customary closing and indemnification risks agsted with any acquisition;

e  funds used pursuing acquisitions we are ultinyatelble to consummate because the transactiajscs to a right of first refusal in favor of ofsanchisor, BWLD; and

e  diversion of management’s attention from othesibess concerns.

Future acquisitions of existing restaurants, whiedy be accomplished through a cash purchase tt@orsabe issuance of our equity securities, oomlgination of both, could result in
potentially dilutive issuances of our equity setiesi, the incurrence of debt and contingent liib8i and impairment charges related to intangibkets, any of which could harm our
business and financial condition.

We May Suffer Negative Consequences if New Restats@o Not Open in a Timely Manner

If we are unable to successfully open new restasiiara timely manner, our revenue growth rate pnodits may be adversely affected. We must opsetatgants in a timely and
profitable manner to successfully expand our bissinén the past we have experienced delays iauvesit openings and we may face similar delaylserfuture. These delays may
trigger material financial penalties assessed agamby BWLD as provided in our area developmgnt@ment. These delays may also not meet margettations, which may
negatively affect our stock price. Our abilityerpand successfully and in a timely manner willetebon a number of factors, many of which are bdyam control. A few of the
factors are listed below:

e  Locating and securing quality locations in newl aristing markets;

e  Negotiating acceptable leases or purchase agresy

e  Securing acceptable financing for new locations;

e  Cost-effective and timely planning, design, anddout of restaurants;

e  Attracting, recruiting, training, and retainingaiified team members;

e  Hiring reputable and satisfactory constructiontcactors;

e  Competition in new and existing markets;

e  Obtaining and maintaining required local, statej federal government approvals and permits kelatéhe construction of sites and the sale of faod alcoholic beverages;

. Creating brand awareness in new markets; and

. General economic conditions.
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The Loss of Key Executives Could Affect Our Perfarnce

Our success depends substantially on the conwitsiind abilities of key executives and other tesmbers. The loss of any of our executive officensld jeopardize our ability to
meet our financial targets. In particular, we laighly dependent upon the services of T. Michaedléy, David G. Burke, and Jason T. Curtis. We dbhrave employment agreements
with such individuals or any of our other team mensb Our inability to retain the full-time servicef any of these people or to attract other giealiéxecutives could have an adverse
effect on us, and there would likely be a difficduétnsition period in finding suitable replacemefotsany of them.

We May Not Be Able to Attract and Retain Qualifif&éam Members to Operate and Manage Our Restaurants

The success of our restaurants depends on oulydbikttract, motivate, develop, and retain aisigfifit number of qualified restaurant team membacduding managers and hourly
team members. The inability to recruit, develop] eetain these individuals may delay the planmeehings of new restaurants or result in high teaamber turnover in existing
restaurants, thus increasing the cost to effigiesplerate our restaurants. This could inhibitexpansion strategy and business performance aradiviely impact our operating results.

Fluctuations in the Cost of Food Could Impact Opeiag Results

Our primary food products are fresh baneshicken wings, ground beef, and potatoes. ©odfbeverage, and packaging costs could be signify affected by increases in the cos
fresh chicken wings and ground beef, which canltésm a number of factors, including but not Itet to, seasonality, cost of corn and grain, anaiisdase, drought and other
weather phenomena, increase in demand domestisaliynternationally, and other factors that magetfavailability. Additionally, if there is a siditant rise in the price of chicken
wings or ground beef, and we are unable to suagbsstijust menu prices or menu mix or otherwisé&enaperational adjustments to account for the higleg prices, our operating
results could be adversely affected. We also diperour franchisor, BWLD, as it relates to chickéngs, to negotiate prices and deliver produaid@t a reasonable cost. Chicken
wing prices per pound averaged $1.97 in 2012, $0igier than the average of $1.21 in 2011. BWLBPently purchases and secures for its franchiskieken wings at market

price. The market price for traditional wings reed its lowest price in several years during Ap@L1; since then, the market price has trendedehigh

Shortages or Interruptions in the Availability anBelivery of Food and Other Supplies May Increasest®or Reduce Revent

Possible shortages or interruptions in the suppfpad items and other supplies to our restauraatsed by inclement weather, terrorist attacksjrabtlisasters such as floods, drou
and hurricanes, pandemics, the inability of ourdaza to obtain credit in a tightened credit markmd safety warnings or advisories, or the prospésuch pronouncements, or other
conditions beyond our control, could adversely etffhe availability, quality, and cost of items tmgy and the operations of our restaurants. Ounilibato effectively manage supply
chain risk could increase our costs and limit th&ilability of products critical to our restaurasgerations.

Our Success Depends Substantially on the Value af Brands and Unfavorable Publicity Could Harm OuBusiness

Multi-unit restaurant businesses such as ours eadbersely affected by publicity resulting frommggaints, litigation, or general publicity regardipoor food quality, food-borne
illness, personal injury, food tampering, adversalth effects of consumption of various food praduor high-calorie foods (including obesity), ¢her concerns. Negative publicity
from traditional media or online social network fiegs may also result from actual or alleged inotdeor events taking place in our restaurants.

There has been a marked increase in the use @fl soedia platforms and similar devices, includingbiogs (blogs), social media websites, and othensmf Internet-based
communications which allow individuals access tw@ad audience of consumers and other interestsdmpe Consumers value readily available inforamationcerning goods and
services that they have or plan to purchase, anydatteon such information without further investiga or authentication. The availability of infoation on social media platforms is
virtually immediate as is its impact. Many socigdia platforms immediately publish the contentrteebscribers and participants can post, oftehauit filters or checks on accuracy
of the content posted. The opportunity for dissetion of information, including inaccurate infortiean, is seemingly limitless and readily availablaformation concerning our
Company may be posted on such platforms at any timfermation posted may be adverse to our inter@smay be inaccurate, each of which may harnpetformance, prospects,
business. The harm may be immediate without afigrds an opportunity for redress or correctionctsplatforms also could be used for disseminatfanade secret information,
compromising valuable company assets. In sungigsmination of information online could harm business, prospects, financial condition, and tesifloperations, regardless of
the information’s accuracy.
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Regardless of whether any public allegations orglamts are valid, unfavorable publicity relatirgga number of our restaurants, or only to a singgéaurant, could adversely affect
public perception of the entire brand. Adverseligitpp and its effect on overall consumer percepsi@f food safety, or our failure to respond effeddy to adverse publicity, could ha
a material adverse effect on our business. We progtct and grow the value of our brands to camtito be successful in the future. Any incideat #rodes consumer trust in or
affinity for our brands could significantly redutteeir value. If consumers perceive or experiencedaction in food quality, service, ambiance,roany way believe we failed to
deliver a consistently positive experience, theigaf our brands could suffer.

Increases in Our Compensation Costs, Including aResult of Changes in Government Regulation, Codtbw Our Growth or Harm Our Busines

We are subject to a wide range of compensatiorscdatcause our compensation costs are, as a pegeesf revenue, higher than other industries, \ag be significantly harmed by
compensation cost increases. Unfavorable fluainatin market conditions, availability of such irsuce, or changes in state and/or federal regnktiould significantly increase our
insurance premiums. In addition, we are subjethéaisk of employment-related litigation at btile state and federal levels, including claimsestyds class action lawsuits, which are
more costly to defend. Also, some employment-eelatiaims in the area of wage and hour disputesatrisurable risks.

Significant increases in health care costs may@sdinue to occur, and we can provide no assurdnateve will be able to effectively contain thazests. Further, we are continuing
assess the impact of recently-adopted federaltheate legislation on our health care benefit ¢@std significant increases in such costs couleemhly impact our operating results.

In addition, many of our restaurant personnel auglly team members subject to various minimum waggirements or changes to existing tip credit laMandated increases in
minimum wage levels and changes to the tip credis| which dictate the amounts an employer is gthto assume an team member receives in tips wdlenlating the team
member’s hourly wage for minimum wage complianceppses, have recently been and continue to be peopand implemented at both federal and state gmesrt

levels. Continued minimum wage increases or chaitmallowable tip credits may further increase @mpensation costs or effective tax rate.

Various states in which we operate are considevirttave already adopted new immigration laws, &edt.S. Congress and Department of Homeland Sgdroin time to time
consider or implement changes to federal immigraliovs, regulations, or enforcement programs ak v8ame of these changes may increase our oldigafor compliance and
oversight, which could subject us to additionalts@d make our hiring process more cumbersonredoice the availability of potential team membekthough we require all team
members to provide us with governmapecified documentation evidencing their employnedigibility, some of our team members may, without knowledge, be unauthorized te
members. Unauthorized team members are subjéeptrtation and may subject us to fines or persaléiad if any of our team members are found torfaeithorized, we could
experience adverse publicity that negatively impactr brand and may make it more difficult to tdrel keep qualified team members. Terminationaificant number of team
members that, unbeknownst to us, were unauthotéad members may disrupt our operations, causeot@mypincreases in our compensation costs as \verteav team members and
result in additional adverse publicity. Our final@erformance could be materially harmed as altre$ any of these factors.
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Changes in Public Health Concerns and LegislationdRegulations Requiring the Provision of Nutritial Information May Impact Our Performance

Government regulation and consumer eating habifsimpact our business as a result of changesitndes regarding diet and health or new informategerding the health effects of
consuming our menu offerings. These changes lestdted in, and may continue to result in, the gmant of laws and regulations that impact the idgmets and nutritional content of
our menu offerings, or laws and regulations requitis to disclose the nutritional content of owdofferings. For example, a number of statesnties, and cities have enacted menu
labeling laws requiring multi-unit restaurant ogera to disclose certain nutritional informatioraéable to guests, or have enacted legislatiomicgisig the use of certain types of
ingredients in restaurants. In addition, the PatRrotection and Affordability Act of 2010 (thePRCA”"), enacted in March 2010, requires chain nastats with 20 or more locations
in the U.S. to comply with federal nutritional dissure requirements. The U.S. Food and Drug Adstigiion indicated that it intends to issue firegulations by April 2013. Althou
the federal legislation is intended to preempt kictirig state or local laws on nutrition labelingytil we are required to comply with the federaVjave will be subject to a patchwork
state and local laws and regulations regardingtiartal content disclosure requirements. Manyhefse requirements are inconsistent or are intemgbiifferently from one jurisdiction
to another. The effect of such labeling requiretm@n consumer choices, if any, is unclear atttitie. We cannot make any assurances regardinghility to effectively respond to
changes in consumer health perceptions or outyahilisuccessfully implement the nutrient contestidsure requirements and to adapt our menu offerio trends in eating

habits. The imposition of menu-labeling laws colée an adverse effect on our results of operm#on financial position, as well as the restaurahistry in general.

Multiple jurisdictions in which we operate couldogd recently enacted new requirements that requsi®® adopt and implement a Hazard Analysis antic@riControl Points
(“HACCP”) system for managing food safety and qualiHACCP refers to a management system in whockl fsafety is addressed through the analysis amtdotof potential hazards
from production, procurement, and handling, to nfacturing, distribution, and consumption of thaghred product. We expect to incur certain costotaply with these regulations
and these costs may be more than we anticipatge f&il to comply with these laws or regulatioasr business could experience a material advefsetef

Further, growing movements to change laws relatrgcohol may result in a decline in alcohol cangtion at our restaurants or increase the numberaoh shop claims made aga
us, either of which may negatively impact operationresult in the loss of liquor licenses.

Changes in Consumer Preferences or DiscretionarynS8omer Spending Could Harm Our Performance

Our success depends, in part, upon the continugdlguity of our chicken and boneless wings, hamertg@nd turkey burgers, other food and beveragesjtand the appeal of our
restaurant concepts. We also depend on trendsdaeasumers eating away from home. Shifts ingleemsumer preferences could negatively affecfudure profitability. Such
shifts could be based on health concerns relatétetaholesterol, carbohydrate, fat, calorie, drantent of certain food items, including itenesifured on our menu. Negative
publicity over the health aspects of such food #enay adversely affect consumer demand for our nitems and could result in a decrease in guedtdtafour restaurants, which
could materially harm our business. In additiour, success depends, to a significant extent, orenaus factors affecting discretionary consumer dipgn general economic
conditions (including the continuing effects of leeent recession), disposable consumer income;@melimer confidence. The recent recession, cougté high unemployment
rates, reduced home values, increases in homddetees, investment losses, personal bankruptisésg fuel prices, and reduced access to creditraduced consumer confidence
has impacted consumers’ ability and willingnessgend discretionary dollars. Economic conditiory memain volatile and may continue to repress waes confidence and
discretionary spending for the near term. If thealveconomy continues for a prolonged period oé timworsens, guest traffic could be adversely ttgghif our guests choose to dine
out less frequently or reduce the amount they spanaeals while dining out. A decline in consursending or in economic conditions could reducesgtraffic or impose practical
limits on pricing, either of which could harm owdiness, financial condition, operating results;ash flow.
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Actions by Our Franchisor Could Negatively Affectud Business and Operating Resul

Our DRH-owned BWW restaurant operations depengait, on decisions made by our franchisor, BWLRJuding changes of distributors, food menu itend jarices, policies and
procedures, and advertising programs. Businedsides made by our franchisor could adversely impac operating performance and profitability. @ndur area development
agreement, BWLD has the right to immediately tematérthe area development agreement if, among thtimgys, we are unable to comply with the developnsehedule or if one of tt
Franchise Agreements entered into pursuant tordedevelopment agreement is terminated. Terromati the area development agreement could adyeaffelct our growth strategy
and, in turn, our financial condition. Additionglithe area development agreement and the indivietaachise Agreements provide BWLD with the auitiydo approve the location
selected for our future BWLD franchises, as welapprove the design of the individual restaurd&\WLD must give its consent prior to the openingaafew BWW restaurant and,
once the restaurant is open, we are subject towsaoperational requirements, including the usspetific suppliers and products. Delays in theaygd of our locations or pre-
opening approval, as well as changes to the opesdtrequirements, may impact our operating peréoma.

Our Operating Results May Fluctuate Due to the Ting of Special Events

Our operating results depend, in part, on spewihes, such as the Super Bowl® and other sportmegts viewed by our guests in our restaurantsudicl those sponsored by the
National Football League, Major League Basebaltjdwal Basketball Association, National Hockey Leagand National Collegiate Athletic Associatidnterruptions in the viewin
of these professional sporting league events dsgites, lockouts, or labor/compensation disputeg impact our business and operating results.itidddlly, our results are subject
fluctuations based on the dates of sporting evamdstheir availability for viewing through broadtasatellite, and cable networks. Historicallylesan most of our restaurants have
been higher during fall and winter months basetherrelative popularity and extent of national,ioegl, and local sporting and other events in theggaphic regions in which we
currently operate.

Our Inability to Renew Existing Leases or Enter IntNew Leases For New or Relocated Restaurants oxndfable Terms May Adversely Affect Our Results giédations

As of the date of this prospectus, 41 of our 49 omte-owned restaurants are located on leasedsa®eand are subject to varying lease-specifimgaments. For example, some of
the leases require base rent that is subject tease based on market factors, and other leadedénitase rent with specified periodic increasgsme leases are subject to renewals
which could involve substantial increases. Additilly, a few leases require contingent rent based percentage of gross sales. Should we havieasgs that expire in the future,
we will evaluate the desirability of renewing suehses. While we currently expect to pursue aléveal options, no guarantee can be given that lsases will be renewed or, if
renewed, that rents will not increase substantidllife success of our restaurants depends in fengen their leased locations. As demographicemmmhomic patterns change, current
leased locations may or may not continue to bectttre or profitable. Possible declines in tradsaarwhere our restaurants are located or adversemi conditions in surrounding
areas could result in reduced revenue in thosditorsa In addition, desirable lease locationsifew restaurant openings or for the relocation @dtang restaurants may not be availe
at an acceptable cost when we identify a partionybgortunity for a new restaurant or relocation.

Economic Conditions Could Have a Material Adversapact on Our Landlords in Retail Centers in Which&\Are Locatec
Our landlords may be unable to obtain financingeonain in good standing under their existing finagarrangements, resulting in failures to pay neggliconstruction contributions or
satisfy other lease covenants to us. If our lamididail to satisfy required co-tenancies, suclufas may result in us terminating leases or datagpenings in these locations. Also,

decreases in total tenant occupancy in retail cemenhich we are located may affect guest tradfiour restaurants. All of these factors coubldeh@ material adverse impact on our
operations.
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A Decline in Visitors to Any of the Business Distts Near the Locations of Our Restaurants Could Né¢igely Affect Our Restaurant Sale

Some of our restaurants are located near highigcticeas such as retail centers, big-box shoppémgers, and entertainment centers. We dependybrvisitor rates at these
businesses to attract guests to our restauranssitbrs to these centers decline due to econamidlitions, closure of big-box retailers, road stomction, changes in consumer
preferences or shopping patterns, changes in dimcagy consumer spending or otherwise, our reatggales in these areas could decline signifigamttl adversely affect the results
of our operations.

Because Many of Our Restaurants are Concentrated.otal or Regional Areas, We are Susceptible to Eemic and Other Trends and Developments, IncludiAgverse Weathe
Conditions, in These Areas

Our financial performance is currently highly degent on restaurants located in Florida, lllinoigliana, and Michigan. As a result, adverse econaonditions in any of these areas
could have a material adverse effect on our oveezalllts of operations. In recent years, cerththese states have been more negatively impagtéuebhousing decline, high
unemployment rates, and the overall economic dtisia other geographic areas. In addition, otbgional occurrences such as local strikes, tetratiacks, increases in energy prices,
adverse weather conditions, hurricanes, droughtsther natural or man-made disasters. In pagicaldverse weather conditions can impact gudfitted our restaurants, cause the
temporary underutilization of certain seating ayeasl, in more severe cases, cause temporary rastalosures, sometimes for prolonged periodsofAke date of this prospectus,
approximately 77.0% of our total restaurants acatied in Illinois, Indiana and Michigan, which garticularly susceptible to snowfall, and approxieha23.0% of our total restaurai
are located in Florida, which is particularly systigle to hurricanes.

Legal Actions Could Have an Adverse Effect on

We could face legal action from government agent¢@&sn members, guests, or other parties. Many atal federal laws govern our industry, and iffaieto comply with these laws,
we could be liable for damages or penalties. Furtive may face litigation from guests alleging tvea were responsible for an illness or injury tiseffered at or after a visit to our
restaurants, or alleging that we are not complyiith regulations governing our food quality or oggmns. We may also face employment-related litiga including claims of age
discrimination, sexual harassment, gender discation, immigration violations, or other local, gtaand federal labor law violations.

We May Not Be Able to Obtain and Maintain Licensasd Permits Necessary to Operate Our Restaurants

The restaurant industry is subject to various feldstate, and local government licensure and gengrirequirements, including those relating to $haé of food and alcoholic
beverages. The failure to obtain and maintainettiesnses, permits, and approvals, including fawd liquor licenses, could adversely affect ourapieg results. Difficulties or
failure to obtain any required licenses, permitther government approvals could delay or réaudur decision to cancel the opening of new restats. Local authorities may
revoke, suspend, or deny renewal of our food aqubli licenses if they determine that our condualates applicable regulations.

The Sale of Alcoholic Beverages at Our RestauraStshjects Us to Additional Regulations and Potentiahbility

For fiscal year 2012, approximately 20.2% of ounswlidated restaurant sales were attributablega#fe of alcoholic beverages. Because our resteusell alcoholic beverages, we
are required to comply with the alcohol licensieguirements of the federal government, statespamdcipalities where our restaurants are loca#&doholic beverage control
regulations require applications to state authesitind, in certain locations, county and municipahorities for a license and permit to sell aldiwhoeverages on the premises and to
provide service for extended hours and on Sundaysically, the licenses are renewed annually aagt be revoked or suspended for cause at any tiktmholic beverage control
regulations relate to numerous aspects of the daiyations of the restaurants, including minimgme af guests and team members, hours of operaiitwertising, wholesale
purchasing, inventory control and handling, storage dispensing of alcoholic beverages. If wetéacomply with federal, state, or local regulasgour licenses may be revoked and
we may be forced to terminate the sale of alcoHmierages at one or more of our restaurants.
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In certain states, we are subject to “ dram shsgatutes, which generally allow a person injurecbyntoxicated person the right to recover damégas an establishment that
wrongfully served alcoholic beverages to the intatéd person. Some dram shop litigation agaissaueant companies has resulted in significantjualgs, including punitive
damages.

We May Not Be Able to Protect Our Trademarks, See/Marks, and Trade Secrets

We place considerable value on our trademarksicgemvarks, and trade secrets. We intend to actielgrce and defend our intellectual property,@ltsh we may not always be
successful. We attempt to protect our recipesaaietsecrets by, among other things, requiring denfiality agreements with our suppliers and exeeudfficers. However, we cannot
be sure that we will be able to successfully erdarar rights under our marks or prevent competiiei® misappropriating our recipes, nor can weure shat out methods of
safeguarding our information are adequate andtéfeecWe also cannot be sure that our marks duealete; that using our marks does not, or will matjate others' marks; that the
registrations of our marks would be upheld if chiajed; or that we would not be prevented from usimgmarks in areas of the country where otherditfigve already established
rights to them. Any of these uncertainties codgénan adverse effect on us and our expansioegjrat

We Are Dependent on Information Technology and AWaterial Failure of That Technology Could Impair OuAbility to Efficiently Operate Our Business

We rely on information systems across our operatiortiuding, for example, point-afale processing in our restaurants, managemenir&upply chain, collection of cash, paymer
obligations, and various other processes and puvesd Our ability to efficiently manage our busiselepends significantly on the reliability andaafy of these systems. The failure
of these systems to operate effectively, probleiitis maintenance, upgrading or transitioning to aepment systems, or a breach in security of thesteras could cause delays in gt
service and reduce efficiency in our operationiginiicant capital investments might be requirede¢mediate any problems.

Our Ability to Raise Capital in the Future May Beilnited, Which Could Adversely Impact Our Business

Changes in our restaurant operations, lower thénipated restaurant sales, increased food or cosgi®n costs, increased property expenses, aatieteof our expansion plans, or
other events, including those described in thispectus, may cause us to seek additional debtuitydoancing on an accelerated basis. Finanoiag not be available to us on
acceptable terms, and our failure to raise capitein needed could negatively impact our restawgawth plans as well as our financial condition &mel results of

operations. Additional equity financing, if avdile, may be dilutive to the holders of our commtwtk. Debt financing may involve significant cgsiyment obligations, covenants,
and financial ratios that may restrict our abitibyoperate and grow our business.

There Can Be No Assurances That, in the Future, W&ll Be in Compliance With All Covenants of Our Crent or Future Debt Agreements or That Our Lendénéill Waive Any
Violations of Such Covenants

Non-compliance with our debt covenants could have ter@ adverse effect on our business, resultpefations, and financial condition. Non-compliantay result in us being in
default under our debt agreements, which couldecausibstantial financial burden by requiring usefmay our debt earlier than otherwise anticipated.

Our Current Insurance May Not Provide Adequate Lds®f Coverage Against Claims
We currently maintain insurance that is customawy r@quired in our franchise agreements and leadegever, there are types of losses we may iff@trdannot be insured against or
that we believe are not economically reasonabiestore against, such as losses due to naturakelisasSuch damages could have a material adviest @n our business and the

results of operations. Additionally, there is ms@rance that we will be able to maintain our euroeverage at acceptable premium rates or thatavgrage will be available to us in
the future.
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An Impairment in the Carrying Value of Our Fixed Agets and or Intangible Assets Could Adversely Affear Financial Condition and Consolidated Result$§ Operations

We evaluate the useful lives of our fixed assetsiatangible assets to determine if they are defiror indefinite-lived. Reaching a determinat@museful life requires significant
judgments and assumptions regarding the futuretsffef obsolescence, demand, competition, othereni factors (such as the stability of the indudegislative action that resul
in an uncertain or changing regulatory environmant expected changes in distribution channels)letel of required maintenance expenditures, haegxpected lives of other rela
groups of assets. We cannot accurately predicri@unt and timing of any impairment of assets. ughthe value of intangible assets become impattexte could be an adverse
effect on our financial condition and consolidatesgults of operations. In connection with the asitjon of the Indiana and lllinois Entities, an aomt was recorded as goodwill, whi
will be tested for impairment on a periodic badi8e cannot accurately predict the likelihood or anmtaand timing of any potential impairment of tgsodwill. An impairment of
goodwill of the Indiana and lllinois Entities couddversely affect our results of operations.

We May Incur Costs Resulting From Security Risks Wace in Connection With Our Electronic Processiragnd Transmission of Confidential Guest Information

We accept electronic payment cards from our guesiar restaurants. For the fiscal year ended Déeerd0, 2012, approximately 65.0% of our sales vaérébutable to credit/debit
card transactions, and credit/debit card usagedamuitinue to increase. A number of restaurantaipes and retailers have experienced actual onpateecurity breaches in which
credit/debit card information may have been stoldfile we have taken reasonable steps to prehertdcurrence of security breaches in this respextay in the future become
subject to claims for purportedly fraudulent trastgmns arising out of the actual or alleged théftredit/debit card information, and we may alscsbibject to lawsuits or other
proceedings in the future relating to these tygesadents. Proceedings related to theft of dfddbit card information may be brought by paynmart providers, banks, and credit
unions that issue cards, cardholders (either iddadly or as part of a class action lawsuit), aedkfal and state regulators. Any such proceediogisl distract our management team
members from running our business and cause ugto significant unplanned losses and expenses.

We also receive and maintain certain personal in&bion about our guests and team members. Thef tisis nformation by us is regulated at the fetlarad state levels. If our
security and information systems are compromisezlioteam members fail to comply with these lawd i@gulations and this information is obtained hputhorized persons or used
inappropriately, it could adversely affect our rigtion, as well as the results of operations, anddcresult in litigation against us or the impusitof penalties. In addition, our ability
to accept credit/debit cards as payment in ouaueahts and online depends on us maintaining auplkance status with standards set by the PCI 8g&tandards Council. These
standards, set by a consortium of the major crzdid companies, require certain levels of systeraritg and procedures to protect our guests’ cfelitit card information as well as
other personal information. Privacy and informatsecurity laws and regulations change over timd,cmpliance with those changes may result iniooséases due to necessary
system and process changes.

Failure to Establish and Maintain Our Internal Conbl Over Financial Reporting Could Harm Our Businesand Financial Results

Our management team members are responsible &dlisking and maintaining effective internal cohtreer financial reporting. Internal control ovierancial reporting is a process
to provide reasonable assurance regarding théiléljeof financial reporting for external purposisaccordance with accounting principles generatigepted in the United

States. Because of its inherent limitations, maécontrol over financial reporting is not intedde provide absolute assurance that we would ptewedetect a misstatement of our
financial statements or fraud. Any failure to main an effective system of internal control ovieaefcial reporting could limit our ability to regasur financial results accurately and
timely or to detect and prevent fraud. A signifitéinancial reporting failure or material weakn@sinternal control over financial reporting couwdduse a loss of investor confidence
and decline in the market price of our stock.
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Risks Related to an Investment in Our Stock
There Can Be No Assurance That an Active Trading Mat for Shares of Our Common Stock Will Develop

Our common stock is currently traded on the OTC@8 there has historically been a minimal, relagiviehctive public market for our common stock. cbmnection with this offering,
we have applied to have our common stock approsetisting on the NASDAQ Capital Market. We canbetcertain that a more active public market faraammon stock will
develop or, if developed, the extent to which iteesterest in our common stock will sustain aetivading or how liquid such a market might behia future. It is possible that an
active trading market, if established, will not tiane, and there can be no assurance as to treegirighich our common stock will trade.

If Securities or Industry Analysts Do Not Publishé®earch or Publish Inaccurate or Unfavorable ResearAbout Our Business, Our Stock Price and Tradik@lume Could
Decline

The trading market for our common stock will depén@art on the research and reports that secaigtiendustry analysts may publish about us orbmsiness. We are not currently
the subject of any research analyst coverage.abbence of research analyst coverage can adveftsty the market value and liquidity of an equegcurity, and if no securities or
industry analysts cover our company in the futthre,trading price for our common stock could beatiegly impacted. Additionally, if we do receivesearch analyst coverage, the
coverage could be negative. In particular, if onenore of the analysts who covered us downgraded@mmon stock or published inaccurate or unfavereesearch about our
business, our stock price would likely declineoie or more of these analysts ceased coverageaffailed to publish reports on us regularly, dechfor our common stock could
decrease, which could cause our stock price adéthavolume to decline.

Anti-Takeover Provisions in Our Charter Documents CouMhke an Acquisition of Us More Difficult and LimitAttempts by Our Stockholders to Replace or RemOue Current
Directors Management, Which May Result in a Decreds the Market Price of Our Common Sto«

Provisions in our Atrticles of Incorporation (thertiles”) and Amended and Restated Bylaws (the &3d”) may have the effect of delaying or preventinthange of control or
changes in our management. Our Articles and Bytaamsain provisions that:

. provide that the authorized number of directoey ine changed only by resolution of the Board;

. provide that all vacancies, including newly cesadlirectorships, may, except as otherwise requiyddw, be filled by the affirmative vote of a rogjy of directors then
in office, even if less than a quorum;

° provide that stockholders seeking to presentgsals before a meeting of stockholders or to notiocandidates for election as directors at a mgetirstockholders
must provide notice in writing in a timely mannand also specify requirements as to the form anteod of a stockholder’s notice;

° do not provide for cumulative voting rights (themef allowing the holders of a majority of the sisané common stock entitled to vote in any electiddirectors to elect
all of the directors standing for election, if th&yould so choose);

. authorize the Board, acting by majority vote, toeach portions of the Bylaws adopted by the stockdrsidexcept to the extent the stockholders havefgaeportions of
the Bylaws that cannot be amended by the Board;

. provide that special meetings of our stockholdeay be called only by the chairman of the Boardt,@EO, the Board pursuant to a resolution adopyeal majority of
the total number of authorized directors or holdgrshares entitled to cast not less than 25.0%e¥otes at the meeting; and

. authorize our Board to issue, without furtheiacby the stockholders, up to 10,000,000 shargseferred stock and to determine the preferemig#s, and powers of
such shares.

-23-




These provisions may frustrate or prevent any gitery our stockholders to replace or remove otneot management by making it more difficult fovckholders to replace our
Board, which is responsible for appointing the memtof management.

The Price of Our Common Stock May Be Volatile andiyCould Lose All or Part of Your Investment

Volatility in the market price of our common stogiay prevent you from being able to sell your shates above the price you paid for your sharese §tock market in general has
been highly volatile, particularly over the pasefiyears. As a result, the market price of ourmom stock is likely to be similarly volatile. Yanay experience a decrease, which
could be substantial, in the value of your stook|uding decreases unrelated to our operating peefoce or prospects, and could lose part or albaf investment. The price of our
common stock also could be subject to wide fludtuwatin response to a number of factors specifmutobusiness, including those described in thit@e and elsewhere in this
prospectus.

Future Sales of Our Common Stock by Our ExistingoBkholders Could Cause Our Stock Price to Decline

If our stockholders sell substantial amounts of@ammon stock in the public market, the marketgpatour common stock could decrease significarilge perception in the public
market that our stockholders might sell sharesuofoommon stock could also depress the market pfioer common stock. Stockholders holding an eggte of 14,669,114 shares
prior to this offering are subject to lock-up agremts that restrict their ability to transfer theliares of our common stock. The market pricénafes of our common stock may
decrease significantly when the restrictions omleekapse for certain of our existing stockholdetsdecline in the price of shares of our commatktmight impede our ability to raise
capital through the issuance of additional shafesiocommon stock or other equity securities, aray also cause you to lose part or all of your stweent in our shares of common
stock.

You Will Suffer Immediate and Substantial Dilution

If you purchase shares of our common stock indffexing, you will incur immediate and substantidlution in the book value of your stock, because price that you pay will be
substantially greater than the net tangible bodkesper share of the shares you acquire. Youexjlerience additional dilution upon the exercisepfons and warrants to purchase
our common stock, including those options curreatlystanding and possibly those granted in theéytand the issuance of restricted stock or otheityeawards under our stock
incentive plans. To the extent we raise additi@agital by issuing equity securities, our stockleos may experience substantial additional dilutiBor more information, please see
the section of this prospectus entitled “Dilution.”

Our Current Principal Stockholder Owns a Large Pawtage of Our Voting Stock, Which Allows Him to Cwal Substantially All Matters Requiring StockholdeApproval

T. Michael Ansley, our President, CEO, Chairman fanchder, is currently the beneficial owner of appmately 69.8% of our outstanding common stocloik)completion of this
offering, Mr. Ansley is expected to be the beneficwner of approximately 55.3% of our outstandingimon stock, or 53.6% if the underwriters’ overtient option is fully
exercised. Mr. Ansley’s beneficial ownership ira#s 11,113,600 shares owned directly, 9,000 sloavesd indirectly as custodian for his children’s M& accounts, options
exercisable within 60 days of March 27, 2013 tochase 50,000 shares, 37,500 shares of restrictekl anhd 2,104,000 shares over which he has salegypbwer but does not have
record ownership. In order to consolidate votintharity among family members and for voting exeedly, Thomas Ansley and Mark Ansley, father andh@ioof T. Michael Ansley
respectively, entered into an Amended and Res¥dtidg Agreement granting T. Michael Ansley proxytiority to vote their shares, in his sole discneti For more information,
please see the section of this prospectus entliledcription of Capital Stock — Voting Agreement&’s result, T. Michael Ansley will be able to exsignificant voting influence over
fundamental and significant corporate matters eenastictions. He may have significant influencer @véecision to enter into any corporate transadiod has the ability to prevent
any transaction that requires the approval of s$tolders, regardless of whether or not our otheskstolders believe that such transaction is in thein best interests. Such
concentration of voting power could have the efféfalelaying, deterring, or preventing a changeasftrol or other business combination, which coiridurn, have an adverse effect
on the market price of our common stock or prewemtstockholders from realizing a premium overttien-prevailing market price for their shares ahoaon stock.
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Since We Do Not Expect to Pay Any Dividends For fhereseeable Future, Holders of Our Common Stock WiBe Forced to Sell Their Stock in Order to ObtanReturn on Their
Investment

We do not anticipate that we will pay any divideta$iolders of our common stock in the foreseeflilee. Instead, we plan to reinvest any earntogmance our restaurant
operations and growth plans. Accordingly, stockbad must rely on sales of their common stock gitiee appreciation, which may never occur, asothig likely way to realize any
return on their investment. As a result, investasking cash dividends should not purchase ounemnstock.

Possible Issuance of Additional Shares Without Stbolder Approval Could Dilute Stockholdel

As of March 27, 2013, we have an aggregate of B952b shares of common stock outstanding and 8@18BGhares of common stock authorized but unissWéelalso have
10,000,000 shares of authorized, but unissuedeesf stock. Our Board has the authority to issueor all of the shares of preferred stock, inicigdhe authority to establish one or
more series, and to fix the powers, preferencghtsj and limitations of such class or series, auttseeking stockholder approval. If any sucheshare issued in the future, they wc
further dilute the percentage ownership of our camrstock held by our stockholders.

Our Initial Application to List Our Common Stock oithe NASDAQ Stock Market May Not Be Approved andelavf it is Approved, There is No Guarantee That Wéll Be Able to
Maintain Our Listing on NASDAQ

Our common stock is currently traded on the OTCRB,we have applied to have our common stock liestethe NASDAQ Capital Market. There is no guagarthat NASDAQ will
approve our initial listing application or that w&l be able to remedy any problems identified b&$DAQ that would prevent our listing. Additionallgven if we are listed on the
NASDAQ Capital Market, we will be required to comptith certain quantitative and qualitative contuisting requirements, including a minimum biétprand corporat
governance requirements. If we fail to meet thesginued listing requirements, we may receivefivatiion from NASDAQ of such failure, which must pablicly filed, and we could
eventually be delisted from the NASDAQ Capital Metrk

We Incur Significant Costs as a Result of Operatiag a Public Company, and Our Management is Reqdite Devote Substantial Time to Compliance Initiagis

As a public company, we incur significant legalc@aenting, and other expenses. In addition, the&8es-Oxley Act of 2002, as well as rules subsetunplemented by the
Securities and Exchange Commission (“SEC”) and NAQDhave imposed various requirements on publicpamies, including establishment and maintenanedfettive disclosure
and financial controls and changes in corporategwmnce practices. Our team members devote aastiabamount of time to these compliance initiasiv Moreover, these rules and
regulations result in increased legal and finanoiahpliance costs and make some activities more ¢omsuming and costly. If we fail to comply, tharket price of our stock could
decline and we could be subject to sanctions arstigations by NASDAQ, the SEC, or other regulaguhorities, which would entail expenditure of giddal financial and
management resources.

If Our Involvement in a December 2012 Crain’s Deit@Business Article Were Held to Be in Violation dfie Securities Act of 1933, We Could Be RequiredRepurchase
Securities Sold in This Offering; You Should Relyn on Statements Made in This Prospectus in Deterimg Whether to Purchase Our Share

Information about us has been published in a magaaiticle appearing in the December 4, 2012 is§@¥ain’s Detroit Business. This article containformation derived from an
interview of our President, CEO, and Chairman efBloard, T. Michael Ansley, conducted prior to thitblic offering. While some of the factual stants about us in the article are
disclosed in this prospectus, the article inclugigstations from Mr. Ansley and presents certaitestants about the Company in isolation and doeslisolose many of the related
risks and uncertainties described in this prosgecAs a result, the article should not be considén isolation and you should decide whether teipase our shares only after reading
this entire prospectus carefully.

We have in the past received, and may continuedeive, various degrees of media coverage, indudiverage that is not directly attributable tdestzents made by our officers and
team members. You should rely only on the inforamatontained in this prospectus in making youestment decision.
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In order to reduce the risk of investors’ possiteléance on the Crain’s Detroit Business magazitiel@, we delayed the filing of our registraticatement and allowed a “cooling off”
period so that the effect of this article woulddigsipated. We have determined that there is neniahtisk of republication of this article by Cnés.

We do not believe our involvement in the Crain’dii Business magazine article constitutes “gunging” in violation of Section 5 of the Securitidst of 1933, as amended (the
“Securities Act”). However, if our involvement weheld by a court to be in violation of the SecestiAct, we could be required to repurchase theestsnld to purchasers in our public
offering at the original purchase price, plus dtatpinterest from the date of purchase, for aqubdf one year following the date of the violatidtie would vigorously contest any
claim that a violation of the Securities Act ocagtr

Investors should be aware of the following modiiicas and updates to the article’s content:

e The article reported that we are the largestchésee of BWLD. We are one of the largest, notidngest, franchisee of BWLD.

e The article reported that we will relocate ouadiguarters to the third floor of the Odd Fellowdding in downtown Detroit. We are potentially relting our headquarters to
downtown Detroit, but have not made a final deteation regarding the relocation.

e The article reported a revenue increase of $@libmor 15.0% over the prior year. Our 2012 saiesults show that our revenue increase for figeat 2012 over fiscal year
2011 was $16.7 million or 27.6%, reflecting a sah#al increase in our restaurant count due to tir@amd acquisitions.

e The article reported same-store sales growth4%hJor Bagger Dave's restaurants and 6.7% for Bistaurants for 2012. Our 2012 sales results shatxssaime store sales
were up 7.6% for the Company’s comparable restasiran

e The article reported that we employ about 2,588pte. We currently employ approximately 2,200 pe@s disclosed in the section of this prospeattiied “Business —
Employees.”

e The article reported that we self-underwroteiaitial public offering in 2006. Our initial publioffering commenced in March of 2008, as discldsettie section of this
prospectus entitled “Business — Business Overview.”
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Some of the statements in the sections entitlednt8ary,” “Risk Factors,” “Business,” and statememede elsewhere in this prospectus may constitueafd-looking

statements. These statements reflect the curiens\of our senior management team with respeftittoe events, including our financial performangoesiness, and industry in
general. Statements that include the words “expéotend,” “plan,” “believe,” “project,” “forecag” “estimate,” “may,” “should,” “anticipate” andimmilar statements of a future or
forward-looking nature identify forward-looking stanents for purposes of the federal securities mvetherwise.

Forward-looking statements address matters thatuewisks and uncertainties. Accordingly, there @ will be important factors that could cause actual results to differ materially
from those indicated in these statements. We\aligat these factors include, but are not limteedhe following:

° the success of our existing and new restaurants;

° our ability to identify appropriate sites and dkp and expand our operations;

. changes in economic conditions, including cornitigieffects from the recent recession;

. damage to our reputation or lack of acceptan@ipbrands in existing or new markets;

. economic and other trends and developments,dirgjuadverse weather conditions, in the local giaral areas in which our restaurants are located,;

. the impact of negative economic factors, inclgdime availability of credit, on our landlords aswtrounding tenants;

. changes in food availability and costs;

. labor shortages and increases in our compensatits, including, as a result, changes in goventmaegulation;

. increased competition in the restaurant industiy the segments in which we compete;

. the impact of legislation and regulations regagdiutritional information, new information or atiiies regarding diet and health, or adverse opsrédrout the health of

consuming our menu offerings;

° the impact of federal, state, and local beeudigand food service regulations;

. the success of our marketing programs;

. the loss of key members of our management team;

. strain on our infrastructure and resources cahgexur growth;

. the impact of litigation;

° the adequacy of our insurance coverage and ftioyinsurance requirements and costs;
° the impact of our indebtedness on our abilitint@st in the ongoing needs of our business;
. our ability to obtain debt or other financing faworable terms, or at all;

. the impact of a potential requirement to recaskeaimpairment charges in the future;

. the impact of any security breaches of confidgmfiiest information in connection with our eleafoprocessing of credit/debit card transactions;
. our ability to protect our intellectual property;
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° the impact of any failure of our information tectogy system or any breach of our network security

° the impact of federal, state, and local taxes;

. volatility in the price of our common stock;

. the impact of future sales of our common stocthapublic market, the exercise of stock opti@ms any additional capital raised by us throughstile of our common stock;
and

° the effect of changes in accounting principlegliapble to us.

The foregoing factors should not be construed aawstive and should be read together with the atiationary statements included in this prospedtusie or more of these or other
risks or uncertainties materialize, or if our uridieig assumptions prove to be incorrect, actualltesnay differ materially from what we anticipatdny forward-looking statements
you read in this prospectus reflect our views ahefdate of this prospectus with respect to fuewents and are subject to these and other rigkgriainties, and assumptions relat

to our operations, results of operations, growthtsgy, and liquidity. Before making a decisiorptochase our common stock, you should carefulhsicter all of the factors identified
in this prospectus that could cause actual resultifer.

USE OF PROCEEDS

We estimate that the net proceeds from the sadbares by us in this offering will be approximai$B4,218,750, after deducting underwriting discewartd commissions and estimated
expenses, based upon an assumed public offeriog fi$5.25 per share, which is the midpoint offiiee range set forth on the cover of this progpeclf the underwriters fully
exercise the overallotment option, the total netpeds from the sale of the shares would be appetgly $ 27,900,313. A $1.00 increase (decreastiei assumed public offering
price of $5.25 per share would increase (decrahsa)et proceeds to us of this offering by $4,608,0

We intend to use the net proceeds received byouns this offering as follows:
. to fund the development of future restauranttiocs;
. we may or may not, depending on interest ratesoétmet borrowing considerations, use up to $10 arilbf the net proceeds to retire outstanding satebt. The dek
currently anticipated to be retired bears intea¢st rate of LIBOR plus an applicable margin, whiaghges from 2.5% to 3.7%, depending on the ledisstad leverage

ratio defined in the terms of the loan agreemenrd, matures on September 25, 2017 (See "Descripfibrdebtedness"); ar

° the remainder for working capital and other geneoaporate purpose

The amounts and timing of our actual expenditurdisdepend on numerous factors, including the statiour expansion efforts, sales and marketinyities, and competition.
Accordingly, our management team will have broatdition in the application of the net proceeds, iaxestors will be relying on the judgment of mo&anagement team regarding the
actual application of the proceeds from this offgri

DIVIDEND POLICY
We currently expect to retain all available funds éuture earnings, if any, for use in the operatiad growth of our business and do not anticipateng any cash dividends in the
foreseeable future. Any future determination to pagh dividends will be at the discretion of ouaBband will depend on our financial condition, @img results, capital

requirements, and such other factors as our Bosgthd relevant. In addition, our September 2012 iCFeadility restricts our ability to pay dividen@®r more information, please see
the section entitled “Description of Indebtedness”)
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MARKET PRICE OF COMMON STOCK
Market Information

The Company’s common stock is traded on the OTCQiuthe symbol “DFRH”. Our stock was grantedaalitng symbol on October 6, 2008. We have appbdthave our shares of
common stock approved for listing on the NASDAQ iEaMarket under the symbol “BAGR”.

The following table sets forth the high and low Qigbtations for our common stock for the fiscalrgeended December 30, 2012 and December 25, 20&paised by the OTCQB:

2012 2011
High Low High Low
First Quarter $ 49C $ 300 $ 528 $ 4.0C
Second Quarter 5.0C 3.1C 5.2t 0.4C
Third Quarter 5.0C 3.7 5.0C 1.1C
Fourth Quarter 5.0C 3.5C 4.9C 3.3t

Trading during the above periods was very limitad aporadic. These bid prices reflect inter-depies, without retail mark ups or mark downs @menissions and may not
represent actual transactions.

Holders
As of March 27, 2013, there were approximately B82rd holders of 19,019,525 shares of the Compgacgrnmon stock, excluding shareholders whose ssdoild either in nominee

name and/or street name brokerage accounts. Basteé information we obtained from our transfegratg Fidelity Transfer Company, 8915 S. 700 E,&1@2, Sandy, Utah, 84070,
there were approximately 83 holders of our comstock whose stock is held either in nominee nantéoarstreet name brokerage accounts as of MarcA(®A.
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CAPITALIZATION
The following table sets forth our capitalizationaf December 30, 2012:
. on an actual historical basis; and
. on an as adjusted (pro forma) basis to give eftethe sale of shares of common stock in thisraffy at an assumed public offering price of $52bshare, which is the
midpoint of the range set forth on the cover of flviospectus, and after deducting underwritingadists and commissions and estimated fees and esppagable by us

and the application of the net proceeds of thisroffy as described under “Use of Proceeds,” deittents had occurred on December 30, 2012.

You should read this information in conjunctionwihe information provided in the sections entitleide of Proceeds,” “ManagemesiDiscussion and Analysis of Financial Condi
and Results of Operations,” and our consolidategrftial statements and related notes included besewn this prospectus and incorporated hereirefgrence.

AS OF DECEMBER 30, 2012

ACTUAL AS
HISTORICAL ADJUSTED (3)

Cash and cash equivalents $ 2,700,320 $ 21,919,07
Total Debt(1) $ 4464728 $ 39,647,28 (4)
Stockholders' Equity

Common stock 1,88¢ 2,38¢
Paid-in capital 2,991,52 27,209,77
Total stockholders' equity(2) 1,503,90. 25,722,65
Total Capitalization $ 46,151,188 $ 65,369,93

(1) Any reductions or increases in the net proceedsived as a result of a decrease or increabe ipublic offering price will decrease or increéis® amount of long term debt we
repay accordingly.

(2) A $1 increase (decrease) in the assumed potiéicing price $5.25 per share, which is the midpoif the range set forth on the cover of this peasus, would increase (decrease)
total stockholders’ equity by $4,675,000, assuniingach case the number of shares offered by wsgtderth on the cover of this prospectus, remtiiassame and after deducting
estimated underwriting discounts and commissioksestimated offering expenses payable by us.

(3) If the over allotment is exercised in full:
e an additional 750,000 shares would be issuedweneceive $3.7 million in additional net proceeds;
e total shareholders' equity would increase to 428,217; and

e total capitalization would increase to $69,052,50

(4) We have assumed use of proceeds of $5 mikiorpay outstanding senior debt. We may or maydegending on interest rates and other borrowimgiderations, use up to $10
million of the net proceeds to retire outstandiegisr debt. See the section entitled "Use of Prds&e
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DILUTION

If you invest in our common stock, your ownershiferest will be immediately diluted to the extehthe difference between the offering price persha this offering and as adjusted
net tangible book value per share after this affgriNet tangible book value per share represéetarnount of our total tangible assets less tthllities, divided by the number of
shares of common stock outstanding. Dilution intargible book value per share represents therdifice between the amount per share paid by pershasour common stock in tt
offering and the as adjusted net tangible bookevaler share of our common stock immediately afterconsummation of this offering.

Our historical net tangible book value as of Decen8D, 2012 was approximately $(8.7) million, 00.86) per share. After giving effect to the safeub of the 5,000,000 shares of our
common stock in this offering at an assumed pudffiering price of $5.25 per share, which is the poiat of the range set forth on the cover of thisspectus, less underwriting
discounts and commissions and estimated offeripgmses payable by us, our as adjusted net tariblevalue as of December 30, 2012 would have bpproximately $15.5

million, or approximately $0.65 per share. Thigresents an immediate increase in net tangible bahie of $1.11 per share to existing stockholdeid an immediate dilution in net
tangible book value of $4.60 per share to new itoref common stock in this offering. The follawitable illustrates this per share dilution:

Public offering price per share $ 5.2¢
Historical net tangible book value per share aBedember 30, 2012 $ (0.46)
Increase in net tangible book value per sharebatable to this offering $ 1.11
As adjusted, net tangible book value per share tfte offering $ 0.6
Dilution per share to new investors $ 4.6C
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The discussion and table above assumes 18,951ha0&ssof common stock outstanding as of Decemhe2®(® and excludes, as of December 30, 2012:

. shares of common stock issuable upon the exertiggtions outstanding to purchase 354,000 sharesrmamon stock at a weighted average exercise pfi$2.50 per
share; and
. shares of common stock reserved for future issuander our equity plans.

Because the exercise prices of the outstandingmptd purchase shares of our common stock ardisagly below the offering price of $5.25 per sbainvestors purchasing comm
stock in this offering will suffer additional dilien when and if these options are exercised. Agsyithe exercise in full of the 354,000 outstandipgions, net tangible book value
before this offering at December 30, 2012 would{B41) per share, representing an immediate iseref$0.05 per share to our existing stockholderd,after giving effect to the
sale of 5,000,000 shares of common stock in tHiriofj, there would be an immediate dilution of3Blper share to new investors in this offering.

If the underwriters exercise in full their overaitent option to purchase additional shares of ourrnon stock in this offering at the assumed injtigiblic offering price of $5.25 per
share, which is the midpoint of the range set forttlthe cover page of this prospectus, the pergerdhcommon stock held by existing stockholderslve reduced to 79.2% of the
aggregate number of shares of common stock outstaadter this offering, the percentage of commimtls held by new investors will be increased t820 of the aggregate number
of shares of common stock outstanding after tHisriofg, the increase per share attributable to imeestors would be $1.24, the net tangible bookealer share after this offering
would be $0.78, and the dilution per share to mexestors would be $4.47.

-32-




MANAGEMENT’'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition should be read in conjunction withéi8cted Historical Consolidated Financial and Optang Data” and our
consolidated financial statements and the relate@$ to those statements included elsewhere iptbipectus. The following discussion containgddition to historical informatior
forward-looking statements that include risks and uncettes. Our actual results may differ materiallgrin those anticipated in these forward-looking stegats as a result of certain
factors, including those set forth under the heg(‘Risk Factors” and elsewhere in this prospectus.

Overview

Diversified Restaurant Holdings, Inc. (‘DRH” or th@ompany” or “we”) is a fast-growing, multi-condegestaurant company operating two complementangepts: Bagger Dave'’s
Legendary Burger Tavern® (“Bagger Dave’s”) and BigfWild Wings® (“BWW?”). As the developer, operatand franchisor of Bagger Dave’s and one of thgdstr franchisees of
BWW, we provide a unique guest experience in aaasud inviting environment. We are committed toyiding value to our guests through offering gewerportions of flavorful
food in an upbeat and entertaining atmosphere.b#lieve Bagger Dave’s and BWW are uniquely poséibrestaurant brands designed to maximize guestappoth restaurant
concepts offer competitive price points and a fgsfiilendly atmosphere, which we believe enablesmgtiperformance through economic cycles. We wererporated in 2006 and are
headquartered in the Detroit metropolitan areaofAbe date of this prospectus, we have 45 locatiori-lorida, Illinois, Indiana, Michigan, and M@asgi. Of those restaurants, 44 are
corporate owned and one is franchised by a thirtypa

Our Growth Strategies and Outlook

Our growth strategy is comprised of the followirgylcomponents:

° pursue disciplined restaurant growth;
. deliver consistent comparable restaurant satestgrthrough providing high quality food and seesiand
. leverage our infrastructure to enhance our bty

We have an established growth pipeline and a diseip strategy for opening new restaurants thdties aggressive new unit development for BaggeeBand the fulfillment of ot
current franchise agreement with BWLD by openingdditional 14 restaurants in our current mark&t& believe our greatest growth opportunity ishia tlevelopment of the Bagger
Dave’s footprint throughout the Midwest and ouropity will be to open corporate-owned locationsriarkets where we have existing infrastructure. dfMened eight corporate-owned
Bagger Dave’s and DRH-owned BWW restaurants amdrechisee opened one franchised Bagger Dave’sdocat2012. We also acquired eight existing BWadtions in 2012.
Over the next five years, we expect to open 35taelw corporate-owned Bagger Dave’s restaurantd ameew DRH-owned BWW restaurants (for additioriatdssion of our growth
strategies and outlook, see the section entitlagsifiiess - Growth Strategy”).

Performance Indicators

We use several metrics to evaluate and improve essthurant’s performance that include: sales drptitket times, guest satisfaction, hourly comjagios costs, and food, beverage,
and packaging costs.

We also use the following key performance indicafarevaluating the performance of our restaurants:

. Comparable Restaurant Sale¥/e consider a restaurant to be comparable fotigwhe eighteenth month of operation. Changesnmpewable restaurant sales
reflect changes in sales for the comparable gréupstaurants over a specified period of time. @learin comparable sales can also reflect changgseist count
trends and changes in average check.

. Restaurar-Level EBITDA Margin.Restaurant-level EBITDA margin is restaurant-lamebme from operations before depreciation, amatitin, interest, taxes
and non-recurring acquisition related expensespsa@entage of our revenues. By monitoring androlimg our restauranievel EBITDA margins, we can gau
the overall profitability of our Company. We algse this to help measure the effectiveness ofesiaurant management teams. Primary componeritekaiole
by our restaurant team members are food, beveaagepackaging cost variances (waste), hourly cosgi&m costs, and other controllable operating eses,
such as kitchen and cleaning supplies.
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Restaurant Openings

The following table outlines the restaurant unfoimation for the end of each fiscal year from 2@@dugh 2012. “Total company-owned restaurant&ces the number of restaurants
owned and operated by DRH for each year. Fromraxgption in 2006, we managed, but did not own, BWAN restaurants that we subsequently acquirecbriary
2010. Comparative results for 2009, 2008, and 2087a consolidation of owned and managed rest&upased on the accounting for an acquisition tfies under common control.

2012 2011 2010 2009 2008 2007
Beginning of year - corporate owned 28 22 9 8 2 -
Beginning of year - acquisitions / affiliate regtants under common
control - - 9 9 9 9
Summary of restaurants open at the beginning of yea 28 22 18 17 11 9
Openings 8 6 4 1 6 2
Acquisitions 8 - - - - -
Closures - - - - - -
Total company owned restaurants 44 28 22 18 17 11
Franchised restaurants 1 - - - - -
Total number of restaurants 45 28 22 18 17 11

Our Fiscal Year

We operate on a 52- or 53-week fiscal year thas @mdthe last Sunday of the calendar year. Eactigglyaperiod has 13 weeks, except for a 53-week yehen the fourth quarter has
14 weeks. Our 2011 fiscal year consisted of 5x&aedhe 2012 fiscal year consisted of 53 weeks.

Key Financial Definitions
Revenue Revenue primarily consists of food and beveragessaherchandise sales, such as the BWW sauceraanuthise royalties and fees. Revenue is preseeteaf discounts,
such as management and team member meals, assaetidt@ach sale. Revenue in a given period isctirénfluenced by the number of operating weekstioh period, the number of

restaurants we operate, and comparable restaalestgrowth.

Food, Beverage, and Packaging CoFood, beverage, and packaging costs consist pijntdriood, beverage, packaging, and merchandikge costs. The components of food,
beverage, and packaging costs are variable ineyatbange with sales volume, and are subject teases or decreases based on fluctuations in coityncodts.

Compensation CostsCompensation costs include restaurant managemlaniesafront- and back-of-house hourly wages, @staurant-level manager bonuses, team memberitsenef
and payroll taxes.

Occupancy Cost®ccupancy costs include rent charges, both fixeddvaniable, as well as common area maintenancs,qustperty insurance and taxes, the amortizatioenant
allowances, and the adjustment to straight-lin¢. fEmese expenses are generally fixed, but a pontiay vary with an increase in sales if the leasgains a percentage rent provision.

Other Operating Cost®ther operating costs consist primarily of restatsralated operating costs, such as suppliestiesilirepairs and maintenance, travel cost, inserasredit card

fees, recruiting, and security. These costs gelgerairease with sales volume but decline as agreage of revenue. For DRH-owned BWW restaurdiniss expense category also
includes franchise royalty and national advertidimgd expense.
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General and Administrative Expensé&seneral and administrative expenses include esstsciated with corporate and administrative fnstithat support our operations, including
senior and supervisory management and staff corafiensosts (including stock-based compensatiod)emefits, marketing and advertising expensegeliréegal and professional
fees, information systems, corporate office rent| ather related corporate costs. As a public compae expect our stock-based compensation exferiserease.

Restaurant Pr-Opening ExpensesRestaurant pre-opening expenses consist of expamseged before opening a restaurant, includingager salaries, relocation costs, supplies,
recruiting expenses, initial new market public tielas costs, pre-opening activities, team membgrgdia and related training costs for new team merasbRestaurant pre-opening
expenses also include rent recorded during thegd&etween date of possession and the restauraningpdate.

Depreciation and Amortizatio. Depreciation and amortization principally indéudepreciation on fixed assets, including equigraed leasehold improvements, and amortization of
certain intangible assets for restaurants.

Interest Expens. Interest expense consists primarily of inteagsbur outstanding indebtedness and the amortizafiour debt issuance costs, reduced by capithliterest.
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RESULTS OF OPERATIONS

The following table presents the consolidated states of operations for the fiscal year ended DéezrB0, 2012 and December 25, 2011, with eachiténe in dollars and as a

percentage of revenue.

Year over Year Results

Results as % of Revenue

Year Ended Year Ended Year Ended Year Ended
December 30 December 25 Difference Difference December 30 December 25 Difference
2012 2011 $ % 2012 2011 %

Food and beverage sales $ 77,43568 $ 60,657,47 $ 16,778,20 27.1% 100.(% 99.% 0.1%
Franchise royalties and fee 11,52« 50,00( (38,47¢) -77.(% 0.C% 0.1% -0.1%
Total revenue 77,447,20 60,707,47 16,739,73 27.€% 100.(% 100.(% 0.C%
Operating expenses
Food, beverage, and
packaging costs 24,117,39 17,486,88 6,630,51' 37.%% 31.1% 28.8% 2.2%
Compensation costs 19,448,21 15,226,14 4,222,06 27. 1% 25.1% 25.1% 0.C%
Occupancy 4,289,961 3,291,33 998,62 30.2% 5.5% 5.4% 0.1%
Other operating costs 15,008,17 11,854,58 3,153,59 26.6% 19.4% 19.5% -0.1%
General and administrative
expenses 6,585,90: 5,023,21 1,562,69 31.1% 8.5% 8.2% 0.2%
Pre-opening costs 1,792,16: 714,33( 1,077,83 150.9% 2.2% 1.2% 1.1%
Depreciation and
amortization 4,587,311 3,479,36! 1,107,95! 31.&% 5.€% 5.7% 0.2%
Loss on disposal of propert
and equipment 36,83 31,46¢ 5,36¢ 17.1% 0.C% 0.1% 0.C%
Total operating expenses 75,865,96 57,107,31 18,758,65 32.&8% 98.(% 94.1% 3.2%
Operating profit 1,581,24: 3,600,16: (2,018,92) -56.1% 2.(% 5.€% -3.9%
Change in fair value of
derivative instruments (43,36)) (246,81%) 203,45 -82.4% -0.1% -0.4% 0.4%
Interest expense (1,282,99) (1,137,72) (145,26() 12.6% -1.7% -1.5% 0.2%
Other income, net 20,08 366,49 (346,411) -94.5% 0.C% 0.€% -0.€%
Income before income taxe 274,97 2,582,11 (2,307,14) -89.4% 0.4% 4.2% -3.£%
Income tax provision
(benefit) (167, 586,08t (586,257 -100.(% 0.C% 1.0% -1.0%
Net income 275,13¢ 1,996,03 (1,702,89) -86.2% 0.4% 3.2% -2.%%
Less: (Income) attributable
noncontrolling interest (95,04() (153,841) 58,80¢ -38.2% -0.1% -0.2% 0.1%
Net income attributable 1
DRH $ 180,09¢ $ 1,842,18 $ (1,662,08) -90.2% 0.2% 3.(% -2.8%
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FISCAL YEAR 2012 COMPARED WITH FISCAL YEAR 2011
Revenue

Total revenue for fiscal year 2012 was $77.4 millian increase of $16.7 million, or 27.6%, overeraye generated during fiscal year 2011. The isereas attributable to $6.7
million from newer stores not meeting the critfaasame-store-sales, eight of which opened in Zf¢¥@ Bagger Dave’s restaurants and three BWWargsints), $4.1 million in sales
from the acquisition of eight BWW locations in l&8eptember, and $5.9 million from same-store-gglesth (including the additional week). Excluditige additional week for
comparison, same-store-sales were up 7.6% forl fjgea 2012. Same-store-sales are defined assdregver-year change in restaurant sales and &repplicable for restaurants that
have operated for at least eighteen months.

Operating Expenses

Food, beverage, and packaging costs increased.6yn$fion, or 37.9%, to $24.1 million in fiscal 82012 from $17.5 million in fiscal year 2011 a®sult of the increase in the
number of restaurants and inflationary factorsod;deverage, and packaging cost as a percentagdesfincreased to 31.1% in fiscal year 2012 28r8% in fiscal year 2011
primarily due to higher bone-in chicken wing costsl a lower wing-per-pound yield. Average costgmind for bone-in chicken wings increased 62.8%ilt®7 in fiscal year 2012
from $1.21 in fiscal year 2011.

Compensation costs increased by $4.2 million, or%7 to $19.4 million in fiscal year 2012 from $25nillion in fiscal year 2011. The increase waisnarrily due to the increase in
staffing required for the 16 new restaurants. Cemsption costs as a percentage of sales have staysidtent at 25.1% for fiscal year 2012 and figear 2011 primarily due to the
strong regulation of hours and labor cost at theedevel.

Occupancy cost increased by $1.0 million, or 30.8%44.3 million in fiscal year 2012 from $3.3 riofh in fiscal year 2011 primarily due to the incsean the number of restaurants.
Occupancy cost as a percentage of sales increfigletlyso 5.6% in fiscal year 2012 from 5.4% isdal year 2011.

Other operating costs increased by $3.2 millior2&6%, to $15.0 million in fiscal year 2012 frorh1$9 million in fiscal year 2011 primarily due teetincrease in the number of
restaurants. Other operating costs as a perceotagdes decreased slightly to 19.4% in fiscal @ 2 from 19.5% in fiscal year 2011. Excludiranfrecurring acquisition-related
costs, other operating costs as a percentagees wals approximately 18.9%.

General and administrative expenses increased Bynillion, up 31.1%, to $6.6 million in fiscal yea012 from $5.0 million in fiscal year 2011 dueinereased marketing and
advertising costs demanded by the increase inuhbar of new restaurants, enhancements to the redepstaff to support the Company’s growth plans, @on-recurring costs, most
of which are related to the acquisition of eight BWestaurants in September of 2012. General amdréstrative cost as a percentage of sales incde@s®.5% in fiscal year 2012
from 8.3% in fiscal year 2011. Excluding non-retuy costs, general and administrative cost aseepéage of sales was approximately 8.4% in figeat 2012.

Pre-opening costs increased by $1.1 million, or.9%0) to $1.8 million in fiscal year 2012 from $0nifllion in fiscal year 2011. The increase in preenjmg costs was due to the timing
and costs to open new restaurants during fiscal3@E2. The Company had eight new store openimfjsdal year 2012 versus six store openings tafigear 2011. As a percentage
of sales, pre-opening costs increased to 2.3%dalfiyear 2012 from 1.2% in fiscal year 2011. Hueease in percent of sales is a consequence dfitheased number of new
restaurant openings and an increased average prengpcost per restaurant primarily due to our &igtMichigan BWW location which, at 13,500 squéeet, is currently the nation’s
largest BWW.

Depreciation and amortization increased by $1.1ianil or 31.8%, to $4.6 million in fiscal year 20fr@m $3.5 million in fiscal year 2011 primarily euo the increase in the number of
restaurants. Depreciation and amortization as eep&age of sales increased slightly to 5.9% irafigear 2012 from 5.7% in fiscal year 2011.

Loss on disposal of property and equipment increbaye$5,368, or 17.1%, to $36,833 in fiscal yeat2from $31,465 in fiscal year 2011. The increaas primarily due to the fiscal

year 2012 voluntary renovations, which resultethendisposal of assets that were not yet fully éejpted. Loss on disposal of property and equiprag@ percentage of sa
remained consistent in fiscal year 2012 compardistal year 2011.
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Interest and Taxe:

Interest expense was $1.3 million and $1.1 mildoning the years ended December 30, 2012 and Dese?Bb2011, respectively. In conjunction with tenm loan from RBS in April
2012 and in September 2012, we paid off subst&ntilllexisting debt by refinancing it at a lowetedrest rate. Interest expense increased dueitwegase in debt, offset by the
refinancing of our existing debt at a lower rate.

In fiscal year 2012, we booked an income tax béné$167 compared with fiscal year 2011, when wekled an income tax provision of $586,086. Theekse in the provision was
primarily due to the decrease in our pretax incame the generation of tax credits without regarith¢ome.

Net Income
As a result of the above-mentioned factors, neirime attributable to DRH decreased by $1.6 millmm90.2%, to $180,099 from $1.8 million.
LIQUIDITY

Our principal sources of cash are net cash provigeaperations and our $48.0 million credit fagikintered into on September 25, 2012. We fundetd 80.0% of the construction
and start-up costs of new Bagger Dave’s and DRHeaWBWW restaurants with our development line oflitrim 2012. We met all remaining capital requissts from operational
cash flow. We believe that the cash flow fromragiens and the proceeds from this offering willdodficient to meet our operational funding, depehent, and obligations for at least
the next 12 months. To provide additional certathait our liquidity requirements will be met, wave secured a $1.0 million working capital linecoddit for working capital with
RBS.

On September 25, 2012, we entered into a new ssedured credit facility which consists of a $3million term loan, a $10.0 million development linEcredit, and a $1.0 million
revolving line of credit (the “September 2012 Ctdhicility”). The term loan is for a term of fiyears. Payments of principal shall be based upd¥4amonth straight-line
amortization schedule, and the interest rate ismoeth LIBOR plus an applicable margin, which ranfyem 2.5% to 3.7% depending on the lease adjustextage ratio defined in tt
terms of the loan agreement. We used approxim&tedy7 million of the term loan to complete thewsiion of the Indiana and lllinois Entities, apgimately $2.5 million to
purchase the Ansley Group, LLC membership interests approximately $15.2 million to repay our poer¢ term loan and used approximately $3.3 miltmnefinance and term out
the outstanding balance of the existing developriieatof credit loan between the Company and RB& used the remaining balance of the term loarayotipe fees and expenses
associated with the above acquisitions and theeBdmr 2012 Credit Facility. Our September 2012 feacility has debt covenants that have to beanet quarterly basis.

We are currently in the process of negotiatingraereded and expanded credit facility with a syndicdtbanks led by RBS. If successfully completed would increase our total
credit availability to $63 million, comprised of tp $46 million in a term loan, up to $15 milliom & development line of credit and up to $2 milliora revolving line of credit. There
can be no assurances, however, that this new deedity will be successfully completed.

CAPITAL RESOURCES
Long-Term Capital Requirements

Our capital requirements are primarily dependewoinupe pace of our new restaurant growth plan. r@wr restaurant growth plan is primarily dependgrtn economic conditions, t
real estate market, and resources to both develbpperate new restaurants. In addition to nevauesnts, our capital expenditure outlays are dégendent on costs for maintenance,
facility upgrades, capacity enhancements, inforomatizchnology, and other general corporate cagiaénditures.

Capital required to open a new restaurant is degrermeh whether we build-out an existing leased spaduild from the ground up. Our preferenceifirid leased space for new
restaurant locations but depending on the reateestarket in specific markets, we will take advaetaf alternative strategies which may include lpacthases, land leases, and grc
up construction of a building to house our restauoperation. Excluding land and building, we eotglat the build-out of a new Bagger Dave’s restatiwill, on average, require a
total cash investment (including pre-opening expshsf $950,000 to $1.2 million. Similarly, we expéhat the build-out of a new DRH-owned BWW resgent will require an
estimated cash investment (including pre-openinmeages) of $1.3 million to $1.6 million. We exptxrspend approximately $150,000 to $200,000 paveant for pre-opening
expenses. Depending on individual lease negatistiove may receive cash tenant incentives of §#@®,000. The projected cash investment per nestais based on recent opening
costs and future projections and may fluctuate daseconstruction needs specific to new restadoaations.
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We target a cash on cash return on our initial tztpital investment, excluding real estate investtr{which includes land and building), of lesstii@ur years. Our current restaurant
return ranges between two and a half and four yfeaisur Bagger Dave’s and DRH-owned BWW restawgarithe expected payback is primarily subject t@ hjaickly we reach our
target sales volume and the cost of construct®eal estate purchases and building costs are esctfiudm our expected return since the majoritywfrestaurants are leased and
purchased real estate is not a part of our coreatipes. We separate the analysis and decisiomsadestate projects from new restaurant projeetspite the fact that we have no pl
for real estate projects without an associated mrestaurant opening.

Total capital expenditures for fiscal year 2012 evapproximately $15.7 million, of which $14.5 nuolii was for new construction, $700,000 was for esthte, and $500,000 was for
upgrades to existing restaurants.

For 2013, we estimate capital expenditures to rémegeeen $22.5 million and $26.0 million, net ofed-upon tenant incentives and including approteipa1.8 million to $2.1
million of restaurant pre-opening expenses. Eggdhallocations of these capital expenditure pt@es are $8.0 million to $9.5 million for the opeg of seven to eight new Bagger
Dave’s, $5.5 million to $6.5 million for the opegif three to four new DRH-owned BWW, $3.0 millitm$3.5 million for real estate (including the plase of land and construction
of buildings) associated with new restaurant opgsiand $4.2 million to $4.4 million for restauraeinodels, upgrades, relocations, and general cagppurposes.
Opening new restaurants, including real estatestmvents, is our primary use of capital, and iswested to be over 80.0% of our capital expenditire)13. Our 2013 new restaurant
development plan currently includes the followingdtions, where we have either entered into a legeement or purchased real estate. Some oflthe@ns are currently under
construction.

. Sault Ste. Marie, Michigan (DRH-owned BWW) — sdhled to open in Q2 2013

° Lapeer, Michigan (DRH-owned BWW) — scheduled pemin Q2 2013

° Grand Rapids, Michigan (Bagger Dave’s) — schatitdeopen in Q2 2013

. Avon, Indiana (Bagger Dave’s) — scheduled to ape@2 2013

. Detroit, Michigan (Bagger Dave’s) — scheduledpen in Q3 2013
In addition to the five locations listed above, plan to open at least five new Bagger Dave’s antHi®ned BWW locations in Michigan and Indiana ir.30
Short-Term Capital Requirements
Our operations have not required significant wogkiapital and, like many restaurant companies, pegaie with negative working capital. Restaurafgsare primarily paid for in
cash or by credit card, and restaurant operationsod require significant inventories or receivabl&Ve have secured a $1.0 million working capite of credit with RBS to cover a1
working capital constraints.

Mandatory Upgrades

There were no mandatory remodels for our DRH-owB@dV locations in fiscal year 2012. We have one dadory remodel of an existing DRH-owned BWW resaadin 2013
which we intend to fund with cash from operations.

Discretionary Upgrades

In fiscal year 2012, we invested additional capitgbrovide minor upgrades to a number of its @xistocations. These improvements primarily comsistf audio/visual equipment
upgrades, patio upgrades, and point-of-sale syspgrades. As a part of our overall strategy, weasntinue to invest in discretionary upgradesim restaurants in 2013. These
upgrades, in 2013, are comprised of audio/visuaipaaent upgrades, new signage, kitchen equipmegradies, and general corporate needs including eémim upgrades and a
potential corporate office relocation. In additiore may choose to leverage lease expirationddoate current restaurants to new locations whietbelieve would increase guest
traffic and promote additional sales growth.
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OFF-BALANCE SHEET ARRANGEMENTS

We assumed, from a related entity, an area devedlnpagreement with BWLD to open 23 BWW restaurdgt©ctober 1, 2016 within the designated “developnterritory,” as
defined by the agreement. Failure to develop veatds in accordance with the schedule detailédéragreement could lead to potential penaltieg56{000 for each undeveloped
restaurant and loss of rights to the developmeritaey. On December 10, 2008, DRH, through itsolifrowned subsidiary, AMC Wings, Inc., enteredbirstn amendment to the area
development agreement with BWLD. The amended @egalopment agreement expanded our exclusive fisamtérritory in Michigan and extended, by one yéa time frame for
completion of our obligations under the initialrtex of the area development agreement. The amemdadievelopment agreement included the rightteldp an additional nine
BWW restaurants, which increased the total numb&VW restaurants we have a right to develop, peramended area development agreement, to 32.aWeuntil November 1,
2017 to complete our development obligations utideamended area development agreement. As ohibere30, 2012, 19 of these restaurants had beeredger business under
amended area development agreement and 13 hateheteveloped. Assuming that we fulfill our glaliions under the amended area development agre&reren these 13
restaurants, we expect our total BWW restauranbctmube 47 by 2017, consisting of six restaurapened prior to the area development agreemerg;restaurants acquired in
September 2012 (which included eight existing rastats and the right to develop a ninth); and 32axgants developed under the area developmergragre as amended.

Inflation

Our profitability is dependent, among other thingis,our ability to anticipate and react to changebe costs of key operating resources, includiingl and other raw materials, labor,
energy, and other supplies and services. Subdtartieases in costs and expenses could impaairrating results to the extent that such increeaesot be passed along to our
restaurant guests. The impact of inflation on fdabor, energy, and occupancy costs can significaffect the profitability of our restaurant opéions.

All of our restaurant staff members are paid houales related to the federal minimum wage. Icefi007, Congress enacted an increase in thealedérimum wage implemented in
two phases, beginning in fiscal 2007 and concludirfiscal 2009. In addition, numerous state ar@al governments increased the minimum wage witkeir jurisdictions, with
further state minimum wage increases going intectfin fiscal 2010. Certain operating costs, fagkaxes, insurance, and other outside servicemaerio increase with the general
level of inflation or higher and may also be subjecther cost and supply fluctuations outsidewf control.

While we have been able to partially offset inflatiand other changes in the costs of key operatismurces by gradually increasing prices for ounurieems, more efficient
purchasing practices, productivity improvementsi greater economies of scale, there can be noss=ithat we will be able to continue to do sdnfuture. From time to time,
competitive conditions could limit our menu pricifigxibility. In addition, macroeconomic conditisrrould make additional menu price increases ingmudThere can be no
assurance that all future cost increases can betdff increased menu prices or that increased méces will be fully absorbed by our restauranégfs without any resulting changes
in their visit frequencies or purchasing patterAsmajority of the leases for our restaurants pevior contingent rent obligations based on a peace of revenue. As a result, rent
expense will absorb a proportionate share of anyunpeice increases in our restaurants. There earokassurance that we will continue to generateases in comparable restaurant
sales in amounts sufficient to offset inflationaryother cost pressures.
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Critical Accounting Policies
Principles of Consolidatior

The consolidated financial statements include tewants of DRH and our wholly-owned subsidiariédl. significant intercompany accounts and transawiihave been eliminated
upon consolidation.

We consolidate all variable interest entities (“Y)Izhere we are the primary beneficiary. For Wi assess whether we are the primary beneficiapyessribed by the accounting
guidance on the consolidation of VIE. The primbeyeficiary of a VIE is the party that has the poteedirect the activities that most significanittypact the performance of the entity
and the obligation to absorb losses or the righéteive benefits that could potentially be sigrafit to the entity. Prior to our acquisition oD1@% of its membership interests on
September 25, 2012, we consolidated Ansley Grolg, hecause we leased and maintained substantibdif/its assets to operate our Clinton Townshipciigan BWW restaurant
and we guaranteed all of its debt. See Note Be@tcompanying notes to the consolidated finastiéé¢ments for more details.

Property and Equipmen

Property and equipment are recorded at cost. Miaprovements and renewals are capitalized. Landtslepreciated. Buildings are depreciated ufiegstraight-line method over
the estimated useful life, which is typically 3%yse. Equipment and furniture and fixtures are eejpted using the straight-line method over thieneded useful lives of the assets,
which range from three to seven years. Leasehgbdawements, which include the cost of improvemémtsied by landlord incentives or allowances, arerized using the straight-
line method over the lesser of the term of thedeasth consideration of renewal options if reneseae reasonably assured because failure to reoend wesult in an economic
penalty, or the estimated useful lives of the asselich is typically 5 to 15 years. Maintenancd egpairs are expensed as incurred. Upon retireoratisposal of assets, the cost and
accumulated depreciation are eliminated from tipeetive accounts and the related gains or loseegedited or charged to earnings.

Restaurant construction in progress is hot amattizedepreciated until the related assets are glate service. We capitalize, as restaurant cooson in progress, costs incurred in
connection with the design, build out, and furnighof its restaurants. Such costs consist pringijdlleasehold improvements, directly related sastch as architectural and design
fees, construction period interest (when applicalsied equipment, furniture and fixtures not yetceld in service.

We review property and equipment, along with otbag-lived assets, subject to amortization, for @nment whenever events or changes in circumstandesate that a potential
impairment has occurred. During the years endegidber 30, 2012 and December 25, 2011, there weirepairments recorded.

Intangible Asset:

Amortizable intangible assets consist of franclféss, trademarks, non-compete agreements, favaaablenfavorable leases, and loan fees and ardiaetbto operating expense on a
straight-line basis over the term of the relatedastying agreements or to approximate the effedtiterest method based on the following:

Franchise fees 10 - 20year
Trademarks 15 year
Non-compete agreements 3 years
Favorable and unfavorable leases lease term (7 - 16 years)
Loan fees loan term (5 — 7 years)

Liquor licenses, also a component of intangibletsssire deemed to have an indefinite life andyraliegly, are not amortized. Management reviewsdigicense assets on an annual
basis (at year end) to determine whether carryaiges have been impaired. During the periods eBésegmber 30, 2012 and December 25, 2011, resplcticeimpairments relating
to intangible assets were recognized.

Goodwill

Goodwill represents expected synergies from theyeresf operations and intangibles assets that tquedify for separate recognition. Goodwill is rashortized and represents the
excess of cost over the fair value of identifietl assets of businesses acquired. Measurement dfvijbat initial recognition is described in Notet@ the consolidated financial
statements. Goodwill is subject to an annual immpeant analysis, where it is subsequently measuredsa less accumulated impairment losses.

The impairment analysis of goodwill consists fwét review of various qualitative factors of tidetified reporting units to determine whethesitriore likely than not that the fair
value of a reporting unit exceeds its carrying antpincluding goodwill. This review includes, bstriot limited to, an evaluation of the macroecormumdustry, or market, and cost
factors relevant to the reporting unit as welliaaricial performance and entity or reporting uniérgs that may affect the value of the reporting. uhthis review leads to the
determination that it is more likely than not ttiz fair value of the reporting unit is greatentlits carrying amount, further impairment testiagiot required. However, if this review
cannot support a conclusion that it is more likélgn not that the fair value of the reporting usigreater than its carrying amount, or at ourrdigen, quantitative impairment steps are
performed.

The quantitative portion of the impairment testsiets of a two-step process, if necessary. Thediep is to compare the fair value of the repgrtinit to its carrying value, including
goodwill. If the fair value of the reporting un# less than its carrying value, the second stéjpecimpairment test must be performed in ordertenine the amount of impairment
loss, if any. The second step compares the imfdiedralue of goodwill with the carrying amountibiat goodwill. If the carrying amount of the gootlvexceeds its implied fair value,
an impairment charge is recognized in an amourdlgquhat excess. The loss recognized cannot éxtbeecarrying amount of goodwill. All goodwill wasnsidered recoverable as of
December 30, 2012 based on our qualitative analysis

Interest Rate Swap Agreemer

We utilize interest rate swap agreements with & barfix interest rates on a portion of our poritfodf variable rate debt, which reduces exposuiatarest rate fluctuations. We do not
use any other types of derivative financial instemts to hedge such exposures, nor does it useatleeis for speculative purposes.

Prior to the debt restructure on April 2, 2012, merest rate swap agreements did not qualifhémige accounting. As such, we recorded the chanthe ifair value of the swap
agreements in change in fair value of derivatistrimments on the consolidated statements of opegatiThe interest rate swap agreements in effé@ee¢mber 30, 2012 do qualify for
hedge accounting. For interest rate swap agreerttattgualify for hedge accounting, we record thange in the fair value of the swap agreementcsrgonent of accumulated other
comprehensive income (loss), net of tax. We retieedair value of our interest rate swaps on tHerizz sheet in other assets or other liabilitiggedding on the fair value of the
swaps.
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BUSINESS
Business Overview

DRH is a fast-growing restaurant company operativggcomplementary concepts: Bagger Dave'’s LeggnBarger Tavern® (“Bagger Dave’s”) and Buffalo WNilings®

(“BWW"). As the creator, developer, and operatbBagger Dave's and as one of the largest franekisé BWW, we provide a unique guest experienadasual and inviting
environment. We are committed to providing valiear guests through offering generous portiorflaebrful food in an upbeat and entertaining atntese. We believe Bagger
Dave’s and DRH-owned BWW are uniquely-positionestaarant brands designed to maximize appeal tguests. Both restaurant concepts offer competitiiee points and a
family-friendly atmosphere, which we believe enalgensistent performance through economic cydlde.were incorporated in 2006 and are headquartertsg Detroit metropolitan
area. As of the date of this prospectus, we hadetgions in Florida, lllinois, Indiana, Michigaand Missouri. Of those restaurants, 44 are catpawned and one is franchised by a
third party.

Our roots can be traced to 1999, when our fourRiesident, CEO, and Chairman T. Michael Ansley epdris first BWW restaurant in Sterling Heightschigan. By late 2004, Mr.
Ansley and his business partners owned and opesatesh BWW franchised restaurants and formed AM@u@rLLC as an operating center for those locatidn2006, DRH was
formed and several entities, including AMC Group(., were reorganized to provide the framework andrfcial flexibility to grow as a franchisee of BWavid to develop and grow
our Bagger Dave’s concept. In 2008, we becamei@bilcompleting a self-underwritten initial pubbéfering for approximately $735,000 and 140,008arsk.

Mr. Ansley has received various awards from BWLiluding awards for highest annual restaurant saldsoperator of the year. In September 2007 Avisley was awarded
Franchisee of the Year by the International Fraselissociation (“IFA”). The IFA’'s membership costsiof over 12,000 franchisee members and ovef¥r@@chisor members.

Today, DRH and its wholly-owned subsidiaries, imlthg AMC Group, Inc. (“AMC”), AMC Wings, Inc. (“WIN&S”), and AMC Burgers, Inc. (‘BURGERS”), developymm, and
operate Bagger Dave's and DRH-owned BWW restaulacased throughout Florida, Illinois, Indiana, Migan, and Missouri.

DRH originated the Bagger Dave’s® concept with fingt restaurant opening in January 2008 in BerkMichigan. Currently, there are 10 corporate-osvBagger Dave’s in
Michigan, one corporate-owned Bagger Dave's indndi and one franchised location in Missouri. ThenBany plans to operate approximately 50 BaggeeBaorporate-owned
locations by the end of 2017.

DRH is also one of the largest BWW franchisees@ancently operates 33 DRH-owned BWW restaurantsr{2@ichigan, 10 in Florida, four in lllinois, arfdur in Indiana), including
the nation’s largest BWW, based on square footagdgwntown Detroit, Michigan. T. Michael Ansleyur President, CEO, and Chairman of the Boardd@sécipient of various
franchise awards, including BWW awards for the k&fhannual restaurant sales in 2006, 2005, and 20@4remain on track to fulfill our area developthagreement with

BWLD. We also recently purchased the rights toedigy another location in Indiana. Per the areali@ment agreement with BWLD, we expect to opedd@t®RH-owned BWW by
the end of 2017.
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The following organizational chart outlines themmrate structure of DRH. A brief textual descoptof the entities follows the organizational ch&®RH is incorporated in Nevada.

Diversified Restaurant Holdings, Inc. & Subsidiar@orporate Structure

diversifled: ho dingsinc
AMC Wings AMC Group | i AMC Burgers |
—_ =]
Operatonal
and
Administratve A
BWW Locations Canter BD Locations
; wiE T
State ‘;m State 12 ¥E
Indiana 4 Indiana 1
Mincis 4 Michigan 10
Florida 10 Misscun’ 1
Michigan 15 Total 12
=~ EEE——

Total 33
1= tunchicos lscaion

AMC was formed on March 28, 2007 and serves a®perational and administrative center. AMC renaeasiagement, operational support, and advertigingces to WINGS and i
subsidiaries and BURGERS and its subsidiariesviGss rendered by AMC include marketing, restaucgugrations, restaurant management consultatiainghand training of
management and staff, and other management sereiassnably required in the ordinary course ofagsint operations.

WINGS was formed on March 12, 2007 and servestedding company for our DRH-owned BWW restaurantge are economically dependent on retaining ounctigse rights with
BWLD. The franchise agreements have specificahtérm expiration dates ranging from January 2d42hrough December 18, 2032, depending on theadath was executed and
the duration of its initial term. The franchise@gments are renewable at the option of the frapclaind are generally renewable if the franchisesedomplied with the franchise
agreement. When factoring in any applicable retevifae franchise agreements have specific expiratates ranging from January 29, 2019 through bee 15, 2047. We believe
we are currently in compliance with the terms @fsth agreements.

BURGERS was formed on March 12, 2007 and servashadding company for our Bagger Dave’s restauraB&gger Daves Franchising Corporation, a subsidiary of BURGE®R&
formed to act as the franchisor for the Bagger Bagencept and has rights to franchise in lllindigliana, Kentucky, Michigan, Missouri, Ohio, andsébnsin. We do not intend to
pursue significant franchisee development at thist

Our headquarters are located at 27680 Franklin Reaathfield, Michigan 48034. Our telephone nunibé48) 223-9160. We can also be found onnkermet at
www.diversifiedrestaurantholdings.com and www.badgees.com .
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Background
Restaurant Concept

Bagger Davks Legendary Burger Tavegn

Bagger Dave's is our first initiative to diversidyr operations outside of the BWW concept by deyalp our own unique, full-service, ultra-casualtaesant and bar concept, which
was launched in January 2008. We have workede@tera concept with a warm, inviting, and enteigimtmosphere through friendly and memorable gserstice.

Bagger Dave’s offers a full-service, family-friegdlltra-casual restaurant and bar with a comfdetadnzy, local “corner tavern” atmosphere. Thenmgeatures freshly-made, never
frozen burgers, accompanied by more than 30 toggdiogn which to choose, fresh-cut fries, hand-dibpelkshakes, and a selection of craft beer anéwiBignature items include
Sloppy Dave's BBQ®, Train Wreck Burger®, and Baggave’'s Amazingly Delicious Turkey Black Bean C®ili The concept focuses on local flair with theeiidr showcasing
historic photos of the city in which the restaureettides. It also features an electric train thas above the dining room and bar areas.

The guiding principle of the Bagger Dave’s brantbislelight guests. The burgers are made from RA)$esh premium ground beef blend with no trimgsror from Michigan fresh
ground turkey. The burgers come in “Regular” (vatties) or “Small” (one patty) versions on fresb. Guests can choose from burger “Legends” detuthe Train Wreck
Burger®, the Blues Burger®, and Sloppy Dave’'s BBQBuests also have the freedom to “Create Your Oggend” which allows them to totally customize thwirger by choosing
from a variety of buns and more than 30 toppingsluiding custom, house-made sauces presentingabdl@xciting new flavors. Burger toppings inclvdeious cheeses, bacon, egg,
guacamole, and a variety of complementary toppisgstéed mushrooms and onions, barbecue saudesatez, and other standard condiments.

Beyond legendary burgers, Bagger Dave’s offers Angdy Delicious Turkey Black Bean Chili®, a Vegdsdack Bean burger, a grilled cheese sandwich, a Bafdwich, salads, and
fresh-cut fries. The fries are cut in-house froomeéstic Northeastern potatoes and cooked in c&éshsoy bean specialty oil, using a seven-stepdektyle process producing a fry
reminiscent of those served at community fairs. Thenpany also offers Dave’s Sweet Potato ChipsBagger Dave’s specialty using fresh-cut premiumetwetatoes from North
Carolina. Guests can choose from our own signatip@ing sauces of honey/cinnamon/sea salt mixooef mustard. Bagger Dave’s also offers hdipghed ice cream and milkshal
with a variety of free mix-ins.

To reinforce the Bagger Dave’s name and brandbatgers, sandwiches, and fries/chips are wrappedtural, brown bags decorated with our logo amdeskin a cake tin.

Currently, there are 10 corporate-owned restauiariichigan, one corporate-owned restaurant indnd, and one franchised location in Missouri.

Buffalo Wild Wings

With 33 DRH-owned BWW restaurants, we are one eflitingest franchisees for BWLD, which, as of Decengi), 2012, reported more than 891 BWW restauiariti®rth America
that were either directly owned or franchised. Tésaurants feature a variety of boldly-flavoredyveable menu items in a welcoming neighborhoowsaphere with an extensive
multi-media social environment, a full bar, andogen layout designed to create a distinctive dirixgerience for sports fans and families alike. Wkeve the restaurants are
differentiated by the social environment we creatd the connection the restaurants make with @un t®embers, guests, and the local community. fAvidrig and energetic
environment of the restaurants is complementedibyighings that can easily be rearranged to accatatagarties of various sizes. Guests have theropt watching various sportil
events on projection screens or approximately Sitiadal televisions, competing in Buzztime Trivi, playing video games.

BWW restaurants have won dozens of “Best Wings”‘@webt Sports Bar” awards across the country. Wiee the BWW menu is competitively priced betwelea quick-casual and
casual dining segments, featuring traditional ohickings, boneless wings, and other items includitigken tenders, Wild Flatbreads™, popcorn shrispecialty hamburgers and
sandwiches, wraps, Buffalito® soft tacos, appetizand salads. The made-to-order menu items aanead by the bold flavor profile of 16 signatuaeices and five signature
seasonings, which range in flavor from Sweet BBQ®lazin'®. The restaurants offer approximatelyté24 domestic and imported beers on tap, inctudeveral local or regional
micro-brews and a wide selection of bottled beéngwand liquor. We believe the award-winning feodl memorable experience drives guest visitsayalty. For fiscal year 2012,
our average DRH-owned BWW restaurant derived apprately 78.9% of its revenue from food and 21.1%®fevenue from alcohol sales, primarily drafebe
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Currently, we have 33 DRH-owned BWW restaurantsifl@ichigan, 10 in Florida, four in lllinois, arfdur in Indiana), including the nation’s largest BVWYbased on square footage,
in downtown Detroit, Michigan.

Significant Transactions
Recent Acquisition:

On September 25, 2012, we completed the acquisifisnbstantially all of the assets of Crown Wings,, Brewsters, Inc., Valpo Wings, Inc., Buffaille’ Wings, Inc., and Hammond
Wings, Inc., each an Indiana corporation, and HoomWWings, Inc., Cal City Wings, Inc., Lansing Wandnc., and Lincoln Park Wings, Inc., each amdis corporation (collectivel
the “Indiana and lllinois Entities”). The acquiradsets consist of four BWW restaurants operatirigdiana and four operating in lllinois along witte right to develop a fifth BWW
restaurant in Indiana.

We believe that this acquisition expands the sadmeir operations, adds a number of new marketsitexisting footprint, and strategically positiarsfor future expansion
throughout the Midwest. Our near-term focus waltb integrate the acquired restaurants and retié&zepportunities to improve their operating aindricial performance. Longer
term, we look to leverage this acquisition by exging our Bagger Dave’s concept within the samegfaot. We commenced this effort by opening owstfBagger Dave restaurant i
Indiana on December 9, 2012.

On September 25, 2012, we also acquired 100.0%eafembership interests in the Ansley Group foraxmately $2.5 million. The Ansley Group is themer of a parcel of real
estate located at 15745 15 Mile Road, Clinton TdwmsMichigan 48035, where our Clinton Township DRined BWW restaurant is located (the “Clinton Tewip Property”). As
a result of this acquisition, we have acquired dwiership rights in the Clinton Township Properfyhe Ansley Group was owned by T. Michael Ansleg &homas D. Ansley. T.
Michael Ansley is the President, CEO, and Chairofathe Board and a principal stockholder of the @any. See “Related Party Transactions.”

On February 1, 2010, we, through our WINGS subsydiacquired nine affiliated BWW restaurants wevimasly managed (“Affiliates Acquisition”). We ghthe purchase price for
each of the affiliated restaurants to certain ppalcstockholders by issuing an unsecured promyssote for the pro-rata value of the equity inteieghe affiliated restaurants. The
promissory notes bear interest at 6.0% per yeaynman February 1, 2016, and are payable in glpaitestallments, with principal and interest fubynortized over siyears. Effectiv
April 2, 2012, as a result of a senior secureditfadility with RBS executed by us, this debt waesd off in its entirety. Please see also theise@ntitled “Related Party
Transactions.”

In accordance with Financial Accounting StandardarBl (“FASB”) Accounting Standards Codification 3&£") 805-50, Business Combinations: TransactiortsvBen Entities Under
Common Control, we accounted for the Affiliates Aigition, a transaction between entities under comoontrol, as if the transaction had occurredhatteginning of the period
(i.e., December 28, 2009) using the historical cosishafthe acquired affiliates. Further, fiscal y2809 financial results have been retrospectiaeiysted to furnish comparative
information while the entities were under commontoal.

Senior Secured Credit Facilit

On September 25, 2012, we entered into a seniaregcredit facility with RBS (the “September 202 dit Facility”). The September 2012 Credit Fégitonsists of a $37.0 million
term loan (“Term Loan”), a $10.0 million developniédine of credit, and a $1.0 million revolving lireé credit.

We immediately used approximately $15.2 milliortted Term Loan to refinance existing outstandingt déth RBS and used approximately $3.3 million loé fTerm Loan to refinance
and term out the outstanding balance of the exjstewvelopment line of credit loan between us an@RBdditionally, on September 25, 2012 we used@pmately $14.7 million of
the Term Loan to complete the acquisition of theidna and lllinois Entities and approximately $&h#lion of the Term Loan to purchase 100.0% of tiiembership interests in the
Ansley Group. We used the remaining balance offiren Loan, approximately $1.3 million, to pay fees and expenses associated with the above @@mssand the September
2012 Credit Facility.
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The Term Loan is for a term of five years. Paymaitprincipal shall be based upon an 84-monthjgttdine amortization schedule, with monthly principalyments of $440,476 pl
accrued interest. The interest rate for the TeaarLis LIBOR plus an applicable margin, which ranfyfem 2.5% to 3.7%, depending on the lease adjusterage ratio defined in the
terms of the loan agreement. The entire remaiautgtanding principal and accrued interest on tenlLoan is due and payable on the Term Loan ntatdate of September 25,
2017.

Growth Strategy

One of our guiding principles is that a happy teaember translates into a happy guest. A happytglizes repeat sales and word-of-mouth referraigo-key factors that we believe
are fundamental to our sales growth strategy. @iewe that our core areas of expertise includesstection, development, management, quality gezsice, and operations. We p
to grow by increasing the number of restaurantsaich of the two concepts we currently offer. Wgeaopening a minimum of 10 new restaurants par.y&/e expect that our new
restaurant growth will be weighted towards Baggav®s locations in the foreseeable future.

We closed our fiscal year 2010 with three BaggerdDarestaurants. By the end of fiscal year 20dd doubled our Bagger Dave’s restaurants to siations, which grew to 11
corporate-owned locations and one franchised locdty the end of 2012. As we believe our Baggerel¥aconcept has proven to be successful thus faplaveto grow throughout tl
Midwest and, ultimately, nationally. We believathwith 11 corporate locations currently operatmgl one franchised location today, we are welitipoed to grow throughout the
Midwest and ultimately nationally. We expect teeomdditional restaurants if suitable locationsfaued and appropriate financing can be secured.plah to operate approximately
50 Bagger Dave's corporate locations by the er2Daf7.

We currently operate 33 DRH-owned BWW restauratfisn Michigan, 10 in Florida, four in lllinois, drfour in Indiana. We have opened 19 DRH-owned BVééfaurants in
fulfillment of our 32-store area development agreehwith franchisor BWLD. Building out the remaigid3 restaurants under the area development agné@geement and the
additional location in Indiana, which was acquinedonjunction with the eight BWW restaurant acgios in September 2012, will result in us opergt4v DRH-owned BWW
restaurants by 2017.

A center point in our expansion plan was openimglaéingest BWW, by square-footage, in downtown Ogthdichigan, on December 23, 2012, to take advgataf the energy and
positivity surrounding the revitalization and relding of downtown Detroit. It occupies two storiesthe Odd Fellow Building and is within walkingsthnce of Ford Field, Comerica
Park, and Joe Louis Arena. According to a reblaw York Times article, in the last 10 years, Doowmt Detroit has experienced a 59.0% increase imtineber of college-educated
residents under the age of 35, creating a culttreendy bars and restaurants. Also driving thétaéization efforts is Detroit's “15 by 15” inittive, a program focused on getting
15,000 young and talented households to move Dawnby 2015.

Site Selection

We conduct extensive analysis to determine theilmtaf each new restaurant. Proximity to businege€ice buildings, movie theaters, manufactunents, hospitals, etc.) and
leveraging high-traffic venues are a key successriz for our business.

For our restaurants, we prefer a strong end-caitigegswhich is a premier, highly visible cornersgitioning in a strip center, in a well-anchored ghiag center or lifestyle

entertainment center. Movie theaters are alsojarrtraffic driver for both of our brands. Six ofir DRH-owned BWW locations are directly besidénoiront of a movie theater.
However, we do not rule out freestanding locatibtise opportunity meets certain economic criteGarrently, we operate 13 restaurants locatedaindsalone buildings.
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Restaurant Operations

We believe that retaining high quality restauraanagers, valuing our team members, and providisig fizendly service to our guests are key to mntinued success. In order to
retain our unique culture as we grow, we devotetsutial resources to identifying, selecting, aaéhing our restaurant-level team members. Wecgllyi have six in-store trainers at
each existing location who provide both front- dnadk-of- house training on site. We also havevarseveek training program for all of our restaurara@nagers, which consists of an
average of four weeks of restaurant training anelethveeks of cultural training, and in which mamagmserve our established restaurants’ operatinodguest interactions. We
believe our focus on guest-centric training is ee@spect of our Company and reinforces our migsiatelight our guests.

Management and Staffing

The core values that define our corporate cultueeckeanliness, service, and organization. Ouateahts are generally staffed with one managinthepaand up to four assistant
managers depending on the sales volume of theurasta The managing partner is responsible fortdagay operations and for maintaining the standefdgiality and performance
that define our corporate culture. We utilize oggil managing partners to oversee our managingqyarand supervise the operation of our restayriactsding the continuing
development of each restaurant’s management t&amugh regular visits to the restaurants and esnstommunication with the management team, themagmanaging partners
ensure adherence to all aspects of our concegtegyr, and standards of quality. We also haveessboppers that visit our restaurants on a mottagys and provide guest satisfaction
scores for the criteria we define.

Training, Development, and Recruiting

We believe that successful restaurant operatiarestgsatisfaction, quality, and cleanliness begth the team member - a key component of our gyat&Ve pride ourselves on
facilitating a well-organized, thorough, hands-mairting program. Our team members undergo classteaining followed by job shadowing in order tepare them for their role.

We offer a competitive incentive program which vedidwe is unparalleled in the restaurant industgide from competitive base salaries and benefitmagement is incentivized w
a performance-based bonus program. We also provale health, dental, and vision insurance, a @myysponsored 401(k) plan with a matching contrisufeature, a tuition
reimbursement program, a referral bonus prograchoaportunities for career advancement.

We emphasize growth from within the organizatiomagh as possible, giving our team members thertypity to develop and advance. We believe thitopbphy helps build a
strong, loyal management team with above-indudapeard team member retention rates, giving usygettive advantage over our competitors. We stfor a balance of internal
promotion and external hiring.

Restaurants

Our Bagger Dave's restaurants range in size fr@03to 4,900 square feet, with a historic squaoé &verage of 4,300. We anticipate that futuréaresnts will be approximately
4,500 to 4,900 square feet in size with an outs@ding area where feasible. We anticipate arageerash investment per restaurant of approxim&gs,000 to $1.2 million,
including pre-opening expenses. From time to tioug,restaurants may be smaller or larger or coserapless than our targeted range, dependingeopdtticular circumstances of the
selected site. Also, from time to time, we maycete purchase either the building or the land lamiéting for certain restaurants, which would requadditional capital. We plan to
continue development of this concept in the Detr@tropolitan market, Grand Rapids market, andaimajpolis market and then expand it throughout titevest.

Our DRH-owned BWW restaurants range in size fro@98,to 13,500 square feet, with a historical sqfieoeaverage of 6,400. We anticipate that futestaurants will range in size
from 5,500 to 6,500 square feet with an averagh tagstment per restaurant of approximately $1ilBom to $1.6 million, including pre-opening expees. From time to time, our
restaurants may be smaller or larger or cost moless than our targeted range, depending on thieylar circumstances of the selected site. Afisam time to time, we may elect to
purchase either the building or the land and bogdor certain restaurants, which would requireitaital capital. We have a continuous capital ioyament plan for our restaurants
and plan major renovations every five years. Tywive of our 33 DRH-owned BWW restaurants are entwith Generation 4.1 design criteria, BWLD’s m@cent design

criteria. For a more detailed discussion of oynitedrimprovement plans, see the section entitidriagement’s Discussion and Analysis of Financ@idition and Results of
Operations,” and specifically, the subsectionstleti‘Liquidity” and “Capital Resources”.
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Quality Control and Purchasing
We strive to maintain high quality standards, peoiey our food supply at all times.

Our purchasing operations for DRH-owned BWW restatg are primarily through channels establisheBWLD corporate operations. We do, however, negetirectly with most
of these channels as to price and delivery tevikere we purchase directly, we seek to obtain idedst quality ingredients, products, and supghes reliable sources at competit
prices. For Bagger Dave's, we believe that we Hmean able to leverage our DRH-owned BWW purchagowger to develop supply sources at a more reagogabt than would be
expected for a smaller restaurant concept.

To maximize our purchasing efficiencies, our cditteal purchasing staff negotiates, when availabted-price contracts (usually for a one-year paYior, where appropriate,
commaodity-price contracts.

Marketing and Advertising

In fiscal year 2012 and fiscal year 2011, we sp@proximately 2.0% of all restaurant sales on ntargeefforts. In addition, charitable donationsldoacal community sponsorships
help us develop local public relations and are pn@mponent of our marketing efforts. We suppodgrams that build traffic at the grass rootelewVe also participate in
numerous local restaurant marketing events for B&hk-owned BWW and Bagger Dave’s throughout the momities we serve.

Bagger Dav's

The advertising and marketing plan for developimgBagger Dave’s brand relies on local media, nspagials, promotions, and community events. Webs@building our marketing
reach with our current guests by enhancing ouresotédia presence. We attribute a large part oBagger Dave’s growth through word-of-mouth.

BWW

We pay a marketing fee to BWLD equal to 3.0% oferawe, which is supported by national advertisingigieed to build brand awareness. Some examplagd@dtlevision
commercials on ESPN and CBS during key periods) asdootball season and the March Madness NCARebhaall tournaments. In addition, we invest in own marketing
initiatives, including 0.5% of DRH-owned BWW revenwhich is allocated to a regional cooperative W\B franchisees in the Detroit metropolitan area {fmse DRHewned BWW
restaurants in the Detroit metropolitan area). \&taldished the DRH-owned BWW restaurants in theiddoand Michigan markets through coordinated loeataurant marketing
efforts and operating strengths that focus on thesgexperience.

Information Technology
We believe that technology can help provide a cditiye advantage and enable our strategy for gratmtbugh efficient restaurant operations, informatinalysis, and ease and speed

of guest service. We have a standard point-ofsaeem in all of our restaurants that is integtateour corporate office. The systems are designémprove operating efficiencies,
enable rapid analysis of marketing and financifdrimation, and reduce administrative time. Regentke launched online ordering for our Bagger Dave'staurants.
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Competition

The restaurant industry is highly competitive. Bédieve we compete primarily with local and regilsorts bars and national casual dining and qoadual

establishments. Competition is expected to rermaé@mse with respect to price, service, locatiamaept, and type and quality of food. There is alsmpetition for real estate sites,
qualified management personnel, and hourly restastaff. Many of our competitors have been irsexice longer than we have and may be better is$tadhlin markets where we are
currently located or may, in the future, be locatédcordingly, we strive to continually improveragstaurants, maintain high quality standards,tegett our guests in a manner that
encourages them to return. We believe our pricorgmunicates value to the guest in a comfortabédceming atmosphere that provides full servicentoduest.

Employees

As of the date of this prospectus, we have apprateiy 2,200 total team members, of which approxéye260 are full-time team members. We striventerinally promote our
personnel and provide highly competitive wageslasmnkfits. We value our team members and theirtiapd believe this philosophy contributes to a tamover ratio, even at the
hourly-wage level, relative to industry standards.

Trademarks, Service Marks, and Trade Secrets
The BWW registered service mark is owned by BWLD.

Our domestically-registered trademarks and semviaeks include Bagger Dave’s Legendary Burger Ta®eBragger Dave’s Legendary Burgers & Fries®, Badgave's®, Make a
Fresh Start Here®, Dave’s Sloppy BBQ®, Sloppy Dav@BQ®, Railhouse Burger Sauce®, The Blues Burg@r®in Wreck Burger®, Dave’s Sweet Potato ChipM@aningless Fre
Toppings®, Sloppy Dave’s Fries®, and Amazingly Drlus Turkey Black Bean Chili®. We place consitidgasalue on our trademarks, service marks, tradeess, and other
proprietary rights and believe they are importantar brand-building efforts and the marketing of Bagger Dave’s® restaurant concept. We interattively enforce and defend our
intellectual property, however, we cannot predibether the steps taken by us to protect our priapyieights will be adequate to prevent misappi@tprn of these rights or the use by
others of restaurant features based upon or sitoilanr concepts. Although we believe we haveiefit protections concerning our trademarks amdice marks, we may face clair
of infringement that could interfere with our ahjlto market our restaurants and promote our brand.

Government Regulations

The restaurant industry is subject to numerousréédstate, and local governmental regulationduitiog those relating to the preparation and shfead and alcoholic beverages,
sanitation, public health, fire codes, zoning, Bodding requirements and to periodic review bytestand municipal authorities for areas in whichréstaurants are located. Each
restaurant requires appropriate licenses from atguy authorities allowing it to sell beer, winagddiquor and each restaurant requires food setideases from local health
authorities. Our licenses to sell alcoholic begesamust be renewed annually and may be suspendedo&ed at any time for cause, including violatity us or our team members of
any law or regulation pertaining to alcoholic beage control, such as those regulating the minimgenad team members or patrons who may serve cefved alcoholic beverages,
the serving of alcoholic beverages to visibly intated patrons, advertising, wholesale purchasind,inventory control. In order to reduce thigriestaurant team members are
trained in standardized operating procedures dedigmassure compliance with all applicable codekragulations. We have not encountered any naamoblems relating to
alcoholic beverage licenses or permits to date.

We are also subject to laws governing our relatignaith team members. Our failure to comply witheral, state, and local employment laws and egiguis may subject us to losses
and harm our brands. The laws and regulationsrgatech matters as wage and hour requirements;enrkompensation insurance; unemployment and ¢dlxes; working and
safety conditions; overtime; and citizenship andnigration status. Significant additional governtaienposed regulations under the Fair Labor Starslaat and similar laws related
to minimum wages, overtime, rest breaks, paid le@f@bsence, and mandated health benefits maynapset the performance of our operations. In taldi team member claims
based on, among other things, discrimination, lsanast, wrongful termination, wage, hour requireragabd payments to team members who receive gestuibay divert financial

and management resources and adversely affecttigmsraThe losses that may be incurred as a regahty violation of such governmental regulatibyshe Company are difficult to
quantify. To our knowledge, we are in compliantali material respects with all applicable fedes#te, and local laws affecting our business.
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Compliance with these laws and regulations may teadcreased costs and operational complexityraag increase our exposure to governmental invegiiggor litigation. We may
also be subject, in certain states, to “dram-shat@tutes, which generally allow a person injuregbyntoxicated person to recover damages fronmstabkshment that wrongfully
served alcoholic beverages to the intoxicated per§de carry liquor liability coverage as part off @xisting comprehensive general liability insw@mvhich we believe is consistent
with coverage carried by other companies in theateant industry of similar size and scope of opena. Even though we carry liquor liability insunce, a judgment against us und
“dram shop” statute in excess of our liability coage could have a material adverse effect on oerabipns.

PROPERTIES

Our main office is located at 27680 Franklin Ro&duthfield, Michigan 48034 and our telephone nunibé248) 223-9160. Our main office has approxinyafe340 square feet of
office space. We occupy this facility under a letime terminates on May 31, 2014, with two optitmextend the lease for a period of two years eashof March 27, 2013, we
operated 44 Company-owned restaurants, 41 of wdretheased properties. The majority of our lease$ca 10- and 15-year terms, generally includipgians to extend the terms.
Most of our leases include "exclusive use" provisiprohibiting our landlords from leasing spacetteer restaurants that fall within certain spedifégiteria and incorporate
incremental increases based on time passage antepaypf certain occupancy-related expenses.

We own the underlying land for our Brandon, FlorB&W restaurant, our Clinton Township, Michigan BWétaurant, and our Cascade Township (Grand Radidkigan) Bagger
Dave’s restaurant. Our Berkley, Michigan Bagger ®avestaurant is rented from a related party teiproperty we intend to use for our Detroit BagDave's restaurant. We own all
of the equipment, furnishings, and fixtures in oestaurants. The Company also owns a significaouaitof leasehold improvements in the leased fasli

As of the date of this prospectus, we operate uessté properties for 25 locations in Michigan, @6dtions in Florida, five locations in Indiana, &odr locations in lllinois. Our BW\

restaurants range in size from 5,300 square fek3,800 square feet and our Bagger Dave’s resteurange in size from 3,800 square feet to 4,90@sfeet. The majority of our
restaurants are located in end cap positionsimstalls, with a few being inline; 13 of our restants are situated in a stand-alone building.
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LEGAL PROCEEDINGS

Occasionally we are a party to various legal astiarising in the ordinary course of our busineshiling claims resulting from “slip and fall” acedts, employment related claims and
claims from guests or team members alleging illnegsry or other food quality, health or operatbiconcerns. None of these types of litigation, nebsvhich are covered by
insurance, has had a material effect on us, andl the date of this prospectus, we are not a garany material pending legal proceedings and at@aware of any claims that could
have a materially adverse effect on our finanataifion, results of operations or cash flows.

MANAGEMENT
The following table sets forth certain informatiaipout our directors and executive officers as efdate of this prospectus:
Company Directors and Officers

Has Served As
Director/Officer

Name Position Age Since
T. Michael Ansley Director, President, CEO, and Chairman of the Board 42 2006/2006
David G. Burke Director, Chief Financial Officer, and Treasurer 41 2006/2010
Jason T. Curtis Chief Operating Officer 32 2006
loana M. Ben-Ezra Chief Compliance Officer, Corporate Controller, 8etretary 36 2010
Jay A. Dusenberry Director 41 2006
Philip Friedman Director 66 2011
David Ligotti Director 55 2006
Joseph M. Nowicki Director 51 2010
Gregory J. Stevens Director 42 2006

There are no family relationships among any ofditectors and executive officers.

Our Board generally appoints our executive offiezaesh year at the annual meeting of our Board.rbens of office are at the discretion of our Rband we do not have employm:
agreements with any of our executive officers.

The factual information below for each director ax@cutive officer has been provided by that per$twe particular experience, qualifications, atités, or skills that led our Board to
conclude that each should serve on our Boardght bf our business and structure, was determigeslbBoard.

T. Michael Ansleyhas served as our President, CEO, and Chairmdre &dard since our inception in 2006. Mr. Ansleges in similar roles for our whollgwned subsidiaries AM
Group, Inc., AMC Wings, Inc., and AMC Burgers, In€he Company'’s roots can be traced back to 19%hwiir. Ansley opened his first BWW franchise inr8itg) Heights,
Michigan. Mr. Ansley received a Bachelor of Sciedegree in business administration from the Unityecf Dayton and currently serves on the Boar@wéctors of the Michigan
Restaurant Association and Children’s Leukemia Eation of Michigan.

Mr. Ansley is qualified to serve as a directorloé Company due to his extensive experience inuestamanagement, operations, and developmentlaasigis demonstrated busin
leadership abilities and long history with the Ca@myp as its founder.

David G. Burke has served as Chief Financial Officer and Treasafrdre Company since March 22, 2010, and has aédamber of the Board since our inception. Mr.k&ur
previously served as Secretary, a member of thétAainmittee, and as Audit Committee Chairman. FRgoining the Company, Mr. Burke was employedrggderal-Mogul
Corporation, a leading global supplier of powertrand safety technologies serving the warlidiremost original equipment manufacturers andwhrdwide aftermarket, where he h
roles of increasing responsibility in finance, metikg, and corporate development. Mr. Burke eamBachelor of Science degree in mechanical engirgefrom the University of
Dayton and a Master of Business Administrationhwittoncentration in finance, from the Universitjvichigan - Ross School of Business.
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Mr. Burke is qualified to serve as a director dodis strong leadership, business acumen, andtaalgkills, including a unique proficiency witegard to financial modeling and
market analysis. Mr. Burke honed his skill sebtfgh eight years of experience with a $7.0 billigwbal public corporation, while handling speciabjpcts for executive management,
such as business development through acquisiiboy Icost-reduction initiatives, strategic plannamgl supply chain management.

Jay A. Dusenberryhas been a member of the Board since our inceptidmDusenberry served as the Treasurer frommaegtion to March 22, 2010, at which time he ralished
the role of Treasurer. Mr. Dusenberry has alsm lkemember of the Audit Committee since its inaapth 2007. He received a Bachelor of Scienceakegr finance from the
University of Dayton and a Master of Business Adstmation degree from the University of Detroit Mgr

Mr. Dusenberry is qualified to serve as a diredhee to his 17 years of experience in business tehiepositions, including experience as a findremelyst for a health care system
and senior administrative roles as a plant manalyector, and vice president in the automotive ofiacturing industry.

Philip Friedman was appointed to the Board on March 10, 2011. Aledman served as Chairman, Chief Executive Qffimed President of McAlister’s Corporation, a duaasual
restaurant concept, from 1999 through July of 20CQrrently, Mr. Friedman is CEO of Salsarita’s$tr&Cantina restaurant chain and is a Founding Mewofdé'Pioppo, LLC,
importers of organic Italian wines. Mr. Friedmaraiso President of Friedman & Associates, a gfi@fganning and management consulting companyteded in 1986. Mr.
Friedman serves on the Boards of the National Remté Association and the Mississippi Restauraisodition. He is a member of the Culinary Institof America’s Society of
Fellows and the National Association of Corporabe€tors.

Mr. Friedman is qualified to serve as a directaehese of his extensive franchise and chain restaarsgertise. This expertise is particularly relewto our business as a franchisee of
BWW and an owner, operator, and franchisor of Bafive's.

David Ligotti has been a member of the Board since our incepdm Ligotti owns and operates Oakwood Businegyiges, LLC (“Oakwood”), an accounting, tax, ancsaolting
firm located in Ann Arbor, Michigan. Mr. Ligotteceived a Bachelor of Arts degree in political scefrom Kalamazoo College, a Masters of BusinehsiAistration degree, with a
major in accounting, from the University of Michigeand a Master of Science in Taxation degree fidash College.

Mr. Ligotti is qualified to serve as a director,feshas been a CPA for nearly 30 years and has&@S3 pf experience in restaurant finance, techyologeration, administration, and
accounting.

Joseph M. Nowickiwas elected to the Board at the 2010 annual meefistpckholders. Mr. Nowicki is the ExecutivecéiPresident and Chief Financial Officer of BeaBmofing
Supply (BECN), a NASDAQisted company, a position he assumed on Marcl2@83. At BECN, Mr. Nowicki is responsible for tbeersight of Finance, Information Technology
Investor Relations. Mr. Nowicki served as the €Rimancial Officer of Spartan Motors, Inc. (SPAR)NASDAQ-listed specialty vehicle manufacturerdzhi Charlotte, Michigan
from June 30, 2009 to March 22, 2013. Previoudly,Nowicki spent approximately 17 years with tlechigan-based furniture manufacturer, Herman Millac., where he served as
Treasurer and as a member of Herman Miller's kagdeship team, managing all treasury activitiesHfercompany including establishing the overaliitehand debt structure,
overseeing the pension and investment strategyleaéhg investor relations activities. Beforenjog Herman Miller, he held several operations famahce positions, including
working for IBM and General Motors and spendingesaliyears in public accounting. Mr. Nowicki recsd a Master of Business Administration from theversity of Michigan -
Ross School of Business.

Mr. Nowicki is qualified to serve as a directortbé Company due to his extensive public companggpce and specialized accounting, finance anidadaparkets expertise.
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Gregory J. Stevenshas been a member of the Board since our inceptidm Stevens has been a Strategic Engineer andeuaf Cold Heading Company, an automotive supplie
fasteners, located in Warren, Michigan, since 1992. Stevens is currently a member of Desert Reaterprises, LLC, an investment company, locatddas Vegas, Nevada, an
owner and director of Beachlawn, Inc., an indugtading tier-one automotive supplier, and a dineofcAjax Metal Processing, Inc., a leading indiadtsteel parts heat treating and
plating company, located in Warren, Michigan. Mtevens received a Bachelor of Science degreeginegring from the University of Dayton.

Mr. Stevens is qualified to serve as a directorabse of his analytical engineering background, eghip of multiple successful businesses, diversi&draund in operating all facets of
a business, and his prior experience with cash fimmagement.

Jason Curtisis our Chief Operating Officer (“COQ"), a posititve assumed at our inception in 2006. Beginnir@Did0, Mr. Curtis worked in positions of increasiegponsibility in
the restaurant industry, starting at the groundll@vthe kitchen of a BWW restaurant that is nomned by the Company. In 2002, he became COO of Add@up, LLC, the
predecessor to AMC Group, Inc. AMC Group, Inmdsv a wholly-owned subsidiary of DRH. Mr. Curtigyps an integral role in identifying and developingt-level management
and multi-unit supervisors to address our expanglians. Mr. Curtis serves on the BWW National Lexatlip Council, a position he was elected to bip¥efranchisees within the
BWW system and is a member of the Executive Bo&tHeoChildren’s Leukemia Foundation of Michigan.

loana Ben-Ezrais our Chief Compliance Officer and Corporate Colter and is responsible for providing accurateljputeporting to the SEC. Prior to joining DRH, M3en-Ezra
was responsible for leading large public and noblipiaudit engagements during her 7-year tenuBgetitte LLP, where she managed a diverse portfaflidients, including clients in
the manufacturing, retail, automotive, and telecamivations industries. She has experience in pkets of financial forecasting/budgeting, accougtand internal controls. Ms. Ben-
Ezra holds a Bachelor of Science degree in Accogritom Walsh College, located in Troy, Michigan.
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CORPORATE GOVERNANCE
Director Independence
In connection with this offering, we are applyiray fisting on the NASDAQ Capital Market. As suele employ the NASDAQ Stock Market's standards fetedmining the
independence of directors. Under these standandsdependent director means a person other tharexutive officer or one of our team membersnyrather individual having a

relationship which, in the opinion of the Board,uldinterfere with the exercise of independent juégt in carrying out the responsibilities of a dtce.

For purposes of the NASDAQ Stock Market's indepewngestandards, the term “family member” means squés spouse, parents, children, and siblings, ketddy blood, marriage,
or adoption, or anyone residing in such personfado

The Board has assessed the independence of eaempboyee director under the NASDAQ Stock Markétgependence standards set forth above and belieseMessrs. Jay Alan
Dusenberry, Philip Friedman, Joseph M. Nowicki, &rdgory J. Stevens qualify as independent directbr making this determination, our Board hascbaated that none of the

independent directors has a relationship thahenopinion of our Board, would interfere with theegcise of independent judgment in carrying outrésponsibilities of a director. The
other directors would not qualify as independerg thutheir employment by us or due to their recefmtertain fees or compensation from us.

PRINCIPAL STOCKHOLDERS

The following table sets forth the beneficial owstep information of our shares of common stockfadarch 7, 2013 for:

° each person known to us to be the beneficial owhmore than 5.0% of our shares of common stock;
° each of our named executive officers;

. each of our directors; and

. all of our executive officers and directors ageup.

The table also sets forth such persons’ benefisiadership of common stock immediately after thigiohg.

Unless otherwise noted below, the address of trepe and entities listed on the table is careieéBified Restaurant Holdings, Inc., 27680 FramiRid., Southfield, Ml 48034. We
have determined beneficial ownership in accordavittethe rules of the SEC. Except as indicatedhgyfootnotes below, we believe, based on the imébion furnished to us, that the
persons and entities named in the table below kaleevoting and investment power with respect tslzdres of common stock reflected as benefic@aliped, subject to applicable
community property laws.

Beneficial ownership and percentage of benefioiatership is based on 19,019,525 shares of our constock outstanding at March 27, 2013, after gieffgct to 24,019,525 shares
of common stock to be outstanding after the congiedf this offering. Shares of common stock sabje options currently exercisable or exercisatitin 60 days of March 27,
2013 are deemed to be outstanding and beneficialiyed by the person holding the options for theppse of computing the percentage of beneficial aship of that person and any
group of which that person is a member, but aredeetmed outstanding for the purpose of computiag#rcentage of beneficial ownership for any ofiegson. We did not deem
these shares outstanding, however, for the pumpfosemputing the percentage ownership of any gbeeson. Beneficial ownership representing less 1th@# is denoted with an
asterisk (*).
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SHARES BENEFICIALLY OWNED SHARES BENEFICIALLY OWNED

AFTER THE OFFERING IF AFTER THE OFFERING IF
BENEFICIAL OWNERSHIP PRIOR OVERALLOTMENT OPTION IS OVERALLOTMENT OPTION IS
TO THIS OFFERING NOT EXERCISED EXERCISED IN FULL
NAME OF BENEFICIAL OWNER NUMBER PERCENT(1) NUMBER PERCENT(1) NUMBER PERCENT (1)
Greater than 5.0% stockholders
T. Michael Ansley 13,314,60(2) 69.6% 13,314,60(2) 55.%% 13,314,60(2) 53.6%
Thomas D. Ansley 1,356,50/(3) 7.1% 1,356,50i(3) 5.7% 1,356,50((3) 5.5%
Directors and Named Executive Officers
T. Michael Ansley 13,314,60(2) 69.6% 13,314,50(2) 55.% 13,314,50(2) 53.6%
David G. Burke 87,51((4) * 87,51((4) & 87,51((4) o
Jason T. Curtis 912,50((5) 4.8% 912,50((5) 3.&% 912,50((5) 3.7%
loana M. Ben-Ezra 25,5746) * 25,5746) * 25,57%6) *
Jay Alan Dusenberry 50,00((7) * 50,00((7) * 50,00((7) *
Philip Friedman 20,00((8) * 20,00((8) * 20,00((8) *
David Ligotti 250,00(9) 1.3% 250,00(9) 1.(% 250,00((9) 1.C%
Joseph M. Nowicki 20,00((10) * 20,00((10) & 20,00((10) o
Gregory J. Stevens 272,924(11) 1.4% 272,92411) 1.1% 272,92411) 1.1%
All Directors and Executive Officers as a group
persons) 14,953,11(12) 77.5% 14,953,11(12) 61.5% 14,953,11(12) 59.6(%

(1) The percentages shown are based on the 192518k &res of common stock outstanding as of Marcl2@13, plus the number of shares that the nareesbp or group has the ric
to acquire within 60 days of March 27, 2013. Forposes of computing the percentage of outstargliages of common stock held by each person or gesypshares that the person
or group has the right to acquire within 60 daysraflarch 27, 2013 are deemed to be outstandirtgne#tpect to such person or group but are not detéontee outstanding for the
purpose of computing the percentage of ownershgngfother person or group.

(2) This includes 11,113,600 shares currently owdiegttly by Mr. Ansley, 9,000 shares indirectlymmsd as custodian for his children’s UGMA accouttte peneficial ownership of
which he disclaims), options exercisable withinddgs of March 27, 2013 to purchase 50,000 sharas exercise price of $2.50 per share, 37,500 shdnestricted stock and
2,104,500 shares which Mr. Ansley has discretiovote pursuant to the Amended and Restated Votogrgément with Thomas D. Ansley and Mark Ansley.

(3) Pursuant to the Amended and Restated Voting&mgent, Mr. Ansley has granted T. Michael Ansleyravocable proxy to vote all of these sharedii;sole discretion.

(4) This includes 10 shares currently directly od/bg Mr. Burke, 37,500 shares of restricted stacid options exercisable within 60 days of March2D/,3 to purchase 50,000 shares
at an exercise price of $2.50 per share.

(5) This includes 900,000 shares currently direotined by Mr. Curtis and 12,500 shares of resttisteck.

(6)This includes 13,200 shares currently ownedctliydoy Ms. Ben-Ezra, 500 shares indirectly ownsaastodian for her children’s UGMA accounts, afBZ5 shares of restricted
stock currently owned.

(7) This includes 6,000 shares currently ownedcdiydby Mr. Dusenberry and options exercisable im0 days of March 27, 2013 to purchase 44,000estat an exercise price of
$2.50 per share.

(8) This includes options exercisable by Mr. Frigamvithin 60 days of March 27, 2013 to purchas@@Dshares at an exercise price of $2.50 per share.

(9) This includes 200,000 shares currently owneelctly by Mr. Ligotti and options exercisable wittB0 days of March 27, 2013 to purchase 50,00@statran exercise price of $2
per share.

(10) This includes options exercisable by Mr. Ndwigithin 60 days of March 27, 2013 to purchase)R0,shares at an exercise price of $2.50 per share.

(11) This includes 222,929 shares currently owriegttly by Mr. Stevens and options exercisable im0 days of March 27, 2013 to purchase 50,00€eshat an exercise price of
$2.50 per share.

(12) This includes 284,000 shares that such peisawes the right to acquire within 60 days of Ma2dh 2013 pursuant to stock options.
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COMPENSATION OF EXECUTIVE OFFICERS AND DIRECTORS

Compensation Table

The following table summarizes compensation eahyear paid to our principal executive officer anat @ther executive officers for our last two cometefiscal years. No
other executive officer received total annual satard bonus equal to or in excess of $100,000 duhiase periods.

Summary Compensation Table*

Stock
Salary Bonus Awards Total

Name and Principal Position Year ($) ($) $) $)
T. Michael Ansley 2012 185,000 35,000 - 220,000

President and CEO 2011 180,000 30,000 - 210,000
David G. Burke 2012 175,000 30,000 - 205,000

Chief Financial Officer 2011 170,000 25,000 125,000 320,000
Jason T. Curtis 2012 160,000 25,000 - 185,000

Chief Operating Officer 2011 120,000 20,000 - 140,000

* Refer to Note 7 in the Notes to ConsolidateddRicial Statements section for fiscal year 2012igails on the assumptions used in the valuatigtonk and option awards.

Base Salary and Boni
Consistent with our objective of attracting andanging highly qualified and experienced employees establish base salary ranges for our execufficers that are intended to be
competitive for comparable positions. Base salaitp dor comparable industry positions are reviearsaually from survey data obtained from the ChaéstRurant Executive

Compensation Report prepared by HVS Executive 8eard Nation’s Restaurant News and other pertisemtces. Annual salary increases are tied to tgeperformance-based
criteria established by the Compensation Committee.
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The following table sets forth certain informatifam our executive officers concerning unexercisptiams, stock that has not vested, and equity ineeplan awards as of December

30, 2012.
Option Awards Stock Awards
Market
Number Value of
Number of Number of of Shares Shares
Securities Securities or Units or Units
Underlying Underlying of Stock of Stock That
Unexercised Unexercised Option That Have
Options Options Exercise Option Have Not Not
#) #) Price Expiration Vested Vested
Name Exercisable)  Unexercisable ($) Date (#) ($)
30,00( 0 7/30/13
T. Michael Ansley 20,00( 10,00( 2.5C 7/30/16 0 0
30,00( 0 7/30/13
David G. Burke 20,00( 10,00( 2.5C 7/30/16 16,667 81,66¢
* Refer to Note 7 in the Notes to ConsolidateddRicial Statements section for fiscal year 2012igails on the assumptions used in the valuatigtonk and option awards.
@ Each of the options vest at a rate of 10,000 shaeeyear, on the anniversary of the grant dater, a three-year period.
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Directors and Compensation*

The table below provides information regarding ¢bepensation of our directors for our fiscal yeadiag December 30, 2012.

Fees

Earned

or Paid

in Cash Total
Name(®) ) ($) $)
Jay Alan Dusenberry 0 0
Philip Friedman 18,00( 18,00(
David Ligotti 0 0
Joseph M. Nowicki 18,00( 18,00(
Gregory J. Stevens 0 0
* Refer to Note 7 in the Notes to ConsolidateddaRitial Statements section for fiscal year 2012&iails on the assumptions used in the valuatiatoak and option awards.
1) Compensation information for T. Michael Ansl®&resident and CEO, and David G. Burke, Chief kdre Officer, is fully reflected in the Summary @pensation Table

above and, as such, is not repeated here.

2) At December 30, 2012, Messrs. Ansley, Burkgptti, and Stevens had outstanding options tolpase 60,000 shares of the Company’s common stockDdenberry had
outstanding options to purchase 54,000 sharesedtimpany’s common stock, and Messrs. Nowicki ametlfan each had outstanding options to purcha@®88&hares of
the Company’s common stock.

Long-Term Incentive Plans and Awards

During the 2011 fiscal year, the Company estabtighe Stock Incentive Plan of 2011 (“Stock Inceatiflan”) to attract and retain directors, constdtaand employees and to more
fully align their interests with the interests bétCompanys shareholders through the opportunity for incréaseck ownership. The plan permits the grantamard of 750,000 shar
of common stock by way of stock options and/orrietstd stock. Stock options must be awarded atoésesprices at least equal to or greater than020@f the fair market value of the
shares on the date of grant. The options will expo later than 10 years from the date of graith westing terms to be defined at grant date, irpffom a vesting schedule based on
performance to a vesting schedule that extendsaperiod of time as selected by the Compensat@nriittee of the Board or other committee as detegthby the Board. The
Compensation Committee also determines the gisuance, retention, and vesting timing and coritif awards of restricted stock. The Committeg place limitations, such as
continued employment, passage of time, and/or pegnce measures, on restricted stock. Awardsstiiceed stock may not provide for vesting or setiént in full of restricted stock
over a period of less than one year from the dee@tvard is made. The Stock Incentive Plan wasoapd by our shareholders on May 26, 2011.

On July 18, 2011, the Compensation Committee avda@leef Financial Officer David G. Burke 25,000 s¥sof restricted stock under the Stock Incentila@ P The shares vest in
equal annual installments over a three year penmbwill be fully vested after July 18, 2014. Tteres are subject to additional restrictions anstierability and conditions of
forfeiture in accordance with the Stock Incentivar?

On March 19, 2013, the Compensation Committee aaehral T. Michael Ansley, David G. Burke, and JaSoRurtis 37,500, 12,500, and 12,500, respectivaigres of restricted sto
under the Stock Incentive Plan. The shares diftwn March 19, 2016. The shares are subjectditi@nal restrictions on transferability and cdiatis of forfeiture in accordance w
the Stock Incentive Plan.
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Compensation of Directors

On July 31, 2010, each member of the Board therirgewas granted options to purchase up to 30,88€es of our common stock in return for their seegias directors. Under the
terms of the stock option agreements, they receivedption to purchase 10,000 shares in eachedirit three years of their terms as directorghéfy resign their position during that
period, their options will not vest. Once vestémt dptions will allow the directors to purchase common stock for $2.50 per share. The optionsenitiire six years from the date of
grant.

On March 10, 2011, in connection with his appointtrte the Board, Philip Friedman was granted opgtimnpurchase 30,000 shares on the same terme aptthns issued in July
2010.

Effective March 1, 2011, the Company entered intorsulting agreement with P. Friedman & Associdtas, a business consultancy of which Mr. Phiifedman, a member of the
Company’s Board, is President and an equity owfi&e consulting agreement was for a term of one ged provided that P. Friedman & Associates wautivide specialized
consulting services to the Company in the areastafl restaurant management, operation, and derelnt. The Company compensated P. Friedman aratiagss $18,000 per
annum, payable in 12 equal monthly installmentsitéoservices during the term of the agreemetlofing expiration of the consulting agreement\arch 1, 2012, the Board
approved the payment of cash compensation to Nedfran in consideration for his Board service i dmount of $1,500 per month.

Effective Julyl, 2011, the Board approved the paymécash compensation to Joseph M. Nowicki insoderation for his service as Audit Committee Cliraithe amount of $1,500
per month.

Performance Bonus Plan and Short-Term Bonus Plan

On March 7, 2013, the Board approved a PerformBoceis Plan (the “Bonus Plan”) which will be admisied by the Compensation Committee (the “Comniiitdée Bonus Plan is
designed to provide an incentive in the form ofaltbonus award to certain key executives of thragamy. Under the terms of the Bonus Plan, eacimdafeyear the Committee (or
designees) will determine within 90 days of Jandatlye employees who will participate in the BoRlsn and the performance goals that those emplogasssatisfy to earn the tar
award established by the Committee.

Performance goals are to be selected by the Cogerbtised upon one or more of the following perfoeariteria: (i) financial results for the Compas/a whole or as a business
unit, such as net earnings or net income (befoadter taxes), earnings per share, net revenuess gevenues, net operating profit (before or aftees), and earnings before or after
taxes, interest, depreciation and/or amortizati€BITDA); and (ii) criteria related to restaurant growtht{er in the aggregate or by type of restaurantg. Thmmittee may also
establish individual goals for an employee relatmdis or her individual performance.

Target awards payable under the Bonus Plan aressgul as either a percentage of base salary>adadollar amount. The Committee must establishriting a formula for
determining the percentage of the target awardrtizat be payable based upon the level of attainwfethie performance goals for the year. In estalvigsthe formula, the Committee
may assign different weights to the various perfmoe criteria, and such weights may also diffemfemployee to employee.

On March 7, 2013, the Board also adopted a ShartiTecentive Program for its 2013 fiscal year (tBoort-Term Plan”). The Shofferm Plan is designed to pay an annual cash t
to members of the Comparsyéxecutive team, with such bonus to be based apombination of corporate financial goals (EBIT@Ad same store sales) and strategic/individuals
Four named executive officers will participate e tShort-Term Plan: Michael Ansley, Chairman, Riesi, and Chief Executive OfficeDavid Burke, Chief Financial Officer and
TreasurerJason Curtis, Chief Operating Officand loana Ben-Ezra, Chief Compliance Officer andt@ller. The 2013 target bonus for each of thresaed executive officers is
$129,000, $80,000, $74,000, and $36,000, respéctive

Employment Contracts, Termination of Employment, Change-in-Control Arrangements
There are no employment or other contracts or genarents with officers. There are no compensatianspor arrangements, including payments to be rogdke Company with

respect to the officers, directors, employees osuliants of the Company that would result fromrésggnation, retirement or any other terminatibsuwch directors, officers,
employees or consultants with the Company. Thexeararrangements for directors, officers, empley@econsultants that would result from a changeimtrol of the Company.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

The following is a summary of transactions thatusoed on or were in effect after December 27, 2@i)@ which we have been a party; (ii) in whid¢tetamount involved exceeded
$120,000; and (iii) in which any of our executiviicers, directors or beneficial holders of morertt.0% of our capital stock had or will have &diiror indirect material interest.

Accounting Service

David Ligotti is a member of our Board and the owawed operator of Oakwood, a provider of accounéind consulting services. Oakwood provides acdogrind business services
to us and we paid Oakwood $ $357,404 for fisealry2012. Fees paid during the years ended Dece&6p2011 and December 26, 2010, respectivelye 826,077 and
$211,631. Oakwood has provided these services sincinception. We believe this relationshipristerms at least as favorable to us as could kst from an unrelated third

party.
Repayment of Promissory Notes Related to AcquisiticAffiliated Restauran

We issued promissory notes to T. Michael Anslegliog $1.3 million for the purchase of his equitytie restaurants acquired by us in fiscal yeaD201he Affiliates
Acquisition. During fiscal year 2011, we made pipal payments totaling $198,955 and interest paysetaling $66,984 on these notes. Effectiveil)r2012, as a result of a
senior secured credit facility with RBS executedliy Company, this debt was paid off in its enyiret

Lease of and Acquisition of Restaurant LocationsfRelated Part

We lease the location for our Berkley Bagger Dave&gaurant from TM Apple Company, LLC. TM Apptedwned 51.0% by T. Michael Ansley, 39.0% by Stehenker, and 10.0%
by Jason T. Curtis. The lease commenced on JaiBaB008 and runs for a term of fifteen yearshwénewal options for three additional five-yeants. T. Michael Ansley is the
President, CEO, and Chairman of the Board of Dimscand a principal stockholder of DRH. Jason trti€ is the COO and a principal stockholder of DRsteven A. Menker is a
stockholder of DRH. The rental rate under thedemserages to $6,921 per month and total rent patgniier fiscal year 2012 were $83,046. We beligng lease is on terms at least as
favorable to us as could be obtained from an uteelthird party.

In December 2012, we entered into a lease with DGidup, LLC for the lease of the Detroit metropalidagger Dave’s restaurant. DMM Group is 100.0%edvby T. Michael
Ansley. The lease commenced on November 29, 20d 2he restaurant is scheduled to open in 2013.

On September 25, 2012, we also acquired 100.0%eafembership interests in the Ansley Group foragmately $2.5 million. As a result of this acsition, we have acquired full
ownership rights in the Clinton Township Properfyhe Ansley Group was owned by T. Michael Ansleg @homas D. Ansley. T. Michael Ansley is the Riesit, CEO, and
Chairman of the Board of DRH and a principal statller of the Company. Thomas D. Ansley is thedatif T. Michael Ansley and a principal stockholdéDRH. The disinterested
members of the Board concluded that the acquis@fdhe Ansley Group was completed on terms at lesi$avorable to the Company as could have betingll through an arm’s-
length transaction.

Guarantee of 2012 Credit Facility

T. Michael Ansley, our CEO, President, and Chairnheas personally guaranteed the September 2012t Ceeility.

Indemnification Agreemen

We expect to enter into indemnification agreemeuitis each of our directors and executive officeEach indemnification agreement will provide thaatbject to limited exceptions,
and among other things, we will indemnify the dice@r executive officer to the fullest extent péted by law for claims arising in his or her caipaas our director or officer.
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Procedure for Review, Approval or Ratification eaiisactions with Related Perso
The Audit Committee of the Board is responsibledwealuating the appropriateness of all relatedypaainsactions.

The Audit Committee has adopted written policied procedures for the Audit Committee to review apgrove or ratify related-party transactions wita Company. These
transactions include transactions that must bdagied under the SEC rules in filings with the SEC.

Transactions that are deemed immaterial under S&@bdure requirements are excluded from the reyiewess.

Criteria for Audit Committee approval or ratificati of related-party transactions include:
° whether the transactions are on terms no lessdhle to the Company than terms generally aval&bm an unrelated third party;
° the extent of the related party’s interest inttia@saction;
. whether the transaction would interfere with pleeformance of the officers’ or directors’ dutiesthe Company;

. in the case of a transaction involving a non-aygé director, whether the transaction would distyugne director from being deemed independentarnd
the NASDAQ Stock Market listing requirements; and

° such other factors that the Audit Committee deappsopriate under the circumstances.
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DESCRIPTION OF CAPITAL STOCK

The following discussion is a summary of the teoheur capital stock, our Articles and Bylaws amditain applicable provisions of Nevada law. Copiesur Articles and Bylaws are
exhibits to the registration statement of whicls fhiospectus is a part.

General

We are authorized to issue 110,000,000 sharespihtatock consisting of 100,000,000 shares 0d®01 par value common stock and 10,000,000 sh&&& @001 par value preferr
stock.

Common Stock

General. We have 100,000,000 authorized shares of commock,gar value $0.0001 per share, 19,019,525 aftwdre issued and outstanding as of March 27, 2@Iishares of
common stock currently outstanding are validly ésufully paid and non-assessable, and all shangshvare the subject of this prospectus, when sl paid for pursuant to this
offering, will be validly issued, fully paid and neassessable.

Voting Rights Each share of our common stock entitles the akdreof to one vote, either in person or by pratymeetings of stockholders. Our Board is eleatatlially at each
annual meeting of the stockholders. See “Princtatkholders” and “Risk Factors.”

Dividend Policy. All shares of common stock are entitled to pgite ratably in dividends when, as and if decldngdur Board out of the funds legally availablergfor. Any such
dividends may be paid in cash, property or addiichares of common stock. We have not paid arigehids since our inception and presently antieiplaat all earnings, if any, will
be retained for development of our business artchiaividends on the shares of common stock wiltibclared in the foreseeable future. Any futuveldnds will be subject to the
discretion of our Board and will depend upon, amotiter things, future earnings, our operating anaricial condition, our capital requirements, gahbusiness conditions and other
pertinent facts. There can be no assurance tlyatigidends on the common stock will ever be pdidaddition, our September 2012 Credit Facilitytriets our ability to pay
dividends.

Miscellaneous Rights and ProvisiongHolders of common stock have no preemptive bersubscriptions rights, conversion rights, redisonpor sinking fund provisions. In the event
of the liquidation or dissolution, whether voluntanr involuntary, of DRH, each share of common ktiscentitled to share ratably in any assets abksléor distribution to holders of
our equity after satisfaction of all liabilities.

Preferred Stock

Our Board is authorized under our Articles to pdevior the issuance of 10,000,000 shares of pexfestock, par value $0.0001 per share, by resalatigesolutions for the issuance
such stock and, by filing a certificate of desigmas under Nevada law, to fix the designation, pewereferences and rights of the shares of eatthseries and the qualifications,
limitations or restrictions thereof without any ther vote or action by the stockholders. Any sharfepreferred stock so issued are likely to ha@rity over our common stock with
respect to dividend or liquidation rights. No gmeéd shares are issued or outstanding as of theofithis prospectus. The authority of the Boaiith respect to the preferred stock
shall include, but not be limited to, setting oanbing the following:

1. the annual dividend rate, if any, on sharesrefgored stock, the times of payment and the date fvhich dividends shall be accumulated, if divide are to be cumulative;

2. whether the shares of preferred stock shalebeemable and, if so, the redemption price antetines and conditions of such redemption;

3. the obligation, if any, of DRH to redeem shasepreferred stock pursuant to a sinking fund,;

4. whether shares of preferred stock shall be atibleinto, or exchangeable for, shares of stdtkny other class or classes and, if so, the tamdsconditions of such conversion or
exchange, including the price or prices or the oatates of conversion or exchange and the tefradjastment, if any;
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5. whether the shares of preferred stock shall katiag rights, in addition to the voting rightsopided by law, and, if so, the extent of such vptiights;

6. the rights of the shares of preferred stock@event of voluntary or involuntary liquidatiorissblution or winding-up of DRH; and

7. any other relative rights, powers, preferenqgaslifications, limitations or restrictions thergefating to the preferred stock.

The issuance of shares of preferred stock, orstheaince of rights to purchase such shares, coulddieto discourage an unsolicited acquisition @sap For instance, the issuance
series of preferred stock might impede a businessiation by including class voting rights thatulbenable the holder to block such a transacbofecilitate a business
combination by including voting rights that woultbpide a required percentage vote of the stockhsldin addition, under certain circumstancesjtheance of preferred stock could
adversely affect the voting power of the holderthefcommon stock. Although the Board is requitethake any determination to issue such stock basets judgment as to the best
interests of our stockholders, the Board couldraetmanner that would discourage an acquisititengit or other transaction that some, or a majooityhe stockholders might believe
to be in their best interests or in which stockleoédmight receive a premium for their stock overttien market price of such stock. The Board doést present intend to seek
stockholder approval prior to any issuance of aulyeauthorized preferred stock, unless otherwéggiired by law.

Voting Agreement

Effective as of March 8, 2013, T. Michael Ansleyaid Ansley and Thomas D. Ansley entered into an Adee and Restated Voting Agreement (the “Votinge®gnent”), pursuant to
which Mark Ansley and Thomas Ansley, the brothat tather of Michael Ansley, respectively, granteithael Ansley irrevocable proxy authority to vatehis sole discretion the
shares of common stock of the Company that eateofi holds. The irrevocable proxy authority wilimain in effect until the Voting Agreement is termiad. The Voting Agreement
will expire by its terms on March 8, 2020, or, #rker, the completion of the dissolution and wirghup of the Company, and may only be amended éwtitten consent of all parties
to the Voting Agreement.

The Voting Agreement does not restrict the abiitgither Mark Ansley or Thomas Ansley to transiay shares owned by either of them, and any tartygransferee of shares from
either Mark Ansley or Thomas Ansley will not be bdwby the Voting Agreement. The Voting Agreemepliaees, in its entirety, a prior voting agreemeffective January 31, 2013,
between T. Michael Ansley, Mark Ansley, Thomas Disky, Jason Curtis, and Steven Menker. The Vatimgement was amended and restated in order sptidate voting
authority and provide for voting expediency amoagily members only, allowing Jason Curtis and Stdeaker to be released from the agreement to hetie shares independently.
Limited Public Market for our Common Stock

There is presently a minimal, relatively inactivanket for our common stock. We have applied fdimgof our common stock on the NASDAQ Capital Matrk However, we can
provide no assurance that our shares will be tradettie NASDAQ Capital Market or, if traded, thgtablic market will materialize.

Stockholders of our Common Shares

As of March 27, 2013, we had 382 holders of readrdur outstanding shares of common stock.

Expenses of Registration

We will be required to bear the registration exgsnsther than underwriting discounts and commissénd transfer taxes, associated with any retigtraf our common stock.
Anti-takeover Provisions

Our Bylaws provide that we are not subject to NevBévised Statutes Sections 78.378 to 78.3793 jvggnerally place certain limitations on acquisiidy or combinations with
controlling stockholders.

Articles of Incorporation and Amended and RestatedBylaws Provisions

Provisions of our Articles and Bylaws may delayd@courage transactions involving an actual or mpiégechange in our control or change in our manag#, including transactions in
which stockholders might otherwise receive a premiar their shares, or transactions that our stolddrs might otherwise deem to be in their begrgsts. Therefore, these provisi
could adversely affect the price of our commonlstédenong other things, our Articles and Bylaws:

. provide that the authorized number of directoey ine changed only by resolution of the Board;

. provide that all vacancies, including newly ceshdlirectorships, may, except as otherwise requiyddw, be filled by the affirmative vote of a rogjy of directors then
in office, even if less than a quorum;

. provide that stockholders seeking to presentgsals before a meeting of stockholders or to notiocandidates for election as directors at a mgetirstockholders
must provide notice in writing in a timely mannand also specify requirements as to the form anteco of a stockholder’s notice;
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° do not provide for cumulative voting rights (themef allowing the holders of a majority of the sisané common stock entitled to vote in any electiddirectors to elect
all of the directors standing for election, if th&yould so choose);

° authorize the Board, acting by majority vote, toeach portions of the Bylaws adopted by the stockéisidexcept to the extent the stockholders havefsmeportions of
the Bylaws that cannot be amended by the Board;

. provide that special meetings of our stockholdeay be called only by the chairman of the Boardt,@EO, the Board pursuant to a resolution adopyea majority of
the total number of authorized directors or holdgrshares entitled to cast not less than 25.0%efotes at the meeting; and

. authorize our Board to issue, without furtheiacby the stockholders, up to 10,000,000 shargseferred stock and to determine the preferemigys, and powers of
such shares.

Transfer agent and registrar

The transfer agent and registrar for our commocksi® Fidelity Transfer Company, 8915 S. 700 E{&aD2, Sandy, Utah.

Listing

We have applied to have our shares of common stppkoved for listing on the NASDAQ Capital Marketder the symbol “BAGR”. Our common stock is cuthgtraded on the
OTCQB under the symbol “DFRH".

DESCRIPTION OF INDEBTEDNESS

On September 25, 2012, DRH, together with its wholned subsidiaries, entered into the Septemb&2 Zedit Facility. The September 2012 Credit Fgodonsists of a $37.0
million term loan (the “Term Loan”), a $10.0 milficlevelopment line of credit, and a $1.0 milliomalking line of credit.

We immediately used approximately $15.2 milliortted Term Loan to refinance existing outstandingt déth RBS and used approximately $3.3 million loé fTerm Loan to refinance
and term out the outstanding balance of the exjstavelopment line of credit loan between the Camgmand RBS. Additionally, on September 25, 2012used approximately $14.7
million of the Term Loan to complete the acquisitf the Indiana and lllinois Entities and approately $2.5 million of the Term Loan to purchase .000 of the membership intere
in the Ansley Group. We used the remaining balaridke Term Loan, approximately $1.3 million, mypthe fees, costs and expenses associated wigthtive acquisitions and the
September 2012 Credit Facility.

Under the Term Loan, payments of principal areldated based upon an 84-month straight-line anaiitiz schedule, with monthly principal payment$44#0,476 plus accrued
interest. The interest rate for the Term LoanIBQ@R plus an applicable margin, which ranges fraB%2to 3.7% depending on the lease adjusted legeedp defined in the terms of
the loan agreement. The entire remaining outstangliincipal and accrued interest on the Term Lisatue and payable on the Term Loan maturity da&eptember 25, 2017. In
addition, our September 2012 Credit Facility ressrour ability to pay dividends.

We are currently in the process of negotiatingraeraded and expanded credit facility with a syndicdtbanks led by RBS. If successfully completed would increase our total

credit availability to $63 million, comprised of t@ $46 million in a term loan, up to $15 milliom & development line of credit and up to $2 milliora revolving line of credit. There
can be no assurances, however, that this new deedlity will be successfully completed.
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SHARES ELIGIBLE FOR FUTURE SALE

Immediately prior to this offering, there has bedimited and relatively inactive public market fmur common stock. Future sales of substantial atsoef common stock in the public
market could adversely affect prevailing marketgsi Furthermore, since only a limited number afah will be available for sale shortly after tbifering because of contractual and
legal restrictions on resale described below, safiesibstantial amounts of shares of common stotke public market after the restrictions lapseld¢@dversely affect the prevailing
market price for our shares of common stock as asebur ability to raise equity capital in the fitu

Based on the number of shares of common stockamulisty as of March 27, 2013, upon completion of difering, 24,019,525 shares of common stocklvélbutstanding, assuming
no exercise of options. Of the total outstandinarses, 14,669,114 are subject to lock-up agreenaewtsvill be eligible for sale upon expiration bétlockup agreements 181 days a
the date of this prospectus, assuming no extemmitsuant to the lock-up agreements.

Rule 144

In general, under Rule 144 as currently in effagierson or persons who is an affiliate, or whbsees are aggregated and who owns shares thategueed from the issuer or an
affiliate at least six months ago, would be entitle sell, within any three-month period, a numisieshares that does not exceed the greater 0f0gp df our then outstanding common
shares, which would be approximately 240,000 comsfames immediately after this offering, or (ii)@mount equal to the average weekly reported volointieding in our common
shares on all national securities exchanges anepported through the automated quotation systeragistered securities associations during the ¢dalendar weeks preceding the date
on which notice of the sale is filed with the SEBales in reliance on Rule 144 are also subjecthtersequirements regarding the manner of salécenand availability of current pub
information about us.

A person or persons whose common shares are ag¢eglegad who is not deemed to have been one ddfiliates at any time during the 90 days immedjapgeceding the sale, may
sell restricted securities in reliance on Rule bJd() without regard to the limitations describdxee, subject to our compliance with Exchange &pbrting obligations for at least
three months before the sale, and provided thansixths have expired since the date on which thee sastricted securities were acquired from usneraf our affiliates, and provided
further that such sales comply with the currentliguibformation provision of Rule 144 (until theaeities have been held for one year). As defimeRule 144, an “affiliate” of an
issuer is a person that directly or indirectlyothgh one or more intermediaries, controls, or igtr@dled by, or is under common control with, teame issuer.

Rule 701
Subiject to certain limitations on the aggregateriffy price of a transaction and other conditidgtide 701 under the Securities Act, as in effecthendate of this prospectus, permits

resales of shares in reliance upon Rule 144 biowitcompliance with certain restrictions of Rudet lincluding the holding period requirement. Mofbur team members, executive
officers or directors who purchased shares undeitten compensatory plan or contract may be extitb rely on the resale provisions of Rule 701.
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Lock-Up Agreements

We, our directors and executive officers, and edabur shareholders holding at least 5.0% of oustamding common stock as of the date of this mross have entered into lock-up
agreements with the underwriters prior to the comeement of this offering pursuant to which we aadheof these persons or entities, with limited exioas, for a period of 180 days
after the date of this final prospectus, may natheut the prior written consent of the underwistgl) offer, pledge, announce the intention t§ gehnt any option, right or warrant to
purchase, or otherwise transfer or dispose ofctlyrer indirectly, any of our common shares (irdthg, without limitation, common shares which maydeemed to be beneficially
owned by such directors, executive officers, maregad members in accordance with the rules andatons of the SEC and securities which may baeidsipon exercise of a stock
option or warrant) or (2) enter into any swap drentagreement that transfers, in whole or in ey, of the economic consequences of ownershipeofdmmon shares, whether any
such transaction described in clause (1) or (2yal®to be settled by delivery of common sharesugh other securities, in cash or otherwise. &lask-up restrictions may be
extended in specified circumstances and are sutjentceptions specified in the lock-up agreemdrts.additional information, see the section estittUnderwriting.”

Equity Incentive Plan

In 2011, we established the Stock Incentive Plaattt@act and retain directors, consultants, anch teembers and to more fully align their interesithhe interests of our stockholders
through the opportunity for increased stock ownigrsiThe plan permits the grant and award of 750 gitares of common stock by way of stock optiormBarrestricted stock. Stock
options must be awarded at exercise prices atéepstl to or greater than 100.0% of the fair maviahiie of the shares on the date of grant. Thiewgtvill expire no later than 10
years from the date of grant, with vesting termbealefined at grant date, ranging from a vestahgdule based on performance to a vesting schétatlextends over a period of tir

as selected by the Compensation Committee of tlaedBar other committee as determined by the Bahel“Committee”). The Committee also determinesgdhant, issuance,
retention, and vesting timing and conditions of edgaof restricted stock. The Committee may planédtions, such as continued employment, passagme, and/or performance
measures, on restricted stock. Awards of resttisteck may not provide for vesting or settlemerfuil of restricted stock over a period of lesarttone year from the date the award is
made. The Stock Incentive Plan was approved bytmaekholders on May 26, 2011.

During fiscal 2011 and fiscal 2012, restricted slsawere issued to certain team members at a weiglverage grant date fair value of $5.00, $3.10%m60, respectively. Stock-
based compensation expense will be recognizedtbeerxpected vesting period in an amount equdledair market value of such award on the datearfity

On March 19, 2013, our Compensation Committee grhattotal of 78,125 shares of restricted stoaettain executive officers and employees of the Gaimg. The shares cliff vest
on March 19, 2016. The shares were issued atghtesi-average grant date fair value of $4.00. iShased compensation expense will be recognizedtbeeexpected vesting period
in an amount equal to the fair market value of eaath award on the date of grant.

The following table presents the restricted stoakgactions as of December 30, 2012:

Number of
Restricted
Stock Shares

Unvested, December 25, 2011 60,40(
Granted 28,80(
Vested (20,800
Expired/Forfeited (13,500
Unvested, December 30, 2012 54,90(
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The following table presents the restricted shamssactions as of December 25, 2011:

Number of
Restricted
Stock Shares
Unvested, December 26, 2010 -

Granted 60,80(
Vested -
Expired/Forfeited (400
Unvested, December 25, 2011 60,40(

Under the Stock Incentive Plan, there are 674,8@0es available for future awards at December G022

On July 30, 2007, we granted options for the pwetaf 150,000 shares of common stock to the menabéhe Board. These options vest ratably ovéwreet-year period and will
expire six years from issuance. At December 3022€hese options are fully vested and can be esegt@t a price of $2.50 per share.

On July 31, 2010, prior to the adoption of the 8tlmzentive Plan, DRH granted options for the pasghof 210,000 shares of common stock to the direoff the Company. On Mar
10, 2011, Bill McClintock resigned his positionasember of the Board to enable himself to dedicmtefforts to a position of full-time employmesith the Company. At the time
of his resignation, Mr. McClintock had been grandgtions to purchase 30,000 shares of the Compaoysnon stock at an exercise price of $2.50 peeshdth such options set to
expire on July 31, 2016 and to vest accordingttoree-year schedule in equal installments of 108)@0es on June 3, 2011, June 3, 2012, and J@04 3, respectively. These options
were forfeited after Mr. McClintock’s resignatiodfter Mr. McClintock’s resignation, the Board vdten March 10, 2011 to appoint Philip Friedmanhie Board to fill the vacancy
created by Mr. McClintocls resignation. Upon appointing Mr. Friedman toBoard, the Board issued options to purchase 3GsBafes to Mr. Friedman with the intent of pladiig
Friedman in the same financial position with res$pecthe options that Mr. McClintock had occupiddowever, the Board inadvertently failed to forrgakflect in the minutes of its
proceedings such option grants and to have MrdRrén enter into the appropriate stock option agezewith the Company upon his receipt of the optiolo correct and ratify its
prior actions and intentions with regard to isstutimg options to Mr. Friedman, and to place Mr. @man in the same position he would have been irhkaghtered into the appropriate
stock option agreement with the Company on MargH20Q1, the Board passed a resolution on Marcl2@B3 approving and ratifying all actions so faretakn furtherance of issuing
options to Mr. Friedman in connection with his ajppment to the Board and approved the appropriatekoption agreement between the Company and Nrdfan.

Stock-based compensation of $220,449 and $139,a83ecognized, during the fiscal year 2012 analfigear 2011, respectively, as restaurant compensabsts and general and
administrative expenses in the consolidated stateyd operations and as additional paid-in capitethe consolidated statement of stockholdersitgdui reflect the fair value of
shares vested. The fair value of stock optiorstsnated using the Black-Scholes model. Thevigire of unvested shares is $43,963 as of Dece8h&@012. The fair value of the
unvested shares will be amortized ratably overéngaining vesting term. The valuation methodologgd an assumed term based upon the stated téhneefyears and a risk-free
rate of return represented by the U.S. 5-year TigeBond rate and volatility factor based on guitkaas defined in FASB ASC 718, Compensation—Starkgensation. A dividend
yield of 0% was used because we have never paiddedd and do not anticipate paying dividendshia teasonably foreseeable futu

In October 2009, one member of the Board exerdise@0 vested options at a price of $2.50 per sh@msequently, at March 27, 2013, 354,000 shdraathorized common stock
are reserved for issuance to provide for the egerof the stock options.
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UNDERWRITING

The underwriters named below have agreed to bipjestuto the terms of the purchase agreement,uh®ar of shares listed opposite its name belowgherty & Company LLC is
acting as representative of the underwriters afeltsmokrunner. Feltl and Company, Inc. is acting@snanager. The underwriters are committed tohmage and pay for all of the
shares if any are purchased.

Number of
Underwriter Shares
Dougherty & Company LLC
Feltl and Company, Inc.
Total 5,000,001

The underwriters have advised us that they profmeéer the shares to the public at the pricegbere listed on the cover page of this prospectir® underwriters propose to offer
shares to certain dealers at the same price lessc@ssion of not more than $ per share. uhlderwriters may allow and the dealers may reaiaencession of not more than
$ per share on sales to certain other bsokied dealers. After the offering, these figurey e changed by the underwriters.

We have granted to the underwriters an option tohmse up to an additional 750,000 shares of constomk from us at the same price to the public,\sitll the same underwriting
discount, as set forth in the table below. Theeunditers may exercise this option any time dutimg 45-day period after the date of this prospedtusonly to cover overallotments, if
any.

The following table summarizes the underwritingcdisnts and commissions that we will pay to the nwdeers. These amounts are shown assuming boéxecise and full exercise
of the over-allotment option. In addition to thederwriting discount, we have agreed to reimbungseunderwriters for their reasonable out-of-poecapuntable fees and expenses in
connection with this offering, up to a maximum dP%,000. These fees and expenses are estimatedst25,000. We also granted Dougherty & Comparigtea of first refusal to

act, at a minimum, as co-managers and/or co-placeagent, with at least 30.0% of the gross econsfioicany and all future public or private equitydebt offerings whereby we
utilize an investment banking firm. This rightfokt refusal will be effective only for the nineemth period following the effectiveness of thisesffig. The fees and expenses of the
underwriters that we have agreed to reimburse atrénoluded in the underwriting discounts set fartlthe table below.

Total with no Total, with
over-allotment over-allotment

Underwriting discount to be paid to the underwstby us
We estimate that the total expenses of the offeBrgluding underwriting discounts and commissiavif,be $325,000. These expenses are payablsby u

We have agreed to indemnify the underwriters agagain liabilities, including civil liabilitiesinder the Securities Act, or to contribute to pagtag¢hat the underwriters may be
required to make in respect of those liabilities.

We and each of our directors and executive offieeis our other shareholder beneficially owning ntbea 5% of our outstanding common stock have agi@eertain restrictions on
our ability to sell additional shares of our comnstack for a period of 180 days after the datehisf prospectus. We have agreed not to directigdirectly offer for sale, sell, contract
to sell, grant any option for the sale of, or otise issue or dispose of, any shares of commork stptions or warrants to acquire shares of comstock, or any related security or
instrument, without the prior written consent ofudberty & Company LLC. The agreements provide ptioas for (i) sales to an underwriter pursuarthe purchase agreement, (ii)
sales in connection with the exercise of optiorstd and (iii) certain other exceptions.

To facilitate the offering, the underwriters mayege in transactions that stabilize, maintain bewise affect the price of the common stock duend after the offering. Specifical
the underwriters may over-allot or otherwise creaghort position in the common stock for their aesounts by selling more shares of common stoak tiave been sold to them by
us. The underwriters may elect to cover any shontposition by purchasing shares of common siod¢ke open market or by exercising the overallgthogption granted to the
underwriters. In addition, the underwriters magbgitze or maintain the price of the common stoglbllding for or purchasing shares of common siandke open market and may
impose penalty bids. If penalty bids are imposetling concessions allowed to syndicate membeathar broker-dealers participating in the offerarg reclaimed if shares of
common stock previously distributed in the offerarg repurchased, whether in connection with szalbibn transactions or otherwise. The effectefe transactions may be to
stabilize or maintain the market price of the comrstock at a level above that which might othenpisavail in the open market. The imposition ofemalty bid may also affect the
price of the common stock to the extent that itdisages resales of the common stock. The magndudffect of any stabilization or other transamsiis uncertain. These transact
may be effected on the NASDAQ Capital Market oreottise and, if commenced, may be discontinued atiare.
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In connection with this offering, the underwrit¢asd selling group members) may also engage invygassarket making transactions in the common stotkhe NASDAQ Capital
Market. Passive market making consists of dispigids on the NASDAQ Capital Market limited by theéces of independent market makers and effegimghases limited by those
prices in response to order flow. Rule 103 of Ratipn M promulgated by the SEC limits the amouimet purchases that each passive market makenmakyg and the displayed size
of each bid. Passive market making may stabilieentarket price of the common stock at a level atibat which might otherwise prevail in the operrkaaand, if commenced, may
be discontinued at any time.

The underwriters may facilitate the marketing a$ thffering online directly or through one of thaifiliates. In those cases, prospective investuag view offering terms and a
prospectus online and, depending upon the particulderwriter, place orders online or through tligiancial advisors.

Affiliations

The underwriters or their affiliates from time bmé may in the future provide investment bankirgnmercial lending and financial advisory serviaesis and our affiliates in the
ordinary course of business. The underwritersthanl affiliates, as applicable, will receive cus@ry compensation and reimbursement of expensamimection with such services.

Determination of Offering Price

Prior to the offering, there has been a limitedljgulnarket for our common stock on the OTCQB. Fhares of common stock are being offered in arimp of a more active
secondary trading market. We have applied to leaveeommon stock approved for listing on the NASD@&@pital Market under the trading symbol “BAGR” oisequently, the
public offering price for our common stock will betermined by negotiations between us and the wumiders. Among the factors to be considered irs¢heegotiations will be
prevailing market conditions, our financial infortioen, market valuations of other companies thatwe the underwriters believe to be comparable testsnates of our business

potential, the present state of our developmermt,adiner factors deemed relevant.

We offer no assurances that the public offeringepwiill correspond to the price at which the comratatk will trade in the public market subsequerthe offering or that a more
active trading market for the common stock will diep and continue after the offering.

Listing

We have applied to have our common stock approselisting on the NASDAQ Capital Market under thading symbol “BAGR.” Our common stock is currgrttiaded on the
OTCQB under the symbol “DFRH".
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LEGAL MATTERS

Dickinson Wright PLLC, Troy, Michigan, will pass ap the validity of our shares of common stock @fteby this prospectus on behalf of the Companyrta@elegal matters in
connection with this offering will be passed uponthe underwriters by Fredrikson & Byron, P.A.,riiieapolis, Minnesota.

EXPERTS

The consolidated financial statements includedhism prospectus and registration statement as ofarttie fiscal years ended December 30, 2012 awkDber 25, 2011 have been
audited by BDO USA, LLP, an independent registegneblic accounting firm, as stated in their repduch financial statements have been includedienee upon the report of such
firm given upon their authority as experts in agting and auditing.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are incorporating by reference certain documentfile with the SEC, which means that we canldseimportant information to you by referring yimuthose documents. Any
information that we reference this way is considgrart of this prospectus.

This prospectus incorporates by reference the dentsiisted below that we have filed with the SE€Hmve not been included or delivered with thisudoent:
e Our Current Reports on Forn-K filed with the SECon September 25, 2012 and For-K/A on December 10, 201.
Notwithstanding the foregoing, we are not incorpiogaany document or information deemed to havenfiemished and not filed in accordance with SEEs1

This prospectus may contain information that upslateodifies or is contrary to information in onenoore of the documents incorporated by referendkignprospectus. You should
rely only on the information incorporated by refeze or provided in this prospectus. We have ndtaited anyone else to provide you with differerioimation. You should not
assume that the information in this prospectusésiate as of any date other than the date optbispectus or the date of the documents incorpbiataeference in this prospectus.
Our filings are available on our website, www.dsiedresturantholdings.com . Information contaiiredr linked to our website is not a part of thiespectus.

Upon your written or oral request, we will provideno cost to you, a copy of any and all of theinfation that is incorporated by reference in fhisspectus.
Requests for such documents should be directed to:

Diversified Restaurant Holdings, Inc.
27680 Franklin Rd.
Southfield, Michigan 48304
(248) 223-9160
ATTN: T. Michael Ansley
President and Chief Executive Officer

You may also access the documents incorporatedfbyence in this prospectus through our website vdiwersifiedrestaurantholdings.com . Except forgpecific incorporated
documents listed above, no information availabl@othrough our website shall be deemed to be parated in this prospectus or the registratiorestant of which it forms a part.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration stateneenForm S-1 under the Securities Act with respectur shares of common stock offered hereby. Ptospectus, which constitutes
a part of the registration statement, does notadoratl of the information set forth in the regéton statement and the exhibits and schedulesttheSome items are omitted in
accordance with the rules and regulations of th€.SEor further information with respect to us ahe shares of common stock offered hereby, we yeferto the registration statem
and the exhibits and schedules filed therewittate®tents contained in this prospectus as to thieetsnof any contract, agreement or any other deatiare summaries of the material
terms of this contract, agreement or other docum€ith respect to each of these contracts, agretsmee other documents filed as an exhibit to #ggstration statement, reference is
made to the exhibits for a more complete descrpbiothe matter involved. A copy of the registatstatement, and the exhibits and schedules thenety be inspected without cha
at the public reference facilities maintained by 8EC at 100 F Street, N.E., Washington, D.C. 20848 copies of these materials may be obtained frmse offices upon the
payment of the fees prescribed by the SEC. Pleslbthe SEC at 1-800-SEC-0330 for further inforimaion the operation of the public reference faciliThe SEC maintains a web
site that contains reports, proxy and informatiatesnents and other information regarding issueasfile electronically with the SEC. The addrefthe SEC's website is
WWW.SEC.gOV.

We are subject to the informational reporting regpients of the Securities Exchange Act of 1934nasnded, and, therefore, we file periodic reprisxy statements, and other
information with the SEC.

We maintain an Internet website address at wwwrdifiedrestaurantholdings.com. We make availdioée of charge through our website, our annualntepo Form 10-K, quarterly
reports on Form 10-Q, current reports on Form &td all amendments to those reports as soon agsteegasonably available after these materialelantronically filed with or
furnished to the SEC. These materials are alscsaitte on the SEC’s website at www.sec.gov.

Our website also features a hyperlink to a portibthe SEC'’s website where all of the reports weehiddled with or furnished to the SEC may be aceddsee of charge. None of the

other information found on our website is incorgedainto this prospectus or any other report weilth, or furnish to, the SEC. We assume no alitign to update or revise forward
looking statements in this prospectus, whetherrasat of new information, future events or othisey unless we are required to do so by law.
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Report of Independent Registered Public Accountindrirm

Board of Directors and Stockholders
Diversified Restaurant Holdings, Inc. and Subsidi&r
Southfield, Michigan

We have audited the accompanying consolidated balgimeets of Diversified Restaurant Holdings, &mxl Subsidiaries as of December 30, 2012 and Deme®h 2011 and the
related consolidated statements of operations, oetmepisive income (loss), stockholders’ equity @gfiand cash flows for the years then ended. &fieancial statements are the
responsibility of the Company’s management. Ospoasibility is to express an opinion on theserfaial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBiqUnited States). Those standards requirentbagilan and perform the
audit to obtain reasonable assurance about whisthdinancial statements are free of material rateshent. The Company is not required to haveyweoe we engaged to perform, an
audit of its internal control over financial regog. Our audits included consideration of interoahtrol over financial reporting as a basis fosigeing audit procedures that are
appropriate in the circumstances, but not for thh@pse of expressing an opinion on the effectiveinéshe Company internal control over financial reporting. Accimgly, we expres
no such opinion. An audit also includes examinonga test basis, evidence supporting the amouutsliaclosures in the financial statements, assg$kse accounting principles used
and significant estimates made by management, basvevaluating the overall presentation of timaficial statements. We believe that our auditgigeca reasonable basis for our
opinion.

In our opinion, the consolidated financial statetaeaferred to above present fairly, in all matenéapects, the financial position of Diversifieddtaurant Holdings, Inc. and

Subsidiaries at December 30, 2012 and Decemb&043,, and the results of its operations and itk fasvs for the years then endgith conformity with accounting principles
generally accepted in the United States of America.

/s/ BDO USA, LLP

Troy, Michigan
April 1, 2013
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DIVERSIFIED RESTAURANT HOLDINGS, INC. AND SUBSIDIAR IES

CONSOLIDATED BALANCE SHEETS

December 30

December 25

2012 2011
ASSETS
Current assets
Cash and cash equivalents $ 2,700,32i 1,537,49
Accounts receivable 248,40: 20,497
Inventory 809,08« 601,76!
Prepaid assets 447,42¢ 207,60¢
Total current assets 4,205,24. 2,367,36
Deferred income taxes 846,74t 272,33:
Property and equipment, net - restricted asset$mof - 1,457,77
Property and equipment, net 40,286,49 22,064,54
Intangible assets, net 2,509,33 1,113,99
Goodwill 8,578,77! -
Other long-term assets 118,14! 74,38¢
Total assets $ 56,544,73 27,350,39
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payable $ 3,952,01 1,682,46:
Accrued compensation 1,647,07! 760,54¢
Other accrued liabilities 1,013,36! 649,78«
Current portion of long-term debt (including VIEkef $0 and $89,414, respectively) 6,095,68 2,967,13!
Current portion of deferred rent 226,10¢ 180,48(
Total current liabilities 12,934,25 6,240,40!
Deferred rent, less current portion 2,274,75: 1,750,01
Unfavorable operating leases 849,47¢ -
Other liabilities - interest rate swaps 430,75: 613,99¢
Long-term debt, less current portion (including \d&bt of $0 and $1,162,377, respectively) 38,551,60 16,841,35
Total liabilities $ 55,040,83 25,445,78
Commitments and contingencies (Notes 9 and 10)
Stockholders' equity
Common stock - $0.0001 par value; 100,000,000 sterthorized, 18,951,700 and 18,936,400 shargseatrgely, issued an
outstanding 1,88¢ 1,88¢

Additional paid-in capital 2,991,520 2,771,07

Accumulated other comprehensive loss (284,29 -

Retained earnings (accumulated deficit) (1,205,21)) (1,253,83)
Total DRH stockholders' equity 1,503,90. 1,519,13.
Noncontrolling interest in VIE - 385,48!
Total stockholders' equity 1,503,90: 1,904,61!
Total liabilities and stockholders' equity $ 56,544,73 27,350,39

See accompanying notes to consolidated finanitsents.
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Revenue

Food and beverage sales
Franchise royalties and fees
Total revenue

Operating expenses

DIVERSIFIED RESTAURANT HOLDINGS, INC. AND SUBSIDIAR IES

CONSOLIDATED STATEMENTS OF OPERATIONS

Restaurant operating costs (exclusive of depreciahd amortization shown separately below):

Food, beverage, and packaging
Compensation costs
Occupancy
Other operating costs
General and administrative expenses
Pre-opening costs
Depreciation and amortization
Loss on disposal of property and equipment
Total operating expenses

Operating profit

Change in fair value of derivative instruments
Interest expense

Other income, net

Income before income taxes

Income tax provision (benefit)

Net income

Less: (Income) attributable to noncontrolling iletEr

Net income attributable to DRH

Basic earnings per share
Fully diluted earnings per share

Weighted-average number of common shares outstandin

Basic
Diluted

See accompanying notes to consolidated financ#sents.

F-3

Twelve Months Ended

December 30

December 25

2012 2011

$ 77,435,68 60,657,47
11,52 50,00

77,447,20 60,707,47

24,117,39 17,486,88

19,448,21 15,226,14

4,289,96/ 3,291,33"

15,008,17 11,854,58

6,585,90: 5,023,21;

1,792,161 714,33(

4,587,311 3,479,361

36,83 31,46¢

75,865,96 57,107,31

1,581,24: 3,600,16:
(43,36) (246,819
(1,282,99) (1,137,72)

20,08 366,49

274,97 2,582,11

(167) 586,08

$ 275,13 1,996,03
$ (95,040 (153,841
$ 180,09¢ 1,842,181
$ 0.01 0.1C
$ 0.01 0.1C
18,949,55 18,902,78

19,091,84 19,055,50




DIVERSIFIED RESTAURANT HOLDINGS, INC. AND SUBSIDIAR IES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)

Net income

Other comprehensive income (loss)
Unrealized changes in fair value of interest ratapss, net of tax of $146,457

Comprehensive income (loss)
Less: Comprehensive (income) attributable to notvotlimg interest

Comprehensive income (loss) attributable to DRH

See accompanying notes to consolidated finan@gstents.
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Twelve Months Ended

December 30

December 25

2012 2011
275,13 1,996,03
(284,299 -
(9,155 1,996,03
(95,040 (153,849
(104,199 1,842,181




Balances - December 26, 2010
Issuance of restricted shares
Share-based compensation

Net income

Distributions from noncontrolling intere:
Balances - December 25, 2011
Issuance of restricted shares
Forfeitures of restricted shares
Share-based compensation

Other comprehensive loss

Net income

Distributions from noncontrolling intere:
Elimination of noncontrolling interest

Cash paid in excess of book value of
noncontrolling interest, net of taxes

Balances - December 30, 2012

DIVERSIFIED RESTAURANT HOLDINGS, INC. AND SUBSIDIAR IES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (DE FICIT)

Accumulated Retained
Additional Other Earnings Total
Common Stock Paid-in Comprehensive (Accumulated Noncontrolling Stockholders'
Shares Amount Capital Loss Deficit) Interest Equity (Deficit)
18,876,000 $ 1,88¢ $ 2,631,300 $ - % (3,096,01) $ 338,64( $ (124,18Y)
60,40( - - - - - -
- - 139,77: - - - 139,77:
- o - - 1,842,18 153,84! 1,996,03
- - - - - (107,000 (107,000
18,936,40 1,88¢ 2,771,07 - (1,253,83) 385,48! 1,904,61!
28,80( - - - - - -
(13,500) - - - - - -
- - 220,44 - - - 220,44
- - - (284,29) - - (284,29)
- - - - 180,09 95,04( 275,13
- - - - - (40,000 (40,000
- - - - 440,52! (440,52) -
- - - - (572,009 - (572,009
18,951,70 $ 1,88¢ $ 2,991,521 $ (284,29) $ (1,205,21) $ - 3 1,503,90:

See accompanying notes to consolidated financ#sents.
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DIVERSIFIED RESTAURANT HOLDINGS, INC. AND SUBSIDIAR IES

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cashigeal by operating activities
Depreciation and amortization
Write off of loan fees
Loss on disposal of property and equipment
Share-based compensation
Change in fair value of derivative instruments
Deferred income taxes
Changes in operating assets and liabilities thatided (used) cash
Accounts receivable
Inventory
Prepaid assets
Other current assets
Intangible assets
Other long-term assets
Accounts payable
Accrued liabilities
Deferred rent

Net cash provided by operating activities

Cash flows from investing activities
Purchases of property and equipment
Acquisition of business, net of cash acquired
Cash paid in excess of book value of noncontroliitigrest
Net cash used in investing activities
Cash flows from financing activities
Proceeds from issuance of long-term debt
Repayments of long-term debt
Distributions from non-controlling interest
Net cash provided by financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

See accompanying notes to consolidated finan@#sents.
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Twelve Months Ended

December 30

December 25

2012 2011
$ 275,13 1,996,03
4,587,311 3,479,361
141,32¢
36,83: 31,46
220,44¢ 139,77
43,36: 246,811
(133,287 335,41
(227,906 (20,497
(141,547 (262,706
(210,434 2,100
- 43,34¢
(1,044,899 (215,562
(43,756 5,71¢
2,269,55! 294,06
1,250,11; 321,22(
570,36: 180,47
7,592,62 6,577,011
(15,675,32¢ (8,215,522
(14,686,57¢ -
(866,681 -
(31,228,58E (8,215,522
63,521,82 4,181,37;
(38,683,02¢ (2,256,751
(40,000 (107,000
24,798,79 1,817,62:
1,162,83 179,11¢
1,537,49 1,358,38
$ 2,700,32i 1,537,49




DIVERSIFIED RESTAURANT HOLDINGS, INC. AND SUBSIDIAR IES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING P OLICIES
Nature of Busines:

Diversified Restaurant Holdings, Inc. (‘DRH” or th@ompany”) is a fast-growing restaurant compangrafing two complementary concepts: Bagger Davegendary Burger
Tavern® (“Bagger Dave’s”) and Buffalo Wild Wings@®BWW?"). As the creator, developer, and operatoBafyger Dave’s and as one of the largest franchisEBWW, we provide a
unique guest experience in a casual and invitimremment. We are committed to providing valueto guests through offering generous portionsadtful food in an upbeat and
entertaining atmosphere. We believe Bagger DaaresDRH-owned BWW are uniquely-positioned restatbaands designed to maximize appeal to our gudsish restaurant
concepts offer competitive price points and a fasfilendly atmosphere, which we believe enablessitant performance through economic cycles. We weorporated in 2006 and
are headquartered in the Detroit metropolitan afesiof December 30, 2012 we had 45 locations ami, Illinois, Indiana, Michigan, and Missoul®f those restaurants, 44 are
corporate owned and one is franchised by a thirtypa

Our Company’s roots can be traced to 1999, wherfcaunder, President, CEO, and Chairman T. Michaedldy opened his first BWW restaurant in Sterlirgjdtits, Michigan. By
late 2004, Mr. Ansley and his business partnersealxand operated seven BWW franchised restauradt®emed AMC Group, LLC as an operating centertfmse locations. In
2006, DRH was formed and several entities, inclgdiMC Group, LLC, were reorganized to provide thenfiework and financial flexibility to grow as affichisee of BWW and to
develop and grow our Bagger Dave’s concept. IrB8200RH became public by completing a self-undetemiiinitial public offering for approximately $7880 and 140,000 shares.

Mr. Ansley has received various awards from BWLiluding awards for highest annual restaurant saldsoperator of the year. In September 2007 Avisley was awarded
Franchisee of the Year by the International Fraselissociation (“IFA”). The IFA’'s membership costsiof over 12,000 franchisee members and ovefXr@@chisor members.

Today, DRH and its wholly-owned subsidiaries, inithg AMC Group, Inc. (“AMC”), AMC Wings, Inc. (“WINGS"), and AMC Burgers, Inc. (‘BURGERS"), developymm, and
operate Bagger Dave's and DRH-owned BWW restaulacased throughout Florida, Illinois, Indiana, Migan, and Missouri.

DRH originated the Bagger Dave’s® concept with fingt restaurant opening in January 2008 in BerkMichigan. Currently, there are 10 corporate-osvBagger Dave's in
Michigan, one corporate-owned Bagger Dave's indndi and one franchised location in Missouri. ThenBany plans to operate approximately 50 BaggeeBaorporate-owned
locations by the end of 2017.

DRH is also one of the largest BWW franchisees@mdently operates 33 DRH-owned BWW restaurantsr{2ichigan, 10 in Florida, four in lllinois, arfdur in Indiana), including
the nation’s largest BWW, based on square footiagggwntown Detroit, Michigan. T. Michael Ansleyur President, CEO, and Chairman of the Boardd@gécipient of various
franchise awards, including BWW awards for the k&fhannual restaurant sales in 2006, 2005, and 20@4remain on track to fulfill our area developthagreement with

BWLD. The Company also recently purchased thetsighdevelop another location in Indiana. Perattea development agreement with BWLD, we expeoptryate 47 DRH-owned
BWW by the end of 2017.

The following organizational chart outlines themmrate structure of DRH. A brief textual descoptiof the entities follows the organizational ch&®RH is incorporated in Nevada.

st I, b

ANC Wings AMC Group
Cromaconal
ot
AdtvaraEe
BWW Locations Chivaiae
Sinin o
[
Indiana L)
Bunoes 4
Flonda 10
ichigan 18
Teital 3

1 - fwnchase oo

AMC was formed on March 28, 2007 and serves a®perational and administrative center. AMC rendeamagement, operational support, and advertigingces to WINGS and i
subsidiaries and BURGERS and its subsidiariesviG=s rendered by AMC include marketing, restaucgugrations, restaurant management consultatianghand training of
management and staff, and other management sereiaesnably required in the ordinary course ofagsint operations.
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WINGS was formed on March 12, 2007 and servestedding company for our DRH-owned BWW restauranige are economically dependent on retaining ourchigse rights with
BWLD. The franchise agreements have specificahiérm expiration dates ranging from January 2a42hrough October 7, 2032, depending on theekath was executed and the
duration of its initial term. The franchise agrests are renewable at the option of the francldsdrare generally renewable if the franchisee bagptied with the franchise
agreement. When factoring in any applicable remgwvtiae franchise agreements have specific expiratates ranging from January 29, 2019 throughlictd, 2047. We believe we
are currently in compliance with the terms of thegeeements.

BURGERS was formed on March 12, 2007 and servashaéding company for our Bagger Dave's restauraB&gger Daves Franchising Corporation, a subsidiary of BURGER&
formed to act as the franchisor for the Bagger Bagencept and has rights to franchise in lllindigliana, Kentucky, Michigan, Missouri, Ohio, andsébnsin. We do not intend to
pursue significant franchisee development at this t

We follow accounting standards set by the Finar&gounting Standards Board ("FASB"). The FASB smserally accepted accounting principles ("GAAR3t we follow to ensure
we consistently report our financial condition,uks of operations, and cash flows. ReferencesA8Bissued by the FASB in these footnotes are @0RASB Accounting Standards
Cadification ("Codification™ or "ASC").

Principles of Consolidatior

The consolidated financial statements include tlewants of DRH and its wholly-owned subsidiariedliezctively, the “Company”). All significant inteompany accounts and
transactions have been eliminated upon consolidatio

We consolidate all variable interest entities (“Y)IZhere we are the primary beneficiary. For Wig assess whether we are the primary beneficiapyessribed by the accounting
guidance on the consolidation of VIE. The primbeyeficiary of a VIE is the party that has the poteedirect the activities that most significanitiypact the performance of the entity
and the obligation to absorb losses or the righéteive benefits that could potentially be sigrafit to the entity. Prior to our acquisition oD1@% of its membership interests on
September 25, 2012, we consolidated Ansley Grolg, hecause we leased and maintained substantibdifits assets to operate our Clinton Townshipciigan BWW restaurant
and we guaranteed all of its debt. See Note Adtails.

Fiscal Year

The Company utilizes a 52- or 53-week accountirmgppethat ends on the last Sunday in December. &@prently, fiscal year 2012 ended on December 3R, 280mprising 53 weeks.
Fiscal year 2011 ended on December 25, 2011, ceingrb2 weeks.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash on mahdeanand deposits in banks. The Company consatldrighly-liquid investments purchased with original matestof three montl
or less to be cash equivalents. The Company, astifiroughout the year, may, in the ordinary coofdrisiness, maintain cash balances in excesslefdily-insured limits.
Management does not believe the Company is exposaay unusual risks on such deposits.

Revenue Recognitio

Revenues from food and beverage sales are recagaizkbgenerally collected at the point of sale.sales taxes are presented on a net basis andciwdex! from revenue.

The Company'’s existing Bagger Dave’s franchise egrents have terms of 15 years. We provide the fue @agger Dave’s trademarks, system, trainingopening assistance, and
restaurant operating assistance in exchange fardeeelopment fees, franchise fees, and royalfi<086 of a restaurant’s sales.

Franchise fee revenue from individual franchises#& recognized upon the opening of the franchissurant when all material obligations andahiervices to be provided by the
Company have been performed. Area developmen&feedependent upon the number of restaurantitethitory, as are our obligations under the aealopment

agreement. Consequently, as obligations are mest,development fees are recognized proportiomatty expenses incurred with the opening of each restaurant and any royalty-
free periods. Royalties are accrued as earnedr@nchlculated each period based on restaurast sale

Accounts Receivabl

Accounts receivable were stated at the amount nesmeut expects to collect from outstanding balarBaknces that are outstanding after managementdeabreasonable collection
efforts are written off with a corresponding chatgdad debt expense. Management does not beligvallowances for doubtful accounts were necessabDecember 30, 2012.

F-8




Gift Cards

Buffalo Wild Wings
The Company records gift cards under a BWLD centide program. Gift cards sold are recorded ataard liability. When redeemed, the gift carablility account is offset by

recording the transaction as revenue. At timdscgid redemptions can exceed amounts due to BWLDIft card purchases resulting in an asset lw@larunder this centralized
system, any breakage would be recorded by Blazimggyilnc., a subsidiary of BWLD, and is subjecth® breakage laws in the state of Minnesota, wB&ein Wings, Inc. is located.

Bagger Daves

The Company records Bagger Dave's gift card salesgift card liability when sold. When redeentbé, gift card liability account is offset by recorgd the transaction as
revenue. Michigan law states that gift cards caempire and any post-sale fees cannot be asseasiefive years after the date of gift card pursédy the consumer. There is no
breakage attributable to Bagger Dave's restaufantee Company to record as of December 30, 20&2Cecember 25, 2011.

The Company's gift card asset/liability was an ass878,818 and a liability of $146,898 at DecemB@, 2012 and December 25, 2011, respectivelyjsimtiuded in other accrued
liabilities on the consolidated balance sheets.

Inventory
Inventory, which consists mainly of food and begeraroducts, is accounted for at the lower of cosharket using the first in, first out method n¥éntory valuation.
Prepaids and Other Asse

Prepaid assets consist principally of prepaid isce and are recognized ratably as operating esmams the period covered by the unexpired premither assets consist primarily
of security deposits on our operating leases.

Intangible Asset:

Amortizable intangible assets consist of franclféss, trademarks, non-compete agreements, favaaatlenfavorable operating leases, and loan fegta@amortized to operating
expense on a straight-line basis over the terrhefélated underlying agreements or to approxineteffective interest method based on the follgwin

Franchise fees (year 10 - 20
Trademarks (years) 15
Non-compete agreements (years) 3
Favorable and unfavorable leases (years) lease term (7 - 16)
Loan fees (years) loan term (5-7)

Liquor licenses, also a component of intangibletsssare deemed to have an indefinite life andyraliiegly, are not amortized. Management reviewsdidicense assets on an annual
basis (at year end) to determine whether carryalges have been impaired. We identify potentialdimpents for liquor licenses by comparing the f@ilue with its carrying amount.
the fair value exceeds the carrying amount, theolidicenses are not impaired. If the carrying ama@xceeds the fair value, an impairment lossdsnded for the difference. If the fair
value of the asset is less than the carrying amaunimpairment is recorded.

During the periods ended December 30, 2012 andrbleee25, 2011, respectively, no impairments regatinintangible assets were recognized.
Property and Equipmen

Property and equipment are recorded at cost. Mi@provements and renewals are capitalized. Landtisiepreciated. Buildings are depreciated usiegsthaight-line method over the
estimated useful life, which is typically 39 yedEguipment and furniture and fixtures are depredaising the straight-line method over the estichaseful lives of the assets, which
range from three to seven years. Leasehold imprem&snwhich include the cost of improvements funidgthndlord incentives or allowances, are amodtiasing the straight-line
method over the lesser of the term of the leasth, @ansideration of renewal options if renewalsragsonably assured because failure to renew westdt in an economic penalty, or
the estimated useful lives of the assets, whithgigally 5 - 15 years. Maintenance and repairseapensed as incurred. Upon retirement or dispafsadsets, the cost and accumulated
depreciation are eliminated from the respectiveants and the related gains or losses are creglitedarged to earnings.

Restaurant construction in progress is not amattizedepreciated until the related assets are glate service. The Company capitalizes, as reatdwonstruction in progress, costs
incurred in connection with the design, build and furnishing of its restaurants. Such costs sbpsincipally of leasehold improvements, directjated costs such as architectural

and design fees, construction period interest (vetpgiicable), and equipment, furniture and fixtunes yet placed in service.

The Company reviews property and equipment, aloitly ether long-lived assets subject to amortizatfonimpairment whenever events or changes iruoistances indicate that a
potential impairment has occurred. During the gearded December 30, 2012 and December 25, 2Gt#, were no impairments recorded.
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Goodwill

Goodwill represents expected synergies from theyerasf operations and intangibles assets that tquetify for separate recognition. Goodwill is rashortized and represents the
excess of cost over the fair value of identifieti assets of businesses acquired. Measurement divgjbat initial recognition is described in Note Z5oodwill is subject to an annual
impairment analysis, where it is subsequently measat cost less accumulated impairment losses.

The impairment analysis of goodwill consists fwét review of various qualitative factors of tidetified reporting units to determine whethesitriore likely than not that the fair
value of a reporting unit exceeds its carrying antpincluding goodwill. This review includes, bstriot limited to, an evaluation of the macroecormumdustry, or market, and cost
factors relevant to the reporting unit as welliaaricial performance and entity or reporting uniérgs that may affect the value of the reporting. ihthis review leads to the
determination that it is more likely than not ttiz fair value of the reporting unit is greatentlits carrying amount, further impairment testiagot required. However, if this review
cannot support a conclusion that it is more likélgn not that the fair value of the reporting usigreater than its carrying amount, or at ourrdigen, quantitative impairment steps are
performed.

The quantitative portion of the impairment testsiets of a two-step process, if necessary. Thediep is to compare the fair value of the repgrtinit to its carrying value, including
goodwill. If the fair value of the reporting un# less than its carrying value, the second stéjpecimpairment test must be performed in ordertetnine the amount of impairment
loss, if any. The second step compares the imfdiedralue of goodwill with the carrying amounttbiat goodwill. If the carrying amount of the gootlvexceeds its implied fair value,
an impairment charge is recognized in an amourdlgquthat excess. The loss recognized cannot xbeecarrying amount of goodwill. All goodwill wasnsidered recoverable as of
December 30, 2012 based on our qualitative analysis

Deferred Rent

Certain operating leases provide for minimum anpaaiments that increase over the life of the le@gpically, leases have an initial lease term diveen 10 and 15 years and contain
renewal options under which we may extend the téomperiods of two to five years. The aggregataimum annual payments are expensed on a straighblsis commencing at the
start of our construction period and extending dkierterm of the related lease, without considenatif renewal options. The amount by which stralgte rent exceeds actual lease
payment requirements in the early years of theelé&aaccrued as deferred rent liability and redunddter years when the actual cash payment reopgints exceed the straight-line

expense. The Company also accounts, in its striifghtomputation, for the effect of any "rentalilays", "free rent periods”, and "landlord incenes or allowances".
Advertising

Advertising expenses associated with contributiorthe national BWW advertising fund are expensedamtributed and all other advertising expense€apensed as incurred.
Advertising expenses were $3.3 million and $2.7iamilfor the years ended December 30, 2012 andkee25, 2011, respectively, and is included inegahand administrative
expenses in the consolidated statement of opegation

Pre-opening Costs

Pre-opening costs are those costs associated péthirgy new restaurants and will vary based on timeber of new locations opening and under constincihese costs are expensed
as incurred. Pre-opening costs were $1.8 millich $ii14,330 for the years ended December 30, 201&hfib December 25, 2011, respectively.

Income Taxes

Deferred income tax assets and liabilities are agetpfor differences between the financial statdraed tax bases of assets and liabilities thatresiult in taxable or deductible
amounts in the future, based on enacted tax lagisatas applicable to the periods in which theedéhces are expected to affect taxable income atatuallowances are established
when necessary to reduce deferred tax assets &thent expected to be realized. Income tax expisrtbe tax payable or refundable for the periacsmr minus the change during
period in deferred tax assets and liabilities.

The Company applies the provisions of FASB ASC Td€pome Taxes(“ASC 740") regarding the accounting for uncertgiin income taxes. The Company classifies aéinest and
penalties as income tax expense. There are noegtarterest amounts or penalties related to uniogda positions as of December 30, 2012 or Decer2be2011.

Earnings Per Common Shar

Earnings per share are calculated under the pomgsif ASC 260Earnings per Shareyhich requires a dual presentation of "basic" aditited" earnings per share on the face of the
income statement. Basic earnings per common skahedes dilution and is computed by dividing thé @&rnings available to common stockholders byatbightedaverage number
common shares outstanding during the period. Diletnings per common share include dilutive comstook equivalents consisting of stock options wheieed by the treasury sto
method. Restricted stock awards contain nonfotftaghts to dividends, making such awards pguéiting securities. The calculation of basic ardted earnings per share uses an
earnings allocation method to consider the impéctstricted stock. Due to the limited numberedtricted shares outstanding, there was no impabasic or diluted earnings per
share in 2012 or 2011.

Stock Based Compensatic
The Company estimates the fair value of stock opgiwards utilizing the Black-Scholes pricing mod€&he fair value of the awards is amortized as camsption expense on a straight-

line basis over the requisite service period ofaard, which is generally the vesting period. Tdievalue of restricted shares is equal to thealper of restricted shares issued times
the Company’s stock price on the date of grantisraenortized as compensation expense on a stri@ghbasis over the service period of the award.
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Concentration Risks

Approximately 70.0% and 76.0% of the Company's meres for the years ended December 30, 2012 andhibece?5, 2011, respectively, were generated fravd find beverage sales
from restaurants located in Michigan.

Use of Estimates

The preparation of consolidated financial stateméntonformity with accounting principles geneyalccepted in the United States requires manageimemake estimates and
assumptions that affect the reported amounts etsssd liabilities and disclosure of contingersiegs and liabilities at the date of the consolididiteancial statements and the reported
amounts of income and expenses during the repgognigd. Actual results could differ from thoseimsites.

Interest Rate Swap Agreemer

The Company utilizes interest rate swap agreenweititsa bank to fix interest rates on a portionle Company’s portfolio of variable rate debt, whieuces exposure to interest rate
fluctuations. The Company does not use any ottpastof derivative financial instruments to hedgehsexposures, nor does it use derivatives foridptiee purposes.

Prior to the debt restructure on April 2, 2012 (Skete 6 for details), the Company’s interest ratas agreements did not qualify for hedge accountsgsuch, the Company recorded
the change in the fair value of the swap agreemierdisange in fair value of derivative instrumeotsthe Consolidated Statements of Operations. fileeeist rate swap agreements in
effect at December 30, 2012 do qualify for hedgmanting. For interest rate swap agreements thalifgdior hedge accounting, the Company recordsctienge in the fair value of the
swap agreement as a component of other compreleeinsivme/(loss), net of tax. The Company recordddir value of its interest rate swaps on therxa@asheet in other assets or
other liabilities depending on the fair value of gwaps. See Note 6 and Note 13 for additionatimédion on the interest rate swap agreements.

Recent Accounting Pronouncemen

In February 2013, the FASB issued updated guidérateamends the reporting of amounts reclassifiegdbaccumulated other comprehensive income. Tapsmdments do not
change the current requirements for reportingmegime or other comprehensive income in the findistéements. However, the guidance requires aty eotprovide information
about the amounts reclassified out of accumulatiedr@omprehensive income by component, eitheheriace of the financial statement where net incenpeesented or in the notes
to the financial statements. This guidance is ¢iffedor fiscal periods beginning after Decembey 2812, and is to be applied prospectively. We galinply with this guidance as of
December 31, 2012, and the adoption of the guidatiteot have a material impact on our consoliddfieancial statements.

In July 2012, the FASB issued ASU 2012-02 “Intategb- Goodwill and Other (Topic 350): Testing Iridéé-Lived Intangibles Assets for Impairmenthich updated guidance on
annual testing of indefinitBved intangible assets for impairment. The amenuralows an entity to first assess qualitativedas to determine whether it is more likely thar that the
indefinite-lived intangible asset is impaired.dgsed on its qualitative assessment, an entityledes it is more likely than not that the fair valof the indefinitdived intangible asset
less than its carrying amount, quantitative impaintrtesting is required. However, if an entity dades otherwise, quantitative impairment testingasrequired. This guidance is
effective for annual and interim impairment testsfprmed for fiscal years beginning after Septenitir2012, with early adoption permitted. We wahaeply with this guidance as of
December 31, 2012 and the adoption of the guidaiilteot have a material impact on our consoliddiedncial statements.

Reclassifications
Certain reclassifications have been made to ther paar consolidated financial statements to confar the current year's presentation.
2. BUSINESS ACQUISITIONS

On September 25, 2012, the Company acquired 106f@ke membership interests in Ansley Group, LLEdpproximately $2.5 million. The purchase wasraped by the
Company's disinterested directors who determinatittte purchase price was fair to the Company baged an independent appraisal. As a result sfabguisition, the Company has
acquired full ownership rights in the Clinton Towigsproperty. Ansley Group, LLC was owned by Tcktiel Ansley and Thomas D. Ansley. T. Michael &gsk the Chairman of
the Board of Directors, President, and CEO andreipal shareholder of the Company. The acquisitims accounted for as a common control transaation as a result, the carrying
value of the assets and liabilities acquired weoerded by the Company. Since Ansley Group, LLdperations were previously consolidated into then@any’s financial statements
prior to the acquisition, the Company did not reprectively eliminate the noncontrolling interestt tid eliminate it at the date of acquisition. eTjpurchase price paid in excess of
Ansley Group, LLC's carrying value of assets amtbilities amounted to $866,681 and this amountphtax of $294,672, has been reflected as a rextutt Retained Earnings
(Accumulated Deficit) in the Consolidated StatersenftStockholders’ Equity (Deficit). The acquisitiwas funded as part of the September 2012 Tean Hiscussed in Note 6.

On September 25, 2012, the Company completed thésition of substantially all of the assets of ®@mWings, Inc., Brewsters, Inc., Valpo Wings, IBuffaloville Wings, Inc., and
Hammond Wings, Inc., each an Indiana corporatiod,llomewood Wings, Inc., Cal City Wings, Inc., LegsWings, Inc., and Lincoln Park Wings, Inc., eachlllinois corporation
(collectively, the “Indiana and lllinois Entities"The acquired assets consist of four Buffalo Wildh@é restaurants operating in Indiana and four diperan lllinois along with the rigt
to develop a fifth Buffalo Wild Wings restaurantlimdiana. The purchase price for the acquisitias approximately $14.7 million and was financegas of the September 2012
Term loan discussed in Note 6. The allocatiorhefgurchase price for acquisition requires extensae of accounting estimates and judgments toaéiche purchase price to tang
and intangible assets acquired and liabilities meslibased on respective fair values. The Compadigvbs the fair values assigned to the assets maxhiand liabilities assumed are
based on reasonable assumptions.
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The following table summarizes the estimated falues of net assets acquired and liabilities asdume

Working capital $ 109,45¢
Property and equipment 5,664,141
Franchise fees 254,00(
Non-compete 74,10(
Liquor licenses 656,00(
Favorable operating leases 239,00(
Unfavorable operating leases (875,000
Goodwill 8,578,77!
Net cash paid for acquisition $ 14,700,47

The excess of the purchase price over the aggrégjatalue of assets acquired was allocated talgidh all of which is expected to be deductible fax purposes. The assessment of
the valuation of certain assets acquired and It@slassumed during 2012 is preliminary; if nefoimation is obtained about facts and circumstatitaisexisted at the acquisition di
the acquisition accounting will be revised to reflthe resulting adjustments to current estimateésese items. The results of operations of thesations are included in our
consolidated statement of operations from the dfagequisition.

The fair value of property and equipment acquired wetermined primarily using the cost approachchvis based on the current cost to recreate diciip the assets less an
appropriate allowance for depreciation from allses) physical, functional, and economic. We esehagplacement cost new by using the indirect aro We applied equipment-
specific cost indices published by Bureau of LaBtatistics — Producer Price Index to the historcest of the assets to estimate replacement cast e determine the depreciation
allowance, we estimated the expected normal ustfudf the asset and its respective age, alsoideriag the current physical condition, currentd duture utilization of the

asset. Based on this information, we developeli®ement relationship to age for the asset, deteng physical depreciation derived from straigiheldepreciation. We then adjusted
the replacement cost new, using this relationgbipetermine replacement cost new less depreciafdthough we considered accounting for functionolaéolescence of the assets, we
did not apply a functional obsolescence deducterahbse the assets are functioning as originaliigded for use.

The fair value of the liquor licenses acquired weatrmined by obtaining current market valuesitprdr licenses in the county in which our acquirestaurants are located.
The fair value of favorable and unfavorable opeteases was determined by calculating the presdm of the differences between contract renta(@ost per square foot basis) to
market rent for comparable properties over the tefrthe related leases. The Company used a 12i€86uht rate in the present value calculation &edémaining lease terms ranged

from seven to 16 years. These favorable and urdiée operating leases are amortized to rent expever their respective lease terms.

The following table summarizes the unaudited prantofinancial information as if the acquisition hacturred at the beginning of the periods presented

December 30 December 25
2012 2011
Revenue $ 90,485,35 $ 77,136,89
Net income (loss) attributable to DF (248,69Y) 1,620,341
Basic earnings (loss) per share (0.02) 0.0¢
Diluted earnings (loss) per share (0.03) 0.0¢

The Indiana and lllinois Entities generated $5.0iomi in revenue and reported a net loss of $16428 the time period of September 25, 2012 to Dewmer 30, 2012.

We believe this acquisition expands the scope pbperations, adds a number of new markets to xiatireg footprint and strategically positions DRét future expansion throughout
the Midwest. DRH’s near-term focus will be to igitete the acquired restaurants and realize therappides to improve their operating and finangatformance. Long term, we look
to leverage this acquisition by expanding our Badpeve's concept within the same footprint, ledhs opening of our first restaurant in Indiana. &dditional information pertaining
to the acquisition, refer to the 8-K/A filed on Eecber 10, 2012.
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3. PROPERTY AND EQUIPMENT, NET
Property and equipment are comprised of the fothawi

December 30

December 25

2012 2011
Land $ 989,68( 469,68(
Land (restricted assets of VIE) - 520,00(
Building 4,982,801 2,745,229
Building (restricted assets of VIE) - 1,570,96'
Equipment 16,509,97 10,596,96.
Furniture and fixtures 4,270,15! 3,060,01:
Leasehold improvements 31,028,86 19,148,47
Restaurant construction in progress 1,462,50! -
Total 59,243,98 38,111,39
Less accumulated depreciation (18,957,49) (13,955,88)
Less accumulated depreciation attributable toiotstt assets of VIE = (633,19)
Property and equipment, net $ 40,286,49 23,522,31

Depreciation expense was $4.6 million and $3.4ioniltluring the years ended December 30, 2012 acdrbeer 25, 2011, respectively.

4. GOODWILL AND INTANGIBLE ASSETS

As of December 31, 2012, DRH had goodwill of $8iiam, a result of the Indiana and lllinois acqtitn in September 2012. No adjustments to theygagramount of goodwill were

recorded during the year ended December 30, 2012.
Intangible assets are comprised of the following:

December 30

December 25

2012 2011
Amortized intangible assets
Franchise fees $ 555,25: 303,75
Trademark 37,35¢ 30,85:
Non-compete 79,60( -
Favorable leases 239,00( -
Loan fees 109,60( 164,42!
Total 1,020,81 499,03:
Less accumulated amortization (142,26¢) (112,27))
Amortized intangible assets, net 878,54t 386,76
Unamortized intangible assets
Liquor licenses 1,630,79 727,23
Total intangible assets, net $ 2,509,33 1,113,99

Amortization expense for the years ended Decembe2@L2 and December 25, 2011 was $35,753 and 35, #@spectively. Based on the current intangibless and their estimated
useful lives, amortization expense for fiscal ye2(343, 2014, 2015, 2016, and 2017 is projectedtad approximately $194,116; $164,241; $67,982;,@43; and $42,316, respective
The aggregate weighted-average amortization péoioiditangible assets is 8.1 years. In conjunctidth the April 2012 Term Loan (see Note 6 for duuial information), loan fees

written off to interest expense during the yeareshBecember 30, 2012 were $141,329.
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5. RELATED PARTY TRANSACTIONS

The acquisition in 2010 of certain affiliates was@mplished by issuing unsecured promissory notesith selling shareholder that bore interestO86er year, were set to mature on
February 1, 2016, and were payable in quarteriiimsents of approximately $157,000, with principald interest fully amortized over six years. héstanding balance on the notes
is $0 and $2.3 million at December 30, 2012 andebdser 25, 2011, respectively. These notes weggdép full in conjunction with the April 2012 Terioan; refer to Note 6 for
further details.

Fees for monthly accounting and financial statengentpilation services are paid to an entity owngd klirector and stockholder of the Company. Feéd guring the years ended
December 30, 2012 and December 25, 2011, resplyctivere $357,404 and $326,077.

Prior to the April 2012 Term Loan (see Note 6 fetadls), long-term debt included a promissory riota DRH stockholder in the amount of $250,000¢ Thte was a demand note that
did not require principal or interest paymentstetast was accrued at 8.0% per annum and was camdedwuarterly. On April 2, 2012, in conjunctioitwthe April 2012 Term Loan
(see Note 6 for details), this promissory note pais in full.

See Note 9 for related party operating lease tciioses.

6. LONG-TERM DEBT

Long-term debt consists of the following obligaton

December 30 December 25
2012 2011

Note payable- $37.0 million term loan; payable to RBS with aise lien on all the Company’s personal propertyl &rtures.

Scheduled monthly principal payments are approxipat440,476 plus accrued interest through matimityeptember 2017.

Interest is charged based on one-month LIBOR piuspglicable margin, which ranges from 2.5% to 3.@&pending on the

lease adjusted leverage ratio defined in the terfrtise agreement. The rate at December 30, 201ap@®ximately 3.61%. $ 35,678,567 $ =

Note payable- $10.0 million development line of credit; payaeRBS with a senior lien on all the Company’sspeil

property and fixtures. Interest is charged basedm@month LIBOR plus an applicable margin, which ranfyem 2.5% to 3.7%

depending on the lease adjusted leverage ratinatefn the terms of the agreement. The rate atrbleee30, 2012 was

approximately 3.61%. 7,015,55! -

Note payable to a bank secured by a senior liesll@ompany assets. Scheduled monthly principaliateest payments a

approximately $113,000 through maturity in May 20ltiferest is charged based on a swap arrangerasigined to yield a fixe

annual rate of 7.1%. This note was repaid in fu@njunction with the $16.0 million term loan effiwe April 2, 2012; refer

below for further details. - 7,326,12!

Note payable to a bank secured by a senior mortgaglee Brandon Property and a personal guarashediled monthl:

principal and interest payments are approximat8|9@0 through maturity in June 2030, at which paibilloon payment of

$413,550 is due. Interest is charged based ored fixte of 6.7%, per annum, through June 2017hatwpoint the rate will

adjust to the U.S. Treasury Securities Rate pl0%4and every seven years thereafter). 1,102,53! 1,122,41:

Note payable to a bank secured by a junior mortgage Brandon Property. Matures in 2030 and regunonthly principe
and interest installments of approximately $6,306l maturity. Interest is charged at a rate oP8.6er annum. 848,90: 882,76¢

Note payable to a bank, secured by a senior liemll@ompany assets. Scheduled interest paymeatsharged at a rate of 3.(
over the one-month LIBOR. The monthly interest paptrepproximates $6,500. The note will mature iry/2@17. The DLOC
includes a carrying cost of 0.3% per year of amgilable but undrawn amounts. This note was repafdli in conjunction with
the September 2012 Term Loan effective Septembee®er below for further details. - 1,030,05:

Note payable to a bank secured by a senior lieslla@ompany assets. Scheduled monthly principaliateest payments a

approximately $19,500 through maturity in May 20Ihterest is charged based on a swap arrangemsigneel to yield a fixed

annual rate of 5.9%. This note was repaid in fut@njunction with the $16.0 million term loan effiee April 2, 2012; refer

below for further details. - 1,195,85!

Note payable to a bank secured by a senior liesllamompany assets. Scheduled monthly principaliateest payments a

approximately $40,000 through maturity in May 20Ihterest is charged based on a swap arrangemsigneel to yield a fixed

annual rate of 6.4%. This note was repaid in fu@njunction with the $16.0 million term loan effiwe April 2, 2012; refer

below for further details. - 2,602,37!
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Note payable to a bank secured by a senior lieslla@ompany assets. Scheduled monthly principaliateest payments a
approximately $24,500 through maturity in May 20Ihterest was charged based on a swap arrangeesigndd to yield a
fixed annual rate of 6.4%. This note was repaifiiihin conjunction with the $16.0 million term lazeffective April 2, 2012;
refer below for further details. - 1,676,001

Unsecured note payable that matures in August 20@i3equires monthly principal and interest instalhts of approximately
$2,200, with the balance due at maturity. Intei€gt0% per annum. This note was repaid in fudnjunction with the $16.0
million term loan effective April 2, 2012; refer lbev for further details. - 231,94(

Note payable to Ford Credit secured by a vehicleetased in the operation of the business. Thas isiteres-free loan under a
promotional 0% rate. Scheduled monthly principajrpants are approximately $430. The note maturégpiil 2013. 1,71¢ 6,864

Notes payabl— variable interest entity. Note payable to a bsedured by a senior mortgage on the property |dcté5745

Fifteen Mile Road, Clinton Township, Michigan 48025DRH corporate guaranty, and a personal guar&etyeduled monthly
principal and interest payments are approximat&®, 500 through maturity in 2025. Interest is chdrgea rate of 4.0% over tf
one-month LIBOR. This note was repaid in full imgmnction with the September 2012 Term Loan effec8eptember 25; reft

below for further details. - 1,229,43
Note payable— related parties (Note 5). These notes were rapdigl in conjunction with the April 2012 Term lam; refer

below for further details. - 2,504,65
Total long-term debt 44,647,28 19,808,49
Less current portion (includes VIE debt of $0 aB88 814, respectively) (6,095,684 (2,967,135
Long-term debt, net of current portion $ 38,551,60 $ 16,841,35

On April 2, 2012, the Company entered into a $16il0on senior secured term loan (“April 2012 Tetroan”), secured by a senior lien on all Compang&sshe Company used
approximately $15.7 million of the April 2012 Teloan to repay substantially all of its previouslytstanding senior debt and related interest ratgdiabilities and the remaining
$0.3 million for working capital. The April 2012 fira Loan was for a term of seven years and boredstat one-month LIBOR plus an applicable margidefined in the agreement)
which ranged from 2.5% to 3.4%, depending on then@any’s lease adjusted leverage ratio. Principdliaterest payments on the April 2012 Term Loanenterbe amortized over
seven years, with monthly principal payments ofragipately $191,000 plus accrued interest. Thell®212 Term Loan was paid off in conjunction witie September 2012 $37.0
million term loan discussed below.

On September 25, 2012, the Company entered intaiarssecured credit facility with RBS (the “Sen®ecured Credit Facility”) which consists of a $Brillion term loan (the
“September 2012 Term Loan”), a $10.0 million depement line of credit (the “$10M DLOC"), and a $Irfillion revolving line of credit (the “$1M RLOC").The Company
immediately used approximately $15.2 million of 8eptember 2012 Term Loan to refinance existingtantling debt with RBS and used approximately $8l#on of the September
2012 Term Loan to refinance and term out the ontkte balance of the existing development linereflit loan between the Company and RBS. Additignah September 25, 2012,
approximately $14.7 million of the September 20E2rT Loan was used to complete the acquisition@inidiana and lllinois Entities (with rights to dgep another restaurant in
Indiana) and approximately $2.5 million of the Sepber 2012 Term Loan was used to purchase 100.@& aiembership interests in Ansley Group, LLCdescribed in Note 2. The
remaining balance of the September 2012 Term Lagproximately $1.3 million, was used to pay thesfe®sts, and expenses associated with eithebtheacquisitions or arising in
connection with the closing of the loans constitgtihe Senior Secured Credit Facility. There wer@utstanding borrowings on the $1M RLOC at Decem3, 2012.

The Company'’s evaluation of the April 2012 and Septer 2012 debt refinancings concluded that thresef the debt were not substantially modified.

Scheduled principal maturities of long-term debttfee next five calendar years, and thereaftersanemarized as follows:

Year Amount

2013 $ 6,095,68.
2014 6,347,311
2015 6,350,25!
2016 6,353,15!
2017 17,861,62
Thereafter 1,639,26!
Total $ 44,647,28

Interest expense was $1.3 million and $1.1 mil(iocluding related party interest expense of $52,@2d $202,873) for the years ended December 32, 20d December 25, 2011,
respectively.

The above agreements contain various customargdiabcovenants generally based on the performahtiee specific borrowing entity and other relaggtdities. The more significant
covenants consist of a minimum debt service coweratio and a maximum lease adjusted leverage taith of which we are in compliance with as of Braber 30, 2012.

At December 25, 2011, the Company had three irtesiess swap agreements to fix interest rates oortgop of the Company’s portfolio of variable ratebt. The notional amounts on
the swaps combined were $11.1 million as of Decer@be2011 and were to amortize down to $0 thrathgir maturity in May 2017. Under the swap agreetsithe Company paid a
fixed rate of 3.1% (notional amount of $7.3 milljp.9% (notional amount of $1.2 million), and 2.4f6tional amount of $2.6 million), respectivelyhe Company received interes
the one-month LIBOR under all three agreementss@ firterest rate swaps did not qualify for hedgmanting and had a fair value of $613,999 at Deasr@b, 2011. In conjunction
with the April 2012 Term Loan, these swaps wermieated and the outstanding fair value liability Aypril 2, 2012 of $657,359 was rolled into the Af2012 Term Loan balance.

At December 30, 2012, the Company has two inteatstswap agreements to fix a portion of the irsterates on its variable rate. Both of the swapaments were entered into in 2
and qualify for hedge accounting. The swap agreésrteave a combined notional amount of $20.3 milabDecember 30, 2012, which will amortize to $0Apyil 2019. Under the
swap agreements, the Company pays a fixed ratel®f (notional amount of $14.5 million) and 0.9%t{opal amount of $5.8 million) and receives int¢m@sthe one-month LIBOR.
The fair value of these swap agreements was $4B@&7Becember 30, 2012. Since these swap agreemaeiify for hedge accounting, the changes invalue are recorded in Other
Comprehensive Income (Loss), net of tax.
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7. CAPITAL STOCK (INCLUDING PURCHASE WARRANTS AND O PTIONS)

In 2011, the Company established the Stock Incerian of 2011 (“Stock Incentive Plan”) to attrantl retain directors, consultants, and employedgsamore fully align their
interests with the interests of the Company’s dhalders through the opportunity for increased smekership. The plan permits the grant and awéit56,000 shares of common
stock by way of stock options and/or restricteaktoStock options must be awarded at exercisepat least equal to or greater than 100.0% diihenarket value of the shares on
the date of grant. The options will expire nofdatean 10 years from the date of grant, with vestarms to be defined at grant date, ranging frarasting schedule based on
performance to a vesting schedule that extendsaperiod of time as selected by the Compensat@nmiittee of the Board of Directors or other comegtas determined by the Bo
(the “Committee”). The Committee also determiresgrant, issuance, retention, and vesting timimya@nditions of awards of restricted stock. Tihen@ittee may place limitations,
such as continued employment, passage of timepapdfformance measures, on restricted stock. ésvaf restricted stock may not provide for vestingettiement in full of
restricted stock over a period of less than one freen the date the award is made. The Stock fiveiPlan was approved by our shareholders on Neap@11.

During fiscal 2012 and 2011, restricted shares vusmeed to certain employees at a weighted-avegege date fair value between $3.10 and $5.00ectiely. Restricted shares are
granted with a per share purchase price at 100fG#edair market value on the date of grant. 8tbased compensation expense will be recognizedtbeexpected vesting period in
an amount equal to the fair market value of sucarde/on the date of grant.

The following table presents the restricted shamssactions as of December 30, 2012:

Number of Restricted
Stock Shares

Unvested, December 25, 2011 60,40(
Granted 28,80(
Vested (20,800
Expired/Forfeited (13,500
Unvested, December 30, 2012 54,90(

The following table presents the restricted shamssactions as of December 25, 2011:

Number of Restricted
Stock Shares
Unvested, December 26, 2010 -

Granted 60,80(
Vested -
Expired/Forfeited (400)
Unvested, December 25, 2011 60,40(

Under the Stock Incentive Plan, there are 674,8@0es available for future awards at December G022

On July 30, 2007, DRH granted options for the pasehof 150,000 shares of common stock to the direof the Company. These options vest ratably avbree-year period and
expire six years from issuance. At December 3022fHese options are fully vested and can be esedat a price of $2.50 per share.

On July 31, 2010, prior to the Stock Incentive PRRH granted options for the purchase of 210,0@0es of common stock to the directors of the Campd hese options vest rata
over a three-year period and expire six years fissuance. Once vested, the options can be exémiseprice of $2.50 per share.

Stock-based compensation of $220,449 and $139,a83ecognized during December 30, 2012 and Dece2#h@011, respectively, as restaurant compensatists and general and
administrative expenses in the consolidated stateywd operations and as additional paid-in capitethe consolidated statement of stockholderstyetpreflect the fair value of
shares vested. The fair value of stock optionstisnated using the Black-Scholes model. The faine of unvested shares was $43,963 as of Dece30b@012. The fair value of the
unvested shares will be amortized ratably overéngaining vesting term. The valuation methodologgd an assumed term based upon the stated téhneefyears and a risk-free
rate of return represented by the U.S. 5-year TirgeBond rate and volatility factor based on guitiaas defined in FASB ASC 718pmpensation — Stock Compensatiof dividend
yield of 0% was used because the Company has paiea dividend and does not anticipate payingdéinds in the reasonably foreseeable futi
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In October 2009, one member of the Board of Dinecéxercised 6,000 vested options at a price &Up@er share. Consequently, at December 30, ZB#2000 shares of authorized
common stock are reserved for issuance to proadthe exercise of the Company’s stock options.

The Company has authorized 10,000,000 shares fafrpd stock at a par value of $0.0001. No preféshares are issued or outstanding as of Dece38b2012. Any preferences,
rights, voting powers, restrictions, dividend liatibns, qualifications, and terms and conditionsediemption shall be set forth and adopted by adofDirectors' resolution prior to
issuance of any series of preferred stock.

8. INCOME TAXES

The provision (benefit) for income taxes considtthe following components for the fiscal year edid@cember 30, 2012 and December 25, 2011:

December 30 December 25
2012 2011

Federal

Current $ - % -

Deferred (119,30 312,83°
State

Current 133,12( 250,67

Deferred (13,987) 22,57
Income tax provision (benefit) $ (167, $ 586,08¢

The provision (benefit) for income taxes is diffieréom that which would be obtained by applying #tatutory federal income tax rate to loss befftzeme taxes. The items causing
this difference are as follows:

December 30 December 25
2012 2011
Income tax provision (benefit) at federal statutte $ 93,49( $ 783,73!
State income tax provision 39,16¢ 273,24¢
Permanent differences 84,14( 17,91¢
Tax credits (409,607 (430,52))
Other 192,63 (58,290)
Income tax provision (benefit) $ (167, $ 586,08¢

The Company’s income tax provision for December281,2 varies from the provision using the statutatg due primarily to provision to return adjustitseand the generation of tax
credits without regard to income.

F-17




Deferred income taxes reflect the net tax effettemporary differences between the carrying ammohtssets and liabilities for financial reportgrposes and the amounts used for
income tax purposes. The Company expects the ddftax assets to be fully realizable within thetreeveral years. Significant components of the Caomgls deferred income tax
assets and liabilities are summarized as follows:

December 30 December 25
2012 2011
Deferred tax assets:
Net operating loss carry forwards $ 1,665,74.  $ 1,861,901
Deferred rent expense 2,48: 50,47
Start-up costs 94,73¢ 135,53!
Tax credit carry-forwards 1,737,22i 1,089,56
Interest rate swaps 146,45! 236,80t
Stock-based compensation 160,40: 96,92¢
Other 166,29: 59,97¢
Total deferred tax assets 3,973,34 3,531,18:
Deferred tax liabilities:
Tax depreciation in excess of book 3,126,59i 3,258,85:
Net deferred income tax assets $ 846,74t $ 272,33.

If deemed necessary by management, the Comparbfisisés valuation allowances in accordance withpttoerisions of ASC 740. Management continually ees realizability of
deferred tax assets and the Company recognizes llee®fits only as reassessment indicates thsatribie likely than not that such tax benefits tlrealized.

The Company expects to use net operating loss emergl business tax credit carry-forwards bef@a@@-year expiration. A significant amount of nperating loss carry forwards
were used when the Company purchased nine aflli@staurants in 2010, which were previously maddiyeDRH. Federal net operating loss carry forwanid$4.9 million will
expire between 2029 and 2032. General businessédits of $1.7 million will expire through 2032.

The Company is a member of a unitary group witleograrties related by common ownership accordirthegrovisions of the Michigan Business Tax AdtisTgroup will file a single
tax return for all members. An allocation of theremt and deferred Michigan business tax incursethk unitary group has been made based on anagstofiMichigan business tax
attributable to the Company and has been reflexdestate income tax expense in the accompanyirgplidated financial statements consistent withpiteisions of ASC 740.

The Company files income tax returns in the UniBeattes federal jurisdiction and various state glicisons.

9. OPERATING LEASES (INCLUDING RELATED PARTY)

Lease terms range from four to 15 years, geneiratlyde renewal options, and frequently requiréougay a proportionate share of real estate tamesrance, common area
maintenance, and other operating costs. Some rastdeases provide for contingent rental paymbaged on sales thresholds.

Total rent expense was $3.5 million and $2.9 nrillior the fiscal years ended December 30, 2012@w@mber 25, 2011, respectively (of which $84,4%Y $90,118 for the fiscal
years ended December 30, 2012 and December 25, 2&pEctively, were paid to a related pat

Scheduled future minimum lease payments for eatheofive years and thereafter for non-cancelapbrating leases with initial or remaining leasen®in excess of one year at
December 30, 2012 are summarized as follows:

Year Amount
2013 $ 4,962,70:
2014 4,917,76!
2015 4,618,93(
2016 4,375,84!
2017 4,098,18:i
Thereafter 15,085,80
Total $ 38,059,23
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10. COMMITMENTS AND CONTINGENCIES

The Company assumed, from a related entity, andee@lopment agreement with BWLD in which the Compandertakes to open 23 BWW restaurants withidésignated
"development territory", as defined by the agreetmiey October 1, 2016. On December 12, 2008 agieement was amended, adding nine additionaurasts and extending the
date of fulfillment to March 1, 2017. Failure tevilop restaurants in accordance with the schethitgled in the agreement could lead to potengahfties of $50,000 for each
undeveloped restaurant, payment of the initialdhase fees for each undeveloped restaurant, asdfasghts to development territory. As of DecamB0, 2012, of the 32 restaurants
required to be opened under the area developmesgmgnt, 19 of these restaurants had been openbddimess. An additional six restaurants not phihis area development
agreement were also opened for business as of eceda, 2012.

The Company is required to pay BWLD royalties (5.0Pfet sales) and advertising fund contributidh®% of net sales) for the term of the individuahfchise agreements. The
Company incurred $3.4 million and $2.7 million byalty expense for the fiscal years ended Decerd®e2012 and December 25, 2011, respectively. Aibireg fund contribution
expenses were $2.0 million and $1.7 million for fiseal years ended December 30, 2012 and Dece®h@011, respectively.

The Company is required, by its various BWLD fraiselagreements, to modernize the restaurants dilminggrm of the agreements. The individual agergmgenerally require
improvements between the fifth year and the teptir yo meet the most current design model that BWa®approved. The modernization costs can rangedpproximately $50,0C
to approximately $500,000 depending on the indigidestaurants’ needs.

In 2011, we launched a defined contribution 40p{) whereby eligible employees may contributegtetages in accordance with the provisions of taa.pNVe match 100.0% of the
first 3.0% and 50.0% of the next 2.0% of contribng made by eligible employees. Matching contrimgiof approximately $239,351 and $144,355 wereenbgdus during the year
ended December 30, 2012 and December 25, 201 Ectesyy.

The Company is subject to ordinary, routine, lggaceedings, as well as demands, claims and timegtéigation, which arise in the ordinary coudets business. The ultimate
outcome of any litigation is uncertain. While wnfeable outcomes could have adverse effects o@timepany's business, results of operations, anddiahcondition, management
believes that the Company is adequately insuredlaed not believe that any pending or threatenedgedings would adversely impact the Company'dteestioperations, cash flow
or financial condition. Therefore, no separateres has been established for these types of iegeéedings.

11. EARNINGS PER COMMON SHARE

The following is a reconciliation of basic and futliluted earnings per common share for the yeade@ December 30, 2012 and December 25, 2011:

December 30 December 25
2012 2011
Income available to common stockholders $ 180,09¢ $ 1,842,18
Weighted-average shares outstanding 18,949,55 18,902,78
Effect of dilutive securities 142,29: 152,71¢
Weighted-average shares outstanding - assumintodilu 19,091,84 19,055,50
Earnings per common share $ 0.01 $ 0.1C
Earnings per common share - assuming dilution $ 0.01 $ 0.1C

12. SUPPLEMENTAL CASH FLOWS INFORMATION

Other Cash Flows Information

Cash paid for interest was $1.1 million and $1.lliom during the years ended December 30, 20120wkmber 25, 2011, respectively.
Cash paid for income taxes was $386,204 and $18%/9dng the years ended December 30, 2012 andnilne?5, 2011, respectively.
Supplemental Schedule of Non-Cash Operating, Inveay, and Financing Activities

None.
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13. FAIR VALUE OF FINANCIAL INSTRUMENTS

The guidance for fair value measurements, ASC Bab,Value Measurements and Disclosurestablishes the authoritative definition of featue, sets out a framework for measuring
fair value, and outlines the required disclosuegmrding fair value measurements. Fair value iptlee that would be received to sell an assebdat t transfer a liability (an exit

price) in the principal or most advantageous maidethe asset or liability in an orderly transaatbetween market participants at the measurenatet We use a three-tier fair value
hierarchy based upon observable and non-obserirghles as follows:

. Level 1 — Quoted market prices in active marketsdentical assets and liabilities;

Level 2 — Inputs, other than level 1 inputs, eittiieectly or indirectly observable; and

Level 3 — Unobservable inputs developed usingiiratkestimates and assumptions (there is littiecomarket data) which reflect those that marketigipants
would use.

As of December 30, 2012 and December 25, 2011ectisply, our financial instruments consisted adttaquivalents, accounts payable, and debt. Thedhie of cash equivalents
(level 1), accounts payable and short-term dele(I2) approximate its carrying value, due to tisbiort-term nature.

The fair value of our interest rate swaps is deteethbased on valuation models, which utilize gddt¢erest rate curves to calculate the forwarde@and then discount the forward
values to the present period. The Company meathadair value using broker quotes which are gdlyelbased on market observable inputs includinddyaeirves and the value
associated with counterparty credit risk. Our ies¢rate swaps are classified as a Level 2 measuteas these securities are not actively tradélcteimarket, but are observable based
on transactions associated with bank loans witliairterms and maturities.

There were no transfers between levels of the/idire hierarchy during the fiscal years ended Déxear80, 2012 and December 25, 2011, respectively.

The following table presents the fair values farsh assets and liabilities measured on a recusasig as of December 30, 2012:

FAIR VALUE MEASUREMENTS

Asset/(Liability)
Description Level 1 Level 2 Level 3 Total Total

Interest Rate Swaps $ — 3 (430,75) $ — 3 (430,75) $ (430,75)

The following table presents the fair values farsh assets and liabilities measured on a recusasig as of December 25, 2011:

FAIR VALUE MEASUREMENTS

Asset/(Liability)
Description Level 1 Level 2 Level 3 Total Total

Interest Rate Swaps $ — 3 (613,999 $ — 3 (613,999 $ (613,999

As of December 30, 2012, our total debt was apprately $44.6 million and approximated fair valuetes vast majority of this debt was entered intS@ptember 2012 at market
rates. As of December 25, 2011, our total debs telated party debt, was approximately $17.3anitind had a fair value of approximately $15.2ioril The Company did not have
any related party debt as of December 30, 2012;d#ibt was paid in full in conjunction with the A@012 Term Loan (see Note 6 for details). Relgtady debt at December 25, 2C
was approximately $2.5 million and had a fair vadfi@pproximately $2.6 million. The Company estiesathe fair value of its fixed-rate debt usingcdisnted cash flow analysis based
on the Company's incremental borrowing rate.
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DIVERSIFIED RESTAURANT HOLDINGS, INC. AND SUBSIDIAR IES
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL ST ATEMENT

The following unaudited pro forma financial statertneombines the historical statement of operatafriBiversified Restaurant Holdings, Inc. (‘DRH” tire “Company”) and the
combined statement of operations of Brewsters, Buffaloville, Inc., Cal City Wings, Inc., Cromwings, Inc., Lansing Wings Inc., Lincoln Park Win¢isc., Hammond Wings, Inc.,
Valpo Wings, Inc., and Homewood Wings, Inc. (cdilegly, the “Indiana and lllinois Entities”) givingffect to the acquisition by DRH of substantialyassets of the Indiana and
lllinois Entities on September 25, 2012 using thechase method of accounting.

The unaudited pro forma combined statement of ¢jpasfor the year ended December 30, 2012 comlbireekistorical statement of operations of DRHtfer year ended December
30, 2012, which includes the operating resultheflhdiana and lllinois Entities from the date ofjaisition through December 30, 2012, and the prp#aition historical statement of
operations of the Indiana and lllinois Entities floe nine months ended September 30, 2012. Thelited pro forma condensed combined statementefatipns gives effect to the
acquisition as if it occurred on December 26, 2Qhé first day of DRH's 2012 fiscal calendar).

The historical statement of operations of DRH fa year ended December 30, 2012 and the histastat@iment of operations of the Indiana and lllirgngities for the nine months
ended September 30, 2012 include less than a efegderating results between the acquisition dateSeptember 30, 2012 that are included in botofiisl periods; however the
inclusion of such results does not significantlypant the unaudited pro forma condensed combinéehséat of operations.

The unaudited pro forma financial statement iseméed for illustrative purposes only and are ntetrided to represent or be indicative of the codatéd results of operations or the
consolidated financial position of DRH that woulaMe been reported had the acquisition been constedraa of the date presented, and should not besgi&o be representative of
future operating results or the financial posittdrDRH. The pro forma financial statement doesrefiect any adjustments to conform accounting pedicother than those mentione:
the notes thereto, or to reflect any cost syner@igipated as a result of the acquisition, or fayre acquisition related expenses.

Certain adjustments made to the unaudited pro fdimaacial statement has been prepared based ioma¢ss$ of the fair values of the net assets acdditen the Indiana and lllinois
Entities. The impact of ongoing integration actastand adjustments to the estimated fair valugib$tantially all of the assets of the Indiana livbis Entities could cause material
differences in the information presented.

The unaudited pro forma financial statement shbeldead in conjunction with the historical combirfiedncial statements of the Indiana and lllinorgittes included in the previously
reported Current Report on Form 8-K/A and the cbdated financial statements of DRH for the pergodied December 30, 2012, included in this prospectu

Purchase Price Allocation

On September 25, 2012, the Company completed thesition of substantially all of the assets ofimh and lllinois Entities. The acquired assetsistrof four Buffalo Wild Wings
restaurants operating in Indiana and four operatinflinois along with the right to develop a fifBuffalo Wild Wings restaurant in Indiana. Th&ghase price for the acquisition was
approximately $14.7 million and was financed ag phthe September 2012 Term loan discussed in Blotethe consolidated financial statements. Theation of the purchase price
for acquisition requires extensive use of accogngistimates and judgments to allocate the purghdseto tangible and intangible assets acquiretlliabilities assumed based on
respective fair values. The Company believes thevédues assigned to the assets acquired anditiebassumed are based on reasonable assumptions.

The following table summarizes the estimated falues of net assets acquired and liabilities asdume

Working capital $ 109,45¢
Property and equipment 5,664,141
Franchise fees 254,00(
Non-compete 74,10(
Liquor licenses 656,00(
Favorable operating leases 239,00(
Unfavorable operating leases (875,000
Goodwill 8,578,77!
Net cash paid for acquisition $ 14,700,47
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DIVERSIFIED RESTAURANT HOLDINGS, INC. AND SUBSIDIAR IES

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

Diversified
Restaurnat Holdings,

Indiana and lllinois
Entities (Nine Months

Inc. (Year Ended Ended Setpember 30, Pro Forma

December 30, 2012) 2012) Adjustments Reference  Pro Forma Combined
Revenue
Food and beverage sales $ 77,435,68 $ 13,038,14 $ 90,473,82
Franchise royalties and fees 11,52« - 11,524
Total revenue 77,447,20 13,038,14 - 90,485,35
Operating expenses
Restaurant operating costs (exclusive of depreciatnd
amortization shown separately belo
Food, beverage, and package costs 24,117,39 4,738,94 28,856,34
Compensation costs 19,448,21 3,206,56' 22,654,77
General and administrative and other expenses 21,594,07 3,466,10! 25,060,17
Pre-opening costs 1,792,16! - - 1,792,16!
Occupancy 4,289,961 1,033,65! (29,819) A 5,293,80!
Depreciation and amortization 4,587,311 842,18( 160,43t B 5,589,92
Loss on disposal of property and equipment 36,83 - 36,83
Total operating expenses 75,865,96 13,287,44 130,62! 89,284,03
Operating profit (loss) 1,581,24: (249,307) (130,62)) 1,201,31!
Change in fair value of derivative instruments (43,367) - - (43,36))
Interest expense (1,282,99) (220,479 220,47¢ C -

(262,78) C (1,545,77)
Other income (expense), net 20,08: (60,229 (40,14°)
Income (loss) before income taxes 274,97. (530,01() (172,93) (427,97()
Income tax provision (benefit) (167) - (274,14) D (274,31
Net income (loss) 275,13¢ (530,010 101,21! (153,65¢)
Less: (Income) loss attributable to noncontrollingrest (95,04() - - (95,040
Net income (loss) attributable to DRH $ 180,09¢ $ (530,01) $ 101,21! $ (248,691
Basic (loss) earnings per share $ 0.01 $ (0.02)
Fully diluted (loss) earnings per share $ 0.01 $ (0.03)
Weighted average number of common shares outstandir
Basic 18,949,55 18,949,55
Diluted 19,091,84 19,091,84

The accompanying notes are an integral part optbdorma condensed combined financial statement.
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Note 1: Pro Forma Adjustments

A

DIVERSIFIED RESTAURANT HOLDINGS, INC. AND SUBSIDIAR IES

NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FIN ANCIAL STATEMENT

Adjustment to record the straight-line amortizataf unfavorable lease obligations in connectiothwlie purchase price allocation.

Adjustment to record the impact of additional defaon and amortization expense on the increassts lof property and equipment and intanc
assets in connection with the purchase price dllmta

Adjustment to a) eliminate historical interest expe on debt that was not assumed by DRH and bjd¢iee impact of interest expense relating to
the new debt issued in connection with DRH's adtjoiis which bears interest at LIBOR plus a Leasuated Leverage Ratio margin (effective
rate of 2.97% for the pro forma periods).

Adjustment to reflect federal and state incomeetggense at DRH's statutory rate of 39% related theapro forma adjustments and b) the Indiana
and lllinois Entities' pre-tax results that histadly had not been subject to corporate taxation.
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GREAT BEGINNINGS LEGENDARY BURGERS

NEW! TOMATO BASIL 5OUP

0z Cup 3.29 12-cz. Bowl 4.9%9
Simmered tomato chunks, fresh
basil, garlic, and seasonings
fopped with shredded mozarella
cheese. Doubles as a sandwich dip.

AMAIINGLY DELICIOUS TURKEY
BLACK BEAN CHIL™
6-oz. Cup 3.99
Galion 55.99

One of our most popular cheices!
Al-natural, fresh ground Midwesterm
turkey, fire-roasted tomatoes,
onions, green peppens, o blend of
secret spices, and jalapefics.

wk SLOPPY DAVE'S FRIES® 549
Fresh-Cut Potato Fries srmothered
with Sleppy Dave's BBQ® and one
FREE chiaese. Kick ‘em up with our
Santa Fe Chipotle Souce™ Add a
bunch of delicious toppings! Refer
to the Create Your Own Legend
sheel at BaggerDaves.com or ask
when ardering.

SANTA FE SLOPPY NACHOS & 5.7%
Lime, seqa salt, and Cajun spice-
flavared tortila chips piled with
Sloppy Dave's BBQP® Sanfa Fe
Chipotle Sauce® shredded cheddar
cheess, lettuce, pico de galks, and
jalapenos, Sour cream on the side.
Guacamele onrequest for 1.00.

NACHO CHIPS
AND PICO DE GALLO 3.99
Guacamole on request for 1.00.

LEGENDARY SAUCES .50 each
Custom made in srall batches.
Buttermilk Ranch

B Chipotle BBQ Sauce &

Honey Musiard

Horseradish Ranch

House Caesar

M Railhouse Burger Sauce®

[Like Thousandg |skand Dressing)

® Sonta Fe Chipotie Sauce® &

FRESH-CUT SIDES

FRESH-CUT POTATO FRIES WITH SEA SALT
Double Bag 4.59  Single Bag 2.59

ek DAVE'S SWEET POTATO CHIPS®
WITH SEA SALT

Double Bag 4.8 Single Bag 279
A Bagger Dave!'s® specialty.
Served with Honey Cinnamon,
Honey Mustard, or Caramel
dipping sauce for FREE.

MIX 'N' MATCH

A full serving of both Fresh-Cut
Potato Fries and Dave's Sweet
Petate Chips? Includes one
dipping sauce for FREE.

12-0z. Bowl 5.99

4.59%

B = A Bagger Dave's” favorite
# = Hot or spicy item

Made fresh daily with all-natural,
lean ground turkey, USDA premium
Midwestern ground beef or a
vegdie black bean patty.

TURKEY

¥k SANTAFE CHIPOTLE BURGER & 7.59
Turkey patties topped with Santo
Fe Chipotle Sauce®, guacamaole,
romaine, pepper jack cheese,
and temate an a toasted honey
wheat bun.

P& TUSCAN BURGER 4.59
Our turkey patties stacked with
shredded mozzarella cheess,
tomalo, enicn, fresh basil, and
balsamic vingigrette on a foasted
haney wheat bun.

SLOPPY DAVE'S BBQ" 4.49
Dave's twist on the Sloppy Joe:
lean ground turkey and o mix of
fresh Ingredients served on toasted
sourdough bread,

BEEF

NEW! ONO BURGER & 7.89
We fop besf patties with sliced
pinecpple, Swiss chesse, BBG sauce,
jolopenos, applewood bacon,
and sautésd onions on g plain bun,

ﬂ TRAIN WRECK BURGER® 7.99
A colision of beef patfies topped
with Fresh-Cut Polato Fries, a

fried eqg, sharp cheddar cheese,
sautéed onions, sautéed mushroorms,
iceberg lefuce, and Rallhouse Burger
Sauce®on a toasted sesame bun.

BACON BBQ BURGER 7.29
Real applewood bacon on beef
patfies layered with sharp cheddar
cheese, iceberg leftuce, siced
fomata, sautéed onions, and BBQ
sauce on a foasted plaln bun,

KICKIN' CHEDDAR BURGER 5.99
Beei patties topped with sharp
cheddar cheess, leflucs, deed onion,
tormate, pickie shces, and Horssradish
Ranch sauce oh a plain bun.

s THE BLUES BURGER® 5.99
Beef patties with bleu cheess, Cajun
spice blend, iceberg letiuce,

and siced tomato on a toasted
sesame bun.

GREAT AMERICAN CHEESEBURGER 5.99
Beef patties loyered with American
cheese, kelchup, mayo, mustard,

pickles, leftuce, and sliced tomato
on our feasted plain bun.

VEGGIE

NACHO AVERAGE BURGER & 7.29
Veggie biock bean burger with
sharp cheddar cheese, guacamocle,
sour cream, nacho chips, letfuce,
pico de gallo, and jalapefos ona
honey wheaat bun.

NEW! ARTISAN

MAC 'N' CHEESE
Mcide In small batches with fresh,
unigue flavar combos.

TWISTED MAC ‘N’ CHEESE

EMTREE 6.4% 3SIDE 3.99
Covatappi noodies with sharp
cheddar, Swiss, and smoked
gouda cheeses tfopped with
Parmesan cheese and panko
bread crumbs boked golden
orowr,

SMOKIN' HOT MAC 'N' CHEESE &

ENTREE 8.49 SIDE 4.99
Twisied Mac 'n' Cheese with
applewood bacon, jalapefos;
plco de gallo, and Santa Fe
Chipotle sauce®

CHIU MAC EMTREE OMLY 7.99
Covatappl noodles smothered in
Amazingly Delicious Turkey Black
Bean Chil® and topped with
pepper jack cheese,

SALADS

TUUANA SALAD & .19 SIDE4.19
Romaine lettuce topped with
Amazingly Delicious Turkey Black
Bean Chill®, sour cream, Chipotle
BBQ Sauce, diced fornatoes, and
shredded cheddar chesss,

% SIGNATURE COBBE SALAD

5.7% SIDE 379
Premium salad mix and romaine
topped with bleu cheese crumbiles,
tematoes, and applewood bocoon.
Add o fried eqg for 1.00 more,

CAESAR SALAD 579 SICEATY
Romaine lettuce, croutons, and
groted Parmesan chease fossed in
our House Caesar dressing.

GARDEN SALAD 4.9% SIDE 3.59
Premium salad mix and romaine,
shredded camots, fomatoes,
croutons, and shredded cheddar
cheese. Chelce of dressing.

DRESSINGS: Buttermilk Ranch
Haney Mustard » Balsamic
YWinaigrette » House Caesar
Horseradish Ranch » Railhouse
Burger Sauce®

Acld two ground beef or two
turkey patfies for 2.50,

CREATE YOUR OWN LEGEND
Choaose yourburger, bun, chesse,
Legendarny Sauce, premium loppings,
and Meaningless Free Toppings®
Refer to the Create Your Own
Legend sheet of BoggerDaves.com
or ask when ordernng.

SIGNATURE

GRILLED SANDWICHES

Served onour sourdough bread.

NEW! TWISTED MAC MELTDOWN 5.59
Our sourdough bread layered with
Twisted Mac 'n' Cheese, Swiss chesse,
and Chipotie BBQ Sauce. Add
applewood bacon for 1.50. Add a
cup of Toamato Basil Soup for 3.29.

MEW! HOT MESS MELTDOWN  4.99
Swiss, momarela, and sharp cheddar
cheese with sliced tomafo, onions,
and fresh basil. Add applewood
bacon for 1.50. Add a cup of
Tormnato Basil Soup for 3.29.

CALIFORNIA BLT
Romaine, sliced fomato,
applewood bacon, and mayo
topped with guacamale.

EGG SANDWICH 51%
A fied egg, applewood bacon, shamp
cheddar cheess, and maya.

Pk TUNA MELT 499
Our fresh, unique funa mix, Swiss
cheese, romaine, and tomato.

PEANUT BUTTER, HOMEY & BANANA
Peanut butter, siced bananas, 4.79
cinnamon, and wildflower honay.

BEVERAGES

COFFEE
ICED TEA
BAGGER DAVE'S" CRAFT SODA

Handcrafted in small batches
just for us. Block Chemy Creom »
Cola » Diet Cola * Ginger Ale =
Lemonade « Lemion Lima «
Crange Cream ¢ Root Beer =
Mysfer}r [ Ak your server for aur curend
selection.|

DESSERTS

SINFULLY SWEET BROWNIE SUNDAE
Add a banana for 1.00 more., 7.17

ICE CREAM SHAKES/MALTS 4,469
Chocolate, vanila, caramel,
strawberry, banana, Ored® Reese’s®
Peanut Butter Cup, peanut butler,
or honey cinnamon. Topped with
whipped cream, Add malt for FREE.

BROWNIE DELUXE 4.19

LEGENDARY FLOATS 3.9¢
ChenyFest Fioal = Bosfon Cooler
Brown Cow » Orange Whip

Roct Besr

6.29

*All burgers are cocked medium well. Al prices and products subject to change without nolice, Ask your server about menu items
thot are cooked to order. Consuming undercooked meah or eggs may increase your risk of focdbome liness,
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Eat in, carry out, or order on

ine at BaggerDaves.com. Ask us about our kids menu.




Example of our advertising.

L

Legendary burgers. Beer. Wings.
Any questions?

DRH

diversified: ho dingsinc.

You should only rely on the information containedtis prospectus or in any free writing prospethas we authorize to be distributed to you. Weehaot, and the underwriters hi
not, authorized anyone to provide you with addiioor different information. This document may yihle used where it is legal to sell these secarit¥ou should assume that



information contained in this prospectus is aceuoatly as of the date of this prospectus




PART II: INFORMATION NOT REQUIRED IN PROSPECTUS
Iltem 13. Other expenses of issuance and distributio

The following table sets forth all costs and exgsnsther than underwriting discounts and commissipayable by us in connection with the issuandedéstribution of the shares of
common stock being registered.

AMOUNT TO
BE PAID

SEC registration fee

Printing and engraving expense
Legal fees and expenses
Accounting fees and expenses
FINRA filing fee

Transfer agent fees and expenses
Miscellaneous expenses

4,312
*

*

*

4,25(
*

*

B PP P B P

Total $ *

*To be filed by amendment.
Item 14. Indemnification of directors and officers

Section 78.138 of the Nevada Revised Statutes ("NR®vides that, except as otherwise provided RI\35.230, 90.660, 91.250, 452.200, 452.270, 66804 694A.030, a director
or officer is not individually liable to the corpation or its stockholders or creditors for any dgegaas a result of any act or failure to act inohiker capacity as a director or officer
unless it is proven that: (a) The director’s oiia#f’s act or failure to act constituted a breathis or her fiduciary duties as a director or oéfi; and (b) The breach of those duties
involved intentional misconduct, fraud or a knowiriglation of law. Section 78.138 further provideat the Articles or an amendment thereto mayifdeofor greater individual
liability. Our Articles do not contain any prowsi that would expand the individual liability ofoofficers and directors beyond that prescribe®bgtion 78.138.

Pursuant to our Bylaws, we shall indemnify eactspemwho is or was a director, officer, team membeagent of ours (including the heirs, executadsninistrators or estate of such
person) or is or was serving at our request oftbmpany as a director, officer, team member, ontaglanother corporation, partnership, joint veeturust or other enterprise to the
full extent permitted under the NRS or any succekse or laws.

Section 78.7502(1) of the NRS permits a corporatoimdemnify any director, officer, employee oeagof the corporation who was or is a party dhisatened to be made a party to
any proceeding (other than an action by or in itjet of the corporation), against expenses, juddmdimes, settlements, and other amounts incturednnection with the

proceeding so long as that person (a) is not litdsla breach of duty of good faith or loyalty tetcorporation pursuant to NRS Section 78.138bpagted in good faith and in a
manner which he or she reasonably believed to be ot opposed to the best interests of the catjwor, and, with respect to any criminal actiorpayceeding, had no reasonable
cause to believe the conduct was unlawful.

Section 78.7502(2) of the NRS permits indemnifmathgainst expenses actually and reasonably irttimreonnection with the defense or settlementofetion by or in the right of
the corporation to obtain a judgment in its faywnvided that a corporation may not provide inddioaiion for any: (a) claim, issue or matter forielhthe person has been found lic
to the corporation; or (b) amounts paid in settlette the corporation, unless the court determihasthe person is fairly and reasonably entitieshtiemnity for the expenses.
Further, Section 78.7502(3) of the NRS provides éheorporation must indemnify directors, officezsployees and agents against expenses actuallgasohably incurred to the
extent the person was successful on the meritsfending a proceeding under Section 78.7502(12)or (
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Section 78.751 of the NRS provides that deternomadf discretionary indemnification must be madgdjythe stockholders; (b) the Board by a majorite of a quorum consisting of
directors who are not parties to the action, sufiroceeding; (c) if a majority vote of a quorurmsisting of directors who were not parties to tbos, suit or proceeding so orders, by
independent legal counsel in a written opinion{drif a quorum consisting of directors who were parties to the action, suit or proceeding camgobbtained, by independent legal
counsel in a written opinion.

Section 78.752 of the NRS provides that a corponatiay purchase and maintain insurance or make fatlzecial arrangements on behalf of any persoa istor was a director,
officer, employee or agent of the corporation,sooii was serving at the request of the corporattoa director, officer, employee or agent of anotiogporation, partnership, joint
venture, trust or other enterprise for any liapilisserted against the person and liability aneesgs incurred by the person in his or her capasity director, officer, employee or
agent, or arising out of his or her status as swblether or not the corporation has the authooityndemnify such a person against such liabilitst arpenses.

The other financial arrangements made by the catjwor may include the following: (a) the creatidradrust fund; (b) the establishment of a progadrself-insurance; (c) the securing
of its obligation of indemnification by grantingsacurity interest or other lien on any assets efctirporation; and (d) the establishment of aretteredit, guaranty or surety. These
financial arrangements may not provide protectmmafperson adjudged by a court of competent jististh, after exhaustion of all appeals, to belgalor intentional misconduct, frat
or a knowing violation of law, except with resp&zthe advancement of expenses or indemnificatidered by a court.

Insofar as indemnification for liabilities arisingder the Securities Act may be permitted to oteadors, officers and controlling persons pursuanhe foregoing provisions, or
otherwise, we have been advised that in the opiofdhe SEC such indemnification is against pupbticy as expressed in the Securities Act andherefore, unenforceable.

At present, there is no pending litigation or pestieg involving any of our directors or officerstaswhich indemnification is required or permitteshd we are not aware of any
threatened litigation or proceeding that may resudt claim for indemnification.

We have an insurance policy covering our officers directors with respect to certain liabilitiescluding liabilities arising under the SecuritiestAr otherwise.

We plan to enter into an underwriting agreemertt phavides that the underwriters are obligated enrsdme circumstances, to indemnify our directofficers and controlling persons
against specified liabilities, including liabilisaunder the Securities Act.
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Iltem 15. Recent Sales of Unregistered Securities

On July 31, 2010, DRH entered into a stock optigreament with each of its directors as compensétiotheir services as directors, including T. MiehAnsley, who serves
the Company’s President and Chief Executive Offiaed David G. Burke, who serves as the Compankisf&inancial Officer and Treasurer. The Stocki@p#greements granted
each of the directors, including Mr. Ansley and Burke, the option to purchase 30,000 shares ohwamstock exercisable at $2.50 per share. Therpggpire on July 31, 2016. T
options and the underlying shares of common stoeekestricted securities. The options were issugdyant to an exemption from registration undetiSee!(2) of the Securities Act
of 1933 and Rule 506 promulgated thereunder. Phiems vest for each of the directors accordintheoschedule set forth below, subject to contireezslice as a director:

Director Option Vesting Dates
T. Michael Ansley 10,000 shares on July 31, 2011
10,000 shares on July 31, 2012
10,000 shares on July 31, 2013

David G. Burke 10,000 shares on July 31, 2011
10,000 shares on July 31, 2012
10,000 shares on July 31, 2013

Jay A. Dusenberry 10,000 shares on July 31, 2011
10,000 shares on July 31, 2012
10,000 shares on July 31, 2013

David Ligotti 10,000 shares on July 31, 2011
10,000 shares on July 31, 2012
10,000 shares on July 31, 2013

Gregory J. Stevens 10,000 shares on July 31, 2011
10,000 shares on July 31, 2012
10,000 shares on July 31, 2013

Bill McClintock* 10,000 shares on June 3, 2011
10,000 shares on June 3, 2012
10,000 shares on June 3, 2013

Joseph M. Nowicki 10,000 shares on June 3, 2011
10,000 shares on June 3, 2012
10,000 shares on June 3, 2013

* On July 31, 2010, prior to the Stock IncentidarR DRH granted options for the purchase of 210 $lfares of common stock to the directors of the@omy. On March 10,
2011, Bill McClintock resigned his position as amieer of the Board to enable himself to dedicateeffsrts to a position of full-time employment withe Company. At the time
of his resignation, Mr. McClintock had been granogdions to purchase 30,000 shares of the Compaoy’snon stock at an exercise price of $2.50 pateshéth such options set
to expire on July 31, 2016 and to vest according tioree-year schedule in equal installments did®shares on June 3, 2011, June 3, 2012, andJ2043, respectively. These
options were forfeited upon Mr. McClintock’s resagion. After Mr. McClintock’s resignation, the Balvoted on March 10, 2011 to appoint Philip Friesinto the Board to fill
the vacancy created by Mr. McClintock’s resignatidspon appointing Mr. Friedman to the Board, thmail issued options to purchase 30,000 shares.tefdman with the
intent of placing Mr. Friedman in the same finahpiasition with respect to the options that Mr. Mio@®ck had occupied. However, the Board inadvehefailed to formally
reflect in the minutes of its proceedings suchaptrants and to have Mr. Friedman enter into fiprapriate stock option agreement with the Compgron his receipt of the
options. To correct and ratify its prior actiomslantentions with regard to issuing the option#fo Friedman, and to place Mr. Friedman in the sgiosition he would have been
in had he entered into the appropriate stock ogtgneement with the Company on March 10, 2011Bterd passed a resolution on March 29, 2013 appgaaid ratifying all
actions so far taken in furtherance of issuingaito Mr. Friedman in connection with his appoietito the Board and approved the appropriate siptikn agreement between
the Company and Mr. Friedman.
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Iltem 16. Exhibits and Financial Statement Schedules
(a) Exhibits

The exhibit index attached hereto is incorporatetim by reference.
(b) Financial Statement Schedules

None.
Item 17. Undertakings
Insofar as indemnification for liabilities arisingder the Securities Act may be permitted to dinetofficers and controlling persons of the regist pursuant to the foregoing
provisions, or otherwise, the registrant has beksad that in the opinion of the Securities andhange Commission such indemnification is agaiobtip policy as expressed in the
Securities Act and is, therefore, unenforceabtethé event that a claim for indemnification agash liabilities (other than the payment by tbgistrant of expenses incurred or paid
by a director, officer or controlling person of tregjistrant in the successful defense of any acsioit or proceeding) is asserted by such direcficer or controlling person in
connection with the securities being registered régistrant will, unless in the opinion of its osel the matter has been settled by controllinggatent, submit to a court of appropriate
jurisdiction the question whether such indemnifimatby it is against public policy as expressethim Securities Act and will be governed by thelfadjudication of such issu
The undersigned registrant hereby undertakes that:
(1) For purposes of determining any liability untlee Securities Act, the information omitted frone form of prospectus filed as part of this regisbn statement in reliance upon R
430A and contained in a form of prospectus filedh®/registrant pursuant to Rule 424(b)(1) or 4397 (h) under the Securities Act shall be deermdzktpart of this registration
statement as of the time it was declared effective.
(2) For the purpose of determining any liabilityden the Securities Act, each post-effective amemdriet contains a form of prospectus shall be @ekto be a new registration

statement relating to the securities offered timer@nd the offering of such securities at that ti#hall be deemed to be the initial bona fide offgihereof.
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SIGNATURES

Pursuant to the requirements of the Securities Actthe registrant has duly caused this registrationtatement to be signed on its behalf by the undersigd, thereunto duly
authorized, in the City of Southfield, State of Mitigan, on April 2, 2013.

DIVERSIFIED RESTAURANT HOLDINGS, INC.

By: /s/ T. Michael Ansley
T. Michael Ansley
President, Chief Executive Officer, Director,
and Chairman of the Board of Directors

Pursuant to the requirements of the Securities Actthis registration statement has been signed by tHellowing persons in the capacities and on the das indicated.

Signatures Title Date

/sl T. Michael Ansley President, Chief Executive Officer, April 2, 2013
T. Michael Ansley Director, and Chairman of the Board of Directors

/s/ David G. Burke Chief Financial Officer, Director, and April 2, 2013
David G. Burke Treasurer

/sl Jay Alan Dusenberry Director April 2, 2013

Jay Alan Dusenberry

/s/ Philip Friedman Director April 2, 2013
Philip Friedman

/sl David Ligotti Director April 2, 2013
David Ligotti
/s/ Joseph M. Nowicki Director April 2, 2013

Joseph M. Nowicki

/sl Gregory J. Stevens Director April 2, 2013
Gregory J. Stevens
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Exhibit Number
1.1
2.1
2.2

2.3
3.1

3.2
3.3
4.1

t5.1
9.1

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9
10.10

10.11

10.12

EXHIBITS

Description
Form of Underwriting Agreement
Affiliates Acquisition Purchase Agreement datedraeby 1, 2010 (incorporated by reference to Exi2titof our Form 8-K filed February 5, 2010)
Brandon Property Purchase and Sale Agreement dégech 25, 2010 between our subsidiary, MCA Entegsj Brandon, Inc. and Florida Wings Group, LLC
(incorporated by reference to Exhibit 10 of ourra@-K filed June 30, 2010)
Purchase Agreement dated July 13, 2012 (incormbiateeference to Exhibit 2.1 of our Form 8-K fil8éptember 28, 2012)
Certificate of Incorporation (filed as an exhilbtthe Company'’s registration statement on Form $BEXC File Number 333-145316), as filed on Auguist2007,
and incorporated herein by reference)
Amended and Restated Bylaws (incorporated by neferéo Exhibit 3.2 of our Form 8-K filed August Z9)12)
First Amendment to Amended and Restated Bylaw®(puarated by reference to Exhibit 3.2 of our For Bled October 31, 2012)
Specimen Stock Certificate (filed as an exhibith® Company’s registration statement on Form SBEQ File Number 333-145316), as filed on August2in?7,
and incorporated herein by reference)
Form of Opinion of Dickinson Wright PLLC
Amended and Restated Stockholder Voting Agreenmaatrporated by reference to Exhibit 1 to the Scleedi8D Amendment No. 1 filed by T. Michael Anslay o
March 11, 2013.
Buffalo Wild Wings Franchise Agreement dated JWly 2010, by and between Buffalo Wild Wings Inteio@al, Inc. and Anker, Inc., a whollgwned subsidiary «
the Company (incorporated by reference to ExhiBif bf our Form 10-Q filed November 12, 2010)
Renewal Addendum to Buffalo Wild Wings Franchiseégment dated July 29, 2010, by and between Bu#Ald Wings International, Inc. and Anker, Inc., a
wholly-owned subsidiary of the Company (incorpoddtg reference to Exhibit10.2 of our Form 10-Qdildovember 12, 2010)
Buffalo Wild Wings Area Development Agreement daletyy 18, 2003, by and between Buffalo Wild Wingtetnational, Inc. and MCA Enterprises, Inc.
(subsequently assigned to AMC Wings, Inc., a whollyned subsidiary of the Company) (incorporateddigrence to Exhibit 10.3 of our Form 10-Q filed
November 12, 201(
Transfer Agreement dated March 20, 2007, by MCAeEnises Brandon, Inc. (formerly MCA Enterprises;.), T. Michael Ansley, Mark C. Ansley, Thomas D.
Ansley, Steven Menker, Jason Curtis and AMC Wimhgs, and Buffalo Wild Wings International, Inc. orporated by reference to Exhibit 10.4 of our FAORQ
filed November 12, 2010)
Amendment to Buffalo Wild Wings Area Developmentrégment dated March 20, 2007 (incorporated by eafar to Exhibit 10.5 of our Form 10-Q filed
November 12, 201(
Amendment to Buffalo Wild Wings Area Developmentrégment dated November 5, 2007 (incorporated kreate to Exhibit 10.5 of our Form 10-Q filed
November 12, 201(
Buffalo Wild Wings Franchise Agreement dated SefenY, 2010, by and between Buffalo Wild Wings tn&ional, Inc. and AMC Traverse City, Inc., a wiel
owned subsidiary of the Company (incorporated lhgremce to Exhibit 10.1 of our Form 8-K filed Septger 10, 2010)
Buffalo Wild Wings Franchise Agreement dated Sefeny, 2010, by and between Buffalo Wild Wings tn&ional, Inc. and AMC Lakeland, Inc., a wholly-
owned subsidiary of the Company (incorporated lhgremce to Exhibit 10.2 of our Form 8-K filed Septeer 10, 2010)
Form of Stock Option Agreement (incorporated bgrefice to Exhibit 10.1 of our Form 8-K filed Aug&st2010)
Amendment to Buffalo Wild Wings Area Developmentrégment dated December 27, 2003 (incorporatedfbyerece to Exhibit 10.12 of our Form 10-Q filed
November 12, 201(
Real Estate Loan Agreement dated June 23, 201@®bataur subsidiary, MCA Enterprises Brandon, lard Bank of America N.A. (incorporated by referete
Exhibit 10.1 of our Form 10-Q filed August 10, 2010
Buffalo Wild Wings Franchise Agreement dated Jun2030 between our subsidiary, AMC Ft. Myers, land Buffalo Wild Wings International, Inc.
(incorporated by reference to Exhibit 10.4 of oorr 10-Q filed August 10, 2010)
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10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29
t211

23.1

23.3

t24.1

t 1 101.INS
t1101.SCH
t1101.CAL
t 1 101.DEF

Tt 101.LAB
Tt 101.PRE

T Previously filed

Buffalo Wild Wings Retail Center Lease dated Deceni 2009 between our subsidiary, AMC Marquetie,,land Centrup Hospitality, LLC (incorporated by
reference to Exhibit 10 of our Form 8-K filed Dedmen 11, 2009)

Buffalo Wild Wings Retail Center Lease dated Decenty 2009 between our subsidiary, AMC Chesterfikld., and Chesterfield Development Company, LLC
(incorporated by reference to Exhibit 10 of ourra@-K filed December 7, 2009)

Buffalo Wild Wings Franchise Agreement dated Octdt® 2009 between our subsidiary, AMC Marquette,,land Buffalo Wild Wings International, Inc.
(incorporated by reference to Exhibit 10.1 of oorrk 8-K filed October 26, 2009)

Buffalo Wild Wings Franchise Agreement dated Octdt® 2009 between our subsidiary, AMC Chesterfigld., and Buffalo Wild Wings International, Inc.
(incorporated by reference to Exhibit 10.2 of oorrk 8-K filed October 26, 2009)

Master Lease Agreement dated September 9, 200@®bprtaur subsidiary, Troy Burgers, Inc., and NowvRidcCenter Investors, LLC (incorporated by referetace
Exhibit 10 of our Form 8-K filed September 10, 2p09

Master Lease Agreement dated February 12, 2009%etwur subsidiary, AMC Flint, Inc., and CoActivaltal Partners, Inc. (incorporated by referencExbibit
10 of our Form 8-K filed February 17, 2009)

Buffalo Wild Wings Amendment to Area Developmentrégment dated December 10, 2008 between our sahsiédiMC Wings, Inc., and Buffalo Wild Wings
International, Inc. (incorporated by reference xhiBit 10.1 of our Form 8-K filed December 15, 2008

Buffalo Wild Wings Franchise Agreement dated Jul2d08 between our subsidiary, AMC Port Huron, laad Buffalo Wild Wings International, Inc.
(incorporated by reference to Exhibit 10 of ourrR@-K filed July 8, 2008)

Buffalo Wild Wings Franchise Agreement dated Jul2d08 between our subsidiary, AMC Flint, Inc., &wufalo Wild Wings International, Inc. (incorpoeat by
reference to Exhibit 10 of our Form 8-K filed J@y2008)

Retail Center Lease dated June 30, 2008 betweesubsidiary, AMC Port Huron, Inc., and Port Builsleinc., Walter Sparling and Mary L. Sparling (inporated
by reference to Exhibit 10 of our Form 8-K filedyld, 2008)

Retail Center Lease dated June 30, 2008 betweesubsidiary, AMC Flint, Inc., and Ramedershenson Properties, L.P. (incorporated by reéeréo Exhibit 10 ¢
our Form 8-K filed July 7, 2008)

Form of Stock Option Agreement, dated July 30, 2@diered into by and between the Company and Dire&Gregory Stevens, T. Michael Ansley, Jay Alan
Dusenberry, Jason T. Curtis and David Ligotti (mpawated by reference to Exhibit 10.24 of our FAO=K filed March 26, 2010)

Consulting Agreement between the Company and RdrRem & Associates dated March 15, 2011 (incorpeatdly reference to Exhibit 10.2 of our Form 104@di
May 16, 2011)

Buffalo Wild Wings Franchise Agreement dated Ma2&h 2011, by and between Buffalo Wild Wings Intéimaal, Inc. and AMC Sarasota Inc., a wholly-owned
subsidiary of the Company (incorporated by refeeetocExhibit 10.1 of our Form 8-K filed March 3@M11)

$48M Senior Secured Credit Facility with RBS CitizgeN.A., dated September 25, 2012 (incorporatefgyence to Exhibit 10.1 of our Formk8filed Septembe
28, 2012)

Diversified Restaurant Holdings, Inc. Performanoais Plan (incorporated by reference to Exhibit 18.our Form 8-K filed March 11, 2013)

2013 Diversified Restaurant Holdings, Inc. ShortAiéncentive Program(incorporated by referencexbiliit 10.2 of our Form 8-K filed March 11, 2013)
Subsidiaries of Diversified Restaurant Holdings.. In

Consent of BDO USA, LLP

Consent of Dickinson Wright PLLC (included in Exhib.1)

Power of Attorney

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Document

XBRL Taxonomy Extension Definition Document

XBRL Taxonomy Extension Labels Document

XBRL Taxonomy Extension Presentation Document

T 1 In accordance with Regulation S-T, the XBRlatetl information in Exhibit 101 to this Form S-lbibe deemed to be furnished” and not “filed”
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Exhibit 1.1

Diversified Restaurant Holdings, Inc.
Shares of Common Stock
UNDERWRITING AGREEMENT
[ ], 201

DOUGHERTY & COMPANY LLC

As Representative of the several
Underwriters named in Schedule A

c/o Dougherty & Company LLC

90 South Seventh Street, Suite 4300

Minneapolis, Minnesota 55402

Ladies and Gentlemen:

Diversified Restaurant Holdings, Inc., a Nevadapooation (the “Company "), proposes to issue and sell to the several umiters named in Schedule A hereto (the “
Underwriters "), an aggregate of [ ] shares of its commtwek, par value $0.0001 per share (ti&hé&res”). The [ ] Shares to be sold by the Compasycallectively calle
the “Firm Shares.” In addition, the Company will grant to the Umakeiters an option to purchase up to an additignal ] Shares as provided in Section 3(c). The additipnal
Shares to be sold by the Company pursuant to sudncare collectively called theOptional Shares.” The Firm Shares and, if and to the extent suctonpsi exercised, the Optiol
Shares are collectively called th©ffered Shares.”

The Company hereby confirms its agreement (thAgirfeement”) with respect to the sale of the Offered Sharefécseveral Underwriters, for whom Dougherty & Comy
LLC (* Dougherty "), as sole book-running manager, is acting asesgtative (the Representative”), as follows:

Section 1. Registration Statement and Prospectus The Company has prepared and filed with the $gEsiiand Exchange Commission (th€®mmission”) a
registration statement on Form S-1 (File No. 83377), including a prospectus, relating to thee@ffl Shares. Such registration statement, as ademnttluding the financi
statements, exhibits and schedules thereto, ifotine in which it was declared effective by the Coission under the Securities Act of 1933, as amenaed the rules and regulatic
promulgated thereunder (collectively, th&8&curities Act”), including all documents incorporated or deemedetinborporated by reference therein and any inféonaleemed to be
part thereof at the time of effectiveness purstamule 430A under the Securities Act or the SéimsriExchange Act of 1934, as amended, and the arid regulations promulga
thereunder (collectively, the Exchange Act”), is called the “Registration Statement.” The prospectus filed pursuant to Rule 424 of theuBges Act in the form first used
confirm sale of Offered Shares (or in the formtfireade available to the Underwriters by the Companyeet requests of purchasers pursuant to RWBeaidder the Securities Act)
hereinafter referred to as théfospectus.” If the Company has filed an abbreviated registrasimtement to register additional Shares purdoaRtle 462(b) under the Securities
(the “Rule 462(b) Registration Statement), then any reference herein to the teriRegistration Statement” shall be deemed to include the Rule 462(b) Regfistn Statement.
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For purposes of this Agreementfrée writing prospectus” has the meaning set forth in Rule 405 under theuBties Act, “Time of Sale Prospectu$ means the prelimina
prospectus contained in the Registration Statetethie time of its effectiveness together withftlee writing prospectuses, if any, identified irh8dule B hereto, each “road show? (
defined in Rule 433 under the Securities Act),nyarelated to the Offering of the Offered Sharestemplated hereby that is a “written communicati@s defined in Rule 405 unc
the Securities Act), and the pricing informatiort &®th in Schedule C hereto. As used herein,témns “Registration Statement,” “ Rule 462(b) Registration Statement” “
preliminary prospectus,” “ Time of Sale Prospectus’ “ Prospectus,” and “ Applicable Prospectus’ (as defined below) shall include the documents pe@ted and deemed to
incorporated by reference therein.

Section 2. Representations and Warraes of the Company. The Company hereby represents, warrants anchaot&to the several Underwriters, as of the dt
this Agreement, as of the First Closing Date (agihafter defined) and as of each Option ClosinteRas hereafter defined), if any, and covenantis thie Underwriters, as follows:

(@) Compliance with Registration Requirement¥he Registration Statement has been declaredtef by the Commission under the Securities Atd. stof
order suspending the effectiveness of the Redistr&tatement or preventing or suspending the fismy preliminary prospectus or the Prospectus isfiect and no proceedings
such purpose have been instituted or are pendirtg tre Company’s knowledge, are contemplatetireatened by the Commission.

Each preliminary prospectus and the Prospectus Viteehcomplied or will comply in all material respts with the Securities Act and, if filed by electic transmissic
pursuant to the Commission’s Electronic Data GatigerAnalysis and Retrieval SystemEDGAR "), was identical (except as may be permitted bguation ST under the Securiti
Act) to the copy thereof delivered to each of thederwriters for use in connection with the offedeasale of the Offered Shares. The RegistratioteBknt, at the time it beca
effective and at all subsequent times during thogdebeginning on the date hereof and ending orldtex of the Option Closing Date or such datenatheé opinion of counsel for t
Representative, the Prospectus is no longer retjbiydaw to be delivered (assuming the absenceutéf B72 under the Securities Act), in connectiothwgles by the Underwriters ¢
dealer (the ‘Prospectus Delivery Period’), complied and will comply in all material respectdghithe Securities Act and did not and will not tain any untrue statement of a mat¢
fact or omit to state a material fact required écskated therein or necessary to make the statertienein, in light of the circumstances under Whey were made, not misleadings
of the time that the Registration Statement isated effective, the Time of Sale Prospectus (inolw@ny preliminary prospectus wrapper) did nog ahthe time of each sale of
Offered Shares and at the First Closing Date (esiteEfter defined in Section 3), the Time of Salespectus, as then amended or supplemented byotn@ady, if applicable, will nc
contain any untrue statement of a material factroit to state a material fact necessary to makstdtements therein, in the light of the circumsésnunder which they were made,
misleading. The Prospectus (including any Prosggeatrapper) as of its date and (as then amendsdpplemented) at all subsequent times during thegectus Delivery Period, ¢
not and will not contain any untrue statement afiaerial fact or omit to state a material fact ssegy in order to make the statements thereirharight of the circumstances un
which they were made, not misleading. The repitasiens and warranties set forth in the three imatety preceding sentences do not apply to stat&sriaror omissions from tl
Registration Statement or any pes$fective amendment thereto, or any preliminaryspextus, the Prospectus or the Time of Sale Pragpear any amendments or supplem
thereto, made in reliance upon and in conformitthunformation relating to the Underwriters furnéshto the Company in writing by any Underwriter esgsly for use therein, it bei
understood and agreed that the only such informéftionished by the Underwriters to the Company stesf are the statements contained in the “Undéng” section of th
Prospectus (other than statements regarding estinexipenses of the Offering). All contracts oreottiocuments required to be filed as exhibits eoRlkegistration Statement purst
to Item 601 of Regulation B-have been so filed and the material terms of sctiracts or other documents have been summarizbé Time of Sale Prospectus or the Prospec
accordance with the requirements of Regulation S-K.




The Company is not an “ineligible issuén’connection with the Offering of the Offered Sémpursuant to Rules 164, 405 and 433 under thariBes Act. Any free writin
prospectus that the Company is required to filespant to Rule 433(d) under the Securities Act fenpor will be, filed with the Commission in acdance with the requirements
the Securities Act. Each free writing prospechat the Company has filed, or is required to filessuant to Rule 433(d) under the Securities A¢hat was prepared by or behalf o
used or referred to by the Company complies or eaithply in all material respects with the requiremseof Rule 433 under the Securities Act, includivithout limitation timely filing
with the Commission or retention where required gending, and each such free writing prospe@ssf its issue date and at all subsequent tinresigh the completion of tl
public offer and sale of the Offered Shares did does not and will not include any informationttieanflicted, conflicts with or will conflict witithe information contained in t
Registration Statement, the Prospectus or anynpiredry prospectus, including any document incorfaateby reference therein. Except for the free imgitprospectuses, if ar
identified in Schedule B hereto, and electroniarshows, if any, furnished to the Representatierbdirst use, the Company has not prepared, aseeferred to, and will not, witha
the Representative’s prior consent, prepare, usefer to, any free writing prospectus.

(b) Offering Materials Furnished to Underwriterslf so requested by the Representative, the Cagnpas delivered to the Representative two comiepée:
of the Registration Statement, each amendmentttherel of each consent and certificate of expéeid &s a part thereof.

(c) Distribution of Offering Material by the CompanyThe Company has not distributed and will notrdiste, prior to the later of (i) the expiratiom
termination of the option granted to the Underwsitim Section 3 of this Agreement and (i) the ctetipn of the Underwritersdistribution of the Offered Shares, any offeringtenial
in connection with the Offering and sale of theedéd Shares other than a preliminary prospectasTithe of Sale Prospectus, the Prospectus, anwfiiéag prospectus reviewed &
consented to by the Representative, or the Retigstr&tatement.

(d) The Underwriting AgreementThis Agreement has been duly authorized, exdcanel delivered by, and is a valid and binding egrent of, the Compar
enforceable against the Company in accordance itgitterms, except as rights to indemnification aoedtribution hereunder may be limited by applicalale and except as t
enforcement hereof may be limited by bankruptcgpivency, reorganization, moratorium or other samiws relating to or affecting the rights and eelies of creditors or by gene
equitable principles.

(e) Authorization of the Offered SharesThe Offered Shares have been duly authorizeds$oiance and sale pursuant to this Agreementvemeh issued ar
delivered by the Company against payment therafsyant to this Agreement, will be validly issuidly paid and nonassessable, and the issuanceadedf the Offered Shares is
subject to any preemptive rights, rights of firsfusal or other similar rights to subscribe foparchase the Offered Shares.

) No Applicable Registration or Other Similar RightShere are no persons with registration or ogietilar rights to have any equity or debt secws
registered for sale under the Registration Statémeincluded in the Offering contemplated by tAgreement.

(9) No Material Adverse ChangeExcept as otherwise disclosed in the Time oé $abspectus, subsequent to the respective datdsadsch information i
given in the Time of Sale Prospectus, there has beematerial adverse change, or any developmantcthuld reasonably be expected to result in anmhgdverse change, in 1
condition, financial or otherwise, or in the eagsnbusiness, operations or prospects, whethestarising from transactions in the ordinary cowséusiness, of the Company anc
subsidiaries, taken as a whole (any such changeeefto in this Section 2(g), éMaterial Adverse Change”);
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(h) Ordinary CourseExcept as otherwise disclosed in the Time of Satsgectus, subsequent to the respective datesakidi information is given in tt
Time of Sale Prospectus(i) neither the Company nor any of its subsidiahias incurred any material liability or obligatiandirect, direct or contingent, not in the ordip@ourse ¢
business nor entered into any material transactiaagreement not in the ordinary course of busin@gshere has been no dividend or distributidrany kind declared, paid or made
the Company or any of its subsidiaries on any adisspital stock or repurchase or redemption lgyGompany or any of its subsidiaries of any cldssapital stock; and (iii) there h
been no material change in the indebtedness aZdnepany or any subsidiary of the Company.

0] Independent AccountantsBDO USA, LLP, who has expressed its opinion wéhpect to certain financial statements (whicmtas used in this Agreem:
includes the related notes thereto) and, if apple&assupporting schedules filed with the Commissisra part of the Registration Statement and ieclua incorporated by reference
the Prospectus and Time of Sale Prospectus (eachApplicable Prospectus” and collectively, the “Applicable Prospectuses’), are (i) independent public or certified pul
accountants as required by the Securities Act hadEkchange Act, (ii) in compliance with the apabite requirements relating to the qualificatioraotountants under Rule(- of
Regulation S-X and (jii) a registered public acding firm as defined by the Public Company AccongtDversight Board (thePCAOB ") whose registration has not been suspe
or revoked and, to the Compasyknowledge, who has not requested such regigtragidoe withdrawn. Silberstein Ungar, PLLC, who kapressed its opinion with respect to cel
financial statements (which term as used in thiseAment includes the related notes thereto) andppficable, supporting schedules filed with themBussion as a part of t
Registration Statement and included or incorporhtedeference in an Applicable Prospectus, wadl éihges during its audit and professional engagenperiod (as defined in Rule 2-
01 of Regulation S¢) with the Company (i) independent public or déeti public accountants as required by the Seesrifict and the Exchange Act, (ii) in compliancehwtite
applicable requirements relating to the qualifisatdf accountants under Rule 2-01 of Regulation & (iii) a registered public accounting firm adided by the PCAOB.
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0) Preparation of the Financial StatementsThe financial statements filed with the Commussas a part of the Registration Statement andidiecl in th
Time of Sale Prospectus and the Prospectus (imgutiie Pro Forma Financial Statements and the Kry@itity Audited Financial Statements, each amddfbelow), together with tl
related schedules and notes, present fairly tranéial position of the Company (or, in the casehef Krygier Entity Audited Financial Statementse trygier Entities) at the dal
indicated and the statement of operations, stoddnslequity and cash flows of the Company (or, in theecaf the Krygier Entity Audited Financial Statertsgrihe Krygier Entitie:
for the periods specified; said financial staterndmve been prepared in conformity with U.S. gdlyeecepted accounting principles GAAP ") applied on a consistent be
throughout the periods involved, except as maytaeed in the related notes thereto, and the rempeinés of Regulation -of the Commission. The Pro Forma Financial Steet:
comply in all respects with the requirements of lation SX and present fairly the financial position of tBempany as of the dates thereof calculated on &guma basis th.
combines and presents (i) the Company’s unaudighbe sheet as of September 23, 2012 with theditedbalance sheets Bfewsters, Inc., Buffaloville, Inc., Cal City Wingkc..
Crown Wings, Inc., Lansing Wings Inc., Lincoln Patkngs, Inc., Hammond Wings, Inc., Valpo Wings,.lrend Homewood Wings, Inc. (collectively, th&tygier Entities ") as o
September 30, 2012 and the related unaudited cemlstatements of operations for the three quaeteded September 23, 2012 giving effect to the adtepn of the Krygier Entitie
as if such acquisition occurred on September 232 20hd (ii) the Compang’unaudited combined statements of operationshfoyear ended December 25, 2011 giving effecte
acquisition of the Krygier Entities as if such aisiion occurred on December 27, 2010. All disales contained or incorporated by reference inTihee of Sale Prospectus and
Prospectus regarding “non-GAAP financial measufas”such term is defined by the rules and regulatadrthe Commission) comply with Regulation G unther Exchange Act ai
Item 10 of Regulation 8- under the Securities Act, to the extent applieablhe selected financial data and the summaanéiial information included in the Registrationt8taent
the Time of Sale Prospectus and the Prospectusmirésrly the information shown therein and haeem compiled on a basis consistent with that ofatidited financial stateme
included therein. Except as included therein, reiohical or pro forma financial statements or suppg schedules are required to be included orrpo@ted by reference in 1
Registration Statement, the Time of Sale Prospemtibe Prospectus under the Securities Act oEtkehange Act. The interactive data in eXtensiblsiBess Reporting Languz
included in the Registration Statement, the TimeSafe Prospectus and the Prospectus fairly pregeatinformation called for and has been prepareédcordance with tl
Commission’s rules and guidelines applicable tlrerd@the financial data set forth under the captiBwmmary Financial Data”, “Selected Financial Dat&apitalization,” “Dilution,”
and elsewhere in the Registration Statement anid Applicable Prospectus, and incorporated by refszeherein fairly present the information sethdtierein on a basis consist
with that of the audited financial statements cored in the Registration Statement and each ApplicRrospectus. To the Compasiknowledge, no person who has been susp
or barred from being associated with a registenglip accounting firm, or who has failed to compljth any sanction pursuant to Rule 5300 promulgdtgdhe PCAOB, h:¢
participated in or otherwise aided the preparatbnor audited, the financial statements, suppgréchedules or other financial data filed with Bemmission as a part of |
Registration Statement and included in any Applie&@rospectus. As referred to above, thrd Forma Financial Statements’ means the unaudited pro forma consolidated ba
sheets and statements of operations of the Comgorathyhe Krygier Entities, including the notes theréncluded in the Current Report on Forn&: of the Company dated Decem
11, 2012 (the Krygier 8-K ") and incorporated by reference into the RegigiraStatement. As referred to above, thérygier Entity Audited Financial Statements ” means th
combined audited balance sheets of the Krygiettieatior the years ended December 31, 2011 andrife=re31, 2010, and the related combined statenoéigerations, stockholders’
equity, and cash flows for the years then endediidling the notes thereto, included in the Kry@df and incorporated by reference in to the Regiigtn Statement.

(k) Accounting Controls and Disclosure Controls.The Company maintains effective internal controémofinancial reporting (as defined under Rule 13a-
and Rule 15d-15 under the rules and regulatiorth@fCommission under the Exchange Act (th®3% Act Regulations”)) and a system of internal accounting controls sieffictc
provide reasonable assurances that (A) transacti@nexecuted in accordance with manageraaggheral or specific authorization; (B) transawtiare recorded as necessary to pr
preparation of financial statements in conformiiyWGAAP and to maintain accountability for ass€€) access to assets is permitted only in acceelaith managemerst’general ¢
specific authorization; and (D) the recorded actabitity for assets is compared with the existirgpets at reasonable intervals and appropriatenaititaken with respect to e
differences; and (E) the interactive data in eXitdesBusiness Reporting Language included in thgiftetion Statement, the Time of Sale Prospeatdstize Prospectus fairly prese
the information called for and is prepared in adeoce with the Commissiomrules and guidelines applicable thereto. Exceptescribed in the Registration Statement, the Taf
Sale Prospectus and the Prospectus, since thefehd €ompany’s most recent audited fiscal yeagrdarhas been (1) no material weakness in the Corrgarternal control ow
financial reporting (whether or not remediated) #8jino change in the Compasyinternal control over financial reporting thatshaaterially affected, or is reasonably likel
materially affect, the Company’s internal contrgkofinancial reporting. The Company maintains Haative system of disclosure controls and procedyas defined in Rule 13&
and Rule 15dt5 under the 1934 Act Regulations) that are desigaeensure that information required to be disatioby the Company in the reports that it files wvrsits under tr
1934 Act is recorded, processed, summarized anortegh within the time periods specified in the @oissions rules and forms, and is accumulated and commieqid® th
Company’s management, including its principal exieewfficer or officers and principal financialfafer or officers, as appropriate, to allow timelgcisions regarding disclosure.
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(0} Compliance with the Sarbanes-Oxley Adtere is and has been no failure on the part o€dwmpany or any of the Compasydirectors or officers, in the
capacities as such, to comply in all material respwith any applicable provision of the Sarba@edey Act of 2002 and the rules and regulationsmriyated in connection therew
(the “ Sarbanes-Oxley Act’) with which the Company is required to complygliding Section 402 related to loans and Secti@2sathd 906 related to certifications.

(m) Incorporation and Good Standing of the Comparnghe Company has been duly incorporated andlidly&xisting as a corporation in good standingles
the laws of the State of Nevada and has the ponerathority to own, lease and operate its properind to conduct its business as described ifithe of Sale Prospectus anc
enter into and perform its obligations under thigréement, except where the failure to be in goamdihg would not reasonably be expected to resukt Material Advers
Change. The Company is duly qualified as a foreigrporation to transact business and is in goaddstg in each jurisdiction in which such qualifioa is required, whether
reason of the ownership or leasing of propertyherdonduct of business, except where the failuteeteo qualified or in good standing would not ozably be expected to result i
Material Adverse Change.

(n) Subsidiaries Each subsidiary of the Company (each,Subsidiary ” and collectively, the ‘Subsidiaries”) has been duly organized, is validly existin
a corporation or limited liability company in gosthnding under the laws of the jurisdiction ofdatganization, has the corporate power and authtwitywn its property and to cond
its business as described in the Time of Sale Rotsp and the Prospectus and is duly qualifiedattsict business and is in good standing in eaistdiction in which the conduct of
business or its ownership or leasing of propertuires such qualification, except to the extent tha failure to be so qualified or be in good gfag would not result in a Mater
Adverse Change.

(0) Capitalization and Other Capital Stock Matterd'he authorized, issued and outstanding cagitakf the Company and each Subsidiary is asostt in
each Applicable Prospectus (other than for subsedssuances, if any, pursuant to employee bepkdfits described in the Time of Sale Prospectugon the exercise of outstand
options or warrants described in each Applicablespectus). The Shares (including the Offered Shaned the capital stock of each Subsidiary conforial material respects to 1
description thereof contained in the Time of Salespectus. All of the issued and outstanding Shaaad all of the issued and outstanding sharesthmr capital stock of ea
Subsidiary, have been duly authorized and validguéd, are fully paid and nonassessable and hareissued in compliance with federal and state ritexsilaws. None of tt
outstanding Shares, nor any of the outstandingesharr other capital stock of any Subsidiary, wesiéd in violation of any preemptive rights, rigbfdfirst refusal or other simil
rights to subscribe for or purchase securitiehef@ompany or any Subsidiary. There are no amthdmr outstanding options, warrants, preemptiyletsi rights of first refusal or ott
rights to purchase, or equity or debt securitiesvedible into or exchangeable or exercisable &my capital stock of the Company or any Subsidi@her than those accurat
described in each Applicable Prospectus. The gt of the Company stock option, stock bonus and other stock plarnsrrangements, and the options or other rightatge
thereunder, set forth in each Applicable Prospeatesirately and fairly presents the informationuiegg to be shown therein with respect to such glanrangements, options
rights. All grants of options to acquire Sharescfe a “Company Stock Option”) were validly issued and approved by the Board oé@ors of the Company, a committee there:
an individual with authority duly delegated by tBeard of Directors of the Company or a committezrébf. Grants of Company Stock Options were (iflen material complian:
with all applicable laws and (ii) as a whole, mamleompliance with the terms of the plans underclwtsiuch Company Stock Options were issued. Tlkame and has been no policy
practice of the Company to coordinate the grarf@ahpany Stock Options with the release or othefipalnnouncement of material information regarding Company or its results
operations or prospects. Except as describeckifithhe of Sale Prospectus and the Prospectus,dimpéhy has not sold or issued any Shares duringixkireonth period preceding t
date of the Prospectus, including any sales putsiwaRule 144A under, or Regulations D or S of, 8ecurities Act other than Shares issued pursuastriployee benefit plar
qualified stock options plans or other employee gensation plans or pursuant to outstanding optidgists or warrants.
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) Stock Exchange Listing The Shares are currently registered pursuasetmion 12(g) of the Exchange Act and are tradetherOver the Counter Ventt
Market (the “OTC QB "), and, except as described in each Applicable Praspethe Company has taken no action designedrtbkedy to have the effect of, terminating
registration of the Shares under the Exchange Ad¢b gesult in the Shares being ineligible for quiimn on the OTC QB. Except as described in eagpligéable Prospectus, 1
Company has not received any notification that @emmission is contemplating terminating such regiiin or that the Shares may become ineligibletfading on the OT
QB. Notwithstanding the foregoing, the partiessheracknowledge that the Shares have been appfovksting on the NASDAQ Capital Market.

(a) Non-Contravention of Existing Instruments; No FertAuthorizations or Approvals RequiredNeither the Company nor any Subsidiary is idation of its
articles of incorporation or bylaws or any simitaganizational document nor is in default (or, witle giving of notice or lapse of time, would bediefault) (“Default ”) under an
indenture, mortgage, loan or credit agreement,, rasetract, franchise, lease or other instrumenuhich the Company or any Subsidiary is a partypymwhich it may be bour
(including, without limitation, any credit agreememdenture, pledge agreement, security agreeoreather instrument or agreement evidencing, guaeang, securing or relating
indebtedness of the Company), or to which any efgitoperty or assets of the Company or any Subgi@asubject (each, anExisting Instrument "), except for such Defaults
would not reasonably be expected to, individualyirothe aggregate, result in a Material Adverseu@e. The Company’execution, delivery and performance of this Agreet
consummation of the transactions contemplated lreaetl by each Applicable Prospectus and the issuand sale of the Offered Shares (i) have beenalittyorized by all necess:i
corporate action and will not result in any viatatiof the provisions of the articles of incorpovatior bylaws of the Company, (ii) will not conflietith or constitute a breach of,
Default under, or result in the creation or impiositof any lien, charge or encumbrance upon anpgatg or assets of the Company or any Subsidiargyaunt to, or require the cons
of any other party to, any Existing Instrument, eptcfor consents that have been validly obtainetextept for such breaches, Defaults or result&ilure to obtain such consent,
would not reasonably be expected, individuallyrothie aggregate, to result in a Material Adversar@ke, and (iii) will not result in any violation afiy law, administrative regulation
administrative or court decree applicable to thenBany or any Subsidiary, except for such violatiassvould not reasonably be expected, individuadlin the aggregate, to result i
Material Adverse Change. No consent, approvahaigation or other order of, or registration dimfy with, any court or other governmental or redaty authority or agency,
required for the Company’execution, delivery and performance of this Agreet and consummation of the transactions contdetplaereby and by each Applicable Prospe
except such as have been obtained or made orewvitidde by the Company under the Securities Adhairmay be required under applicable state sésigr blue sky laws and frc
the Financial Industry Regulatory Authority FINRA ).




) No Material Actions or ProceedingsThere are no legal or governmental actionss suiproceedings pending or, to the best of the i2myis knowledge
threatened (i) against or affecting the Compangryr Subsidiary, (ii) which have as the subjectab&any officer or director of, or property ownedieased by, the Company or i
Subsidiary, or (iii) relating to environmental oisctimination matters, where in any such case setlon, suit or proceeding (including without liatibn, any such action, suit
proceeding for which, to the Compasyknowledge, there is a substantial likelihood thatill be determined adversely to the Compangudsidiary or any such officer or director
so determined adversely, would reasonably be exgdotresult in a Material Adverse Change or waaktrain, enjoin or prevent the consummation oftthesactions contemplated
this Agreement. No material labor dispute with ¢éimeployees of the Company or any Subsidiary egistt® the Company’s knowledge, is threatened.

(s) Intellectual Property Rights The Company and its Subsidiaries own, possessean acquire on reasonable terms sufficient treks, trade names, pat
rights, copyrights, domain names, licenses, appspieade secrets and other similar rights (calety, “ Intellectual Property Rights ") reasonably necessary to conduct f
businesses as now conducted; except to the exdutef to own, possess or acquire such IntellecRraperty Rights would not result in a Material A&dse Change. Neither -
Company nor any Subsidiary has received and haseason to believe that it will receive, any notminfringement or conflict with asserted Intelleat Property Rights
others. Except as would not be reasonably likelyesult, individually or in the aggregate, in atbtéal Adverse Change (A) to the Compankhowledge there is no infringeme
misappropriation or violation by third parties afyaof the Intellectual Property Rights owned by tBempany or its Subsidiaries; (B) there is no pegdir, to the Company’
knowledge, threatened action, suit, proceedingl@mcby others challenging the rights of the Compan any Subsidiary in or to any such IntellectBabperty Rights, and t
Company is unaware of any facts which would forme@sonable basis for any such claim, that wouldarably be expected, individually or in the aggtegtogether with any oth
claims in this Section 2(s) to result in a MateAalerse Change; (C) the Intellectual Property Rigiwned by the Company and each Subsidiary artiet€ompanys knowledge, tt
Intellectual Property Rights licensed to the Companany Subsidiary have not been adjudged by a aficompetent jurisdiction invalid or unenforcéghin whole or in part, ar
there is no pending or, to the Compankhowledge, threatened action, suit, proceedirgaim by others challenging the validity or scapeny such Intellectual Property Rights, ¢
except as described in the Time of Sale Prospewntdsthe Prospectus, the Company is unaware of aetg fvhich would form a reasonable basis for argh stlaim that woul
reasonably be expected, individually or in the aggte, together with any other claims in this S&cf(s) to result in a Material Adverse Change; {{i@re is no pending or, to 1
Company$ knowledge, threatened action, suit, proceedinglam by others that the Company or any Subsidiafyinges, misappropriates or otherwise violatey éntellectus
Property Rights or other proprietary rights of atheeither the Company nor any Subsidiary hasvedeny written notice of such claim and the Comypia unaware of any other fa
which would form a reasonable basis for any suahrcthat would reasonably be expected, individuatlyn the aggregate, together with any other daimthis Section 2(s) to resuli
a Material Adverse Change; (E) the Company is m@tra of any prior art that could reasonably be etqubto render any patent held by or licensed éoGbmpany or any Subsidii
invalid or any U.S. patent application held by iocehsed to the Company or any Subsidiary unpatentabich prior art was required to be discloseth®s U.S. Patent and Tradem
Office during the prosecution of the applicablegpaapplication and which was not so disclosedi¢oUd.S. Patent and Trademark Office; (F) to the @amy’s knowledge, all prior &
references relevant to the patentability of anydggn claim of any patent applications comprisingtat have resulted in Intellectual Property Rigtiiewn to the Company, applica
inventor(s) or licensors, or any of their counsalinlg the prosecution of such patent applicatidras tvere required to be disclosed to the relevatent authority were so disclosec
the required time, and, to the best of the Compakgbwledge, neither the Company nor any Subsidiaryany such inventor, licensor or counsel maderaisrepresentation to,
omitted any material fact from, the relevant pagauthority during such prosecution; and (G) to @enpanys knowledge, no employee of the Company or any i8ialog is in or ha
ever been in violation in any material respectmf germ of any employment contract, patent disaclesagreement, invention assignment agreement, ompetition agreement, non-
solicitation agreement, nondisclosure agreemeangrrestrictive covenant to or with a former emglowhere the basis of such violation relates td ®mployees employment wit
the Company or any Subsidiary, or actions undentddyethe employee while employed with the Compangry Subsidiary and would reasonably be expectedgult, individually ¢
in the aggregate, in a Material Adverse ChangethiEoCompanys knowledge, all material technical information eleped by and belonging to the Company or any $idryi for
which it has not sought, and does not intend td&,seepatent or otherwise protect pursuant to applie intellectual property laws has been keptidential or disclosed only unc
obligations of confidentiality. Neither the Compgamor any Subsidiary is a party to or bound by aptions, licenses or agreements with respect tdrttedlectual Property Rights
any other person or entity that are required tcsdteforth in the Prospectus and are not describeckin. The Time of Sale Prospectus contains limaterial respects the sa
description of the matters set forth in the precgdientence contained in the Prospectus. Norfeedethnology employed by the Company and its Sidigs has been obtained ¢
being used by the Company in violation of any cactral obligation binding on the Company or any stdilry or, to the Company’knowledge, any of their officers, director:
employees or otherwise in violation of the right®oy persons, except in each case for such vimiatihat would not reasonably be expected to resaltMaterial Adverse Change.
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(t) All Necessary Permits, etc The Company and each Subsidiary possess suh arad current certificates, authorizations andnpesr issued by tt
appropriate state, federal or foreign regulatorgreies or bodies necessary to conduct their busgseas currently conducted by each of them andsaried in the Time of S¢
Prospectus and the Prospectus, except where theefto possess such certificates, authorizatioqeomits would not, individually or in the aggrégiareasonably be expected to re
in a Material Adverse Change. Neither the Compaaryany Subsidiary has received any notice of pdicgys relating to the revocation or modificatidnar noneompliance with, ar
such certificate, authorization or permit whichdiindually or in the aggregate, if the subject of infavorable decision, ruling or finding, wouldasenably be expected to result
Material Adverse Change.

(u) Title to Properties Other than the Intellectual Property Rights whaze the subject of the representations and wi#saget forth in Section 2(s) abc
each of the Company and its Subsidiaries has goddraarketable title to all real and personal prigpand other assets owned by each of them, in easé free and clear of ¢
security interests, mortgages, liens, encumbrarmcpsties, adverse claims and other defects, exxept as are described in each Applicable Prospectsuch as do not materially
adversely affect the value of such property anchadbmaterially interfere with the use made or psgbto be made of such property by the Companytten@&ubsidiaries. To t
Companys knowledge, the real property, improvements, egeift and personal property held under lease by tmpany and each Subsidiary are held under validemforceabl
leases, with such exceptions as are not materéchdamot materially interfere with the use madep@mposed to be made of such real property, imprevesy equipment or perso
property by the Company and its Subsidiaries.

v) Tax Law Compliance The Company and each Subsidiary have filed etlessary federal, state and foreign income andHis@é tax returns or ha
properly requested extensions thereof and have gihtdxes required to be paid by the Company auh éSubsidiary (except those currently payable amitipenalty or interest a
those being contested in good faith and by appatgnproceedings) and, if due and payable, anyectlat similar assessment, fine or penalty leviedire the Company or a
Subsidiary, except as may be being contested id mith and by appropriate proceedings and exaefitd extent that failure to file such returns,uest such extensions and pay
taxes, assessments, fines or penalties would sattrén the aggregate, in a Material Adverse Cleanfhe Company and each Subsidiary has made adecperges, accruals ¢
reserves in the applicable financial statementsired to in Section 2(j) above in respect of altenal federal, state and foreign income and frésectaxes for all periods as to which
tax liability of the Company or any Subsidiary meg been finally determined.




(w) Investment Company ActNeither the Company nor any Subsidiary is, ndl be, either after receipt of payment for the €@#d Shares or after 1
application of the proceeds therefrom as descrilmetr “Use of Proceeds” in each Applicable Prospean “investment companyithin the meaning of the Investment Company
of 1940, as amended.

x) Insurance. The Company and its Subsidiaries have insuraneering their respective properties, operatioessgnnel and businesses, including bus
interruption insurance and insurance against tdefffjage and destruction, which insurance is in ascand insures against such losses and riske &aimpany believes are adeq
to protect the Company and its Subsidiaries and tspective businesses; and neither the Compangmy Subsidiary has (i) received notice from arsyrer or agent of such insu
that capital improvements or other expendituresregeired or necessary to be made in order to meatsuch insurance or (ii) any reason to belieaéithwill not be able to renew
existing insurance coverage as and when such apenepires or to obtain similar coverage at reasleneost from similar insurers as may be necessacgntinue its business; exc
where any failure of the foregoing to be true aodect would not reasonably be expected to havateii&l Adverse Change.

(y) No Price Stabilization or Manipulation; Complianegth Regulation M The Company has not taken, directly or indisechy action designed to or t
might be reasonably expected to cause or resstabilization or manipulation of the price of thiea®s or any other “reference securitg® @efined in Rule 100 of Regulation M ur
the Exchange Act (Regulation M ")) whether to facilitate the sale or resale of thee@ffi Shares or otherwise, and has taken no actiechwvould directly or indirectly viola
Regulation M. The Company acknowledges that theedmdters may engage in passive market making aaimns in the Offered Shares on the NASDAQ Capifarket ir
accordance with Regulation M.

(2) Related Party TransactionsThere are no transactions or relationships reduy Item 404 of Regulation K40 be described in each Applicable Prospe
that has not been so described.

(aa) Exchange Act ComplianceThe documents incorporated or deemed to bepocated by reference in each Applicable Prospeetiihie time they were
hereafter are filed with the Commission, complied avill comply in all material respects with thejtérements of the Exchange Act and the rules agdiaéons thereunder, and, wi
read together with the other information in the dpextus, at the time the Registration Statementagdamendments thereto become effective and &kiteeClosing Date and t
applicable Option Closing Date, as the case mayilenot contain an untrue statement of a matefiaat or omit to state a material fact requiredéostated therein or necessar
make the statements therein, in the light of theuohstances under which they were made, not misigad

(bb) FINRA Matters. All of the information provided to the Undervais or to counsel for the Underwriters by the Comypend, to the Comparg’knowledg
without independent investigation, by the Compangfficers, directors and 5% shareholders in cotimeavith letters, filings or other supplementafarmation, if any, provide
pursuant to FINRA Rule 5110 is true, complete aodert. There are no affiliations or associatibeswveen (i) any member of FINRA and (ii) the Compan, to the Company’
knowledge, any of the Company’s officers, director$% or greater security holders or any bendfimiener of the Compang’unregistered equity securities that were acquatexh)
time on or after the 180th day immediately precgdime date the Registration Statement was initifilid with the Commission, except as disclosedhia Registration Statem
(excluding the exhibits thereto), the Time of SRtespectus and the Prospectus.
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(cc) Parties to Lock-Up AgreementsEach of the Company'directors and executive officers, and Compangktolders beneficially owning more than 5%
the Shares, each listed on Exhibith®s executed and delivered to the Underwriterglelp agreement in the form of Exhibitt&reto. _Exhibit Ahereto contains a true, complete
correct list of all directors and executive offisaf the Company. If any additional persons shetlome directors or executive officers of the Comyparior to the end of the Compe
Lock-up Period (as defined below), the Company shakbeaach such person, prior to or contemporaneaisiytheir appointment or election as a directoerecutive officer of tt
Company, to execute and deliver to the Underwra@ragreement in the form attached hereto as ExXibi

(dd) Statistical and Market-Related DataThe statistical, demographic and marnadéted data included in the Registration Statenaewt each Applicab
Prospectus are based on or derived from sourceshdn&ompany reasonably believes to be reliabieaameurate or represent the Compargood faith estimates that are made ol
basis of data derived from such sources, and thep@oy has obtained the written consent to the ésaah data from such sources to the extent reduiteach “forwardeoking
statement” {ithin the meaning of Section 27A of the Securihes or Section 21E of the Exchange Act) containethcorporated by reference in the Registraticate3hent, the Tirr
of Sale Prospectus, the Prospectus and the Petrhitte Writing Prospectuses has been made orrreaffiwith a reasonable basis and in good faith.

(e€) No Unlawful Contributions or Other Paymentd\either the Company nor any Subsidiary has naxyecontribution or other payment to any officiél or
candidate for, any federal, state or foreign offitgiolation of any law or of the character requirto be disclosed in the Registration Statemeshieach Applicable Prospectus.

(ff) Disclosure Controls and ProceduresThe Company and its Subsidiaries have establishel maintain disclosure controls and proceduaesiéfined i
Exchange Act Rules 13a-15(e) and 15x{e)), which such disclosure controls and procesi@) are designed to ensure that material infdonaelating to the Company is made knc
to the Company principal executive officer and its principaldincial officer by others within the Company, partizly during the periods in which the periodic oeig required und
the Exchange Act are being prepared; (ii) have lmmtuated by the Company’s principal executivéceffand principal financial officer as required Ryle 13a15 of the Exchang
Act; and (iii) based on such evaluation, the Conyfsaprincipal executive officer and principal fingal officer have concluded such disclosure costesid procedures to be effective.

(99) Compliance with Environmental LawsExcept as described in each Applicable Prospeatd except as would not, reasonably be expeatesingly or ir
the aggregate, result in a Material Adverse Cha(ipéhe Company and its Subsidiaries (to the Camgfsaknowledge as it relates to any leasehold inténestal property) are not
violation of any federal, state, local or foreigiatate, law, rule, regulation, ordinance, codejgyobr rule of common law or any judicial or adnstrative interpretation there
including any judicial or administrative order, cemt, decree or judgment, relating to pollutiorpatection of human health, the environment (inglgdwithout limitation, ambiel
air, surface water, groundwater, land surface bssirface strata) or wildlife, including, withoumitation, laws and regulations relating to the askeor threatened release of chemi
pollutants, contaminants, wastes, toxic substart@eardous substances, petroleum or petroleum gi®dcollectively, “Hazardous Materials ”) or to the manufacture, process
distribution, use, treatment, storage, disposahgport or handling of Hazardous Materials (coNedy, “ Environmental Laws "), (ii) the Company and its Subsidiaries have
permits, authorizations and approvals required gy applicable Environmental Laws and are in diampe with their requirements, (iii) there are pending or threaten
administrative, regulatory or judicial actions, tsuidemands, demand letters, claims, liens, notidesoncompliance or violation, investigation oropeedings relating to a
Environmental Law against the Company or its Subsis, and (iv) there are no events or circum&akmown to the Company that might reasonably Ipeard to form the basis
an order for cleamyp or remediation, or an action, suit or proceedingny private party or governmental body or ageagainst or affecting the Company or any Subsjdielating tc
Hazardous Materials or any Environmental Laws.
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(hh) ERISA Compliance Each employee benefit plan, within the meanih§extion 3(3) of the Employee Retirement Incomeusiey Act of 1974, as amend
(“ERISA" ), for which the Company or any member of its “Gotied Group” @efined as any organization which is a memberadrarolled group of corporations within the meai
of Section 414 of the Internal Revenue Code of 1@86amended (tH€ode” )) would have any liability (each,‘®lan” ), has been established and maintained in complianed
material respects with its terms and the requirémeh any applicable statutes, orders, rules agdlations, including but not limited to ERISA ankketCode; (ii) no prohibite
transaction, within the meaning of Section 406 BA®A or Section 4975 of the Code, has occurred vépect to any Plan excluding transactions effeptegsuant to a statutory
administrative exemption; (iii) for each Plan tiesubject to the funding rules of Section 412h&f €ode or Section 302 of ERISA, no Plan has fadeds reasonably expected to 1
to satisfy the minimum funding standards (withie theaning of Section 302 of ERISA or Section 41thefCode as applicable), whether or not waiveq;tfie fair market value of tl
assets of each Plan exceeds the present valukleradfits accrued under such Plan (determineddbasehose assumptions used to fund such Planjio(Vjeportable event'within
the meaning of Section 4043(c) of ERISA) has o@mior is reasonably expected to occur; and (vienainthe Company nor any member of the Controlledu has incurred, n
reasonably expects to incur, any liability undetteTiV of ERISA (other than contributions to theaRlor premiums to the Pension Benefit Guaranteepaom in the ordinary cour
and without default) in respect of a Plan (inclgdim “multiemployer plan”within the meaning of Section 4001(a)(3) of ERIS),each case except as would not cause a M:
Adverse Change.

(ii) Brokers. Except as contemplated by this Agreement andatied in each Applicable Prospectus, there isroke, finder or other party that is entitlec
receive from the Company or its Subsidiaries amkérage or finder’s fee or other fee or commissisia result of any transactions contemplated IsyAbreement.

()] No Outstanding Loans or Other Extensions of Creddince the adoption of Section 13(k) of the Exd®Act, the Company and its Subsidiaries hav
extended or maintained credit, arranged for theresion of credit, or renewed any extension of ¢redithe form of a personal loan, to or for anyedtor or executive officer (
equivalent thereof) of the Company except for sextensions of credit as are expressly permitte8dytion 13(k) of the Exchange Act.

(kKk) Compliance with Laws The Company and its Subsidiaries have not bdeised, and have no reason to believe, that theyhar conducting business

compliance with all applicable laws, rules and tegians of the jurisdictions in which they are canting business, except where failure to be soompdiance would not result ir
Material Adverse Change.
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(] Franchising. To the knowledge of the Company, except as alied in the Registration Statement, the Time oé Pabspectus and the Prospectu:
dispute exists or is imminent between (i) the Conypar a Subsidiary and one or more parties thehbe a franchise, directly or indirectly, from tBempany or a Subsidiary (each a “
Franchisee”), or (ii) one or more parties that license a frhise, directly or indirectly, to the Company oBabsidiary (each, aFranchisor ”). Each Franchisee and Franchisor is
by virtue of being a party to a franchise contnaith the Company or a Subsidiary, and assuming each contract has been duly authorized, executddielivered by the parti
thereto, each such contract constitutes a valil lend binding obligation of each party theretdfpeceable against, as applicable, each of the @agp Franchisee, a Franchisor
subsidiary of any of them in accordance with itei® except for any one or more of such franchiseracts that, if not a valid, legal and bindindigdition of each party thereto, wol
not reasonably be expected to result in a Matédilerse Change. The Company and each Subsidiaty teaany franchise contract have complied andcareently complying in a
material respects with the rules and regulationthefUnited States Federal Trade Commission anddhgarable laws, rules and regulations of eadk stastate agency applicable
the franchising business of the Company and angiSialoy.

(mm) Compliance with Liquor Laws The Company is operating in compliance with spehmits, licenses, consents, approvals, certificategistration:
franchises, clearances and other authorizatiorle¢tioely, “* Governmental Licenses'’) of any and all jurisdictions (Applicable Jurisdictions ") that require the Company to obt
such Governmental Licenses in respect of its salelstribution of alcoholic beverages in the cortdof its business as currently conducted (coNetyi, the “Liquor Permits "), anc
all such Liquor Permits are in full force and effezxcept where the failure to be in such compkaoicfor such Liquor Permits to be in full forcedagffect would not, individually or
the aggregate, reasonably be expected to resalMaterial Adverse Change. The Company has fulfiled performed all of its obligations with respicthe Liquor Permits, exce
where the failure to be in such compliance would imglividually or in the aggregate, reasonablyelspected to result in a Material Adverse ChangethBoCompanys knowledge, n
event has occurred that has allowed, allows, a@r afotice or lapse of time would allow, revocatidermination, suspension or other modification ¢o€ror results in any oth
impairment of the rights of the holder of any Ligu®ermit that would, individually or in the aggrégiareasonably be expected to result in a Matéiblerse Change. Except
disclosed in the Time of Sale Prospectus, the Campas not received notice, and has no knowledgany pending or threatened claim, suit, proceedirgring, enforcement, au
investigation, arbitration or other action from thpplicable Jurisdictions alleging that any operator activity of the Company is in violation ofyaapplicable law, rule or regulati
that would, individually or in the aggregate, razsioly be expected to result in a Material Adverkari@e.

(nn) Foreign Corrupt Practices Act Neither the Company, its Subsidiaries nor, ®@ompanys knowledge, any director, officer, agent, employdtliate ol
other person acting on behalf of the Company oBitssidiaries has taken any action for or on bedfalie Company or its Subsidiaries, directly afiiactly, that has resulted or wo
result in a violation of the Foreign Corrupt Prees Act of 1977, as amended, and the rules andatems thereunder (theFCPA "); and the Company has conducted its busine
compliance with the FCPA and has instituted andchtaai policies and procedures designed to ensarewdiich are reasonably expected to continue tarensontinued complian
therewith.

(o0) Money Laundering Laws The operations of the Company and its Subselaare, and have been conducted at all times iplamee with, all applicab
financial recordkeeping and reporting requirementduding those of the Bank Secrecy Act, as amérmeTitle 11l of the Uniting and Strengthening Anea by Providing Appropria
Tools Required to Intercept and Obstruct Terrorsch of 2001 (USA PATRIOT Act), and the applicabletiamoney laundering statutes of jurisdictions where @ompany and i
Subsidiaries conduct business, the rules and régigathereunder and any related or similar rutegulations or guidelines, issued, administereérdorced by any governmer
agency (collectively, the Anti-Money Laundering Laws "), and no action, suit or proceeding by or before emyrt or governmental agency, authority or bodyaoy arbitratc
involving the Company or any Subsidiary with reggeche Anti-Money Laundering Laws is pendingtorthe knowledge of the Company, threatened.
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(pp) Sanctions The Company does not conduct business with dvergment of, or with any person located in, anyntry in @ manner that violates in ¢
material respect any of the economic sanctionsrpmg or similar sanctions-related measures (colelgt “ Sanctions”) administered or enforced by the U.S. Departme
Treasury’s Office of Foreign Assets Control@FAC ”). The Company will not, directly or indirectly, udeetproceeds of the Offering, or lend, contributethrerwise make availat
such proceeds to any person in a manner that @othe Sanctions administered or enforced by OFAC.

Any certificate signed by any officer of the Compamnd delivered to the Representative or to couitsghe Representative in connection with the seexions contemplat
hereby shall be deemed a representation and watrsrihe Company to each of the several Underveridsrto the matters covered thereby.

The Company acknowledges that the Underwriters fmmdyurposes of the opinions to be delivered pamsuo Section 7 hereof, counsel to the Companycanasel to th
Representative, will rely upon the accuracy anthfulness of the foregoing representations andbdyecensents to such reliance.

Section 3. Purchase, Sale and Deliverfithe Offered Shares.

(@) The Firm Shares On the basis of the representations, warraatiedsagreements herein contained, and upon the trrsaibject to the conditions herein
forth, the Company agrees to sell the Firm Shardbe several Underwriters, and each Underwriteeesy severally and not jointly, to purchase thahlper of Firm Shares from t
Company set forth opposite the name of such Undeman Schedule A. The purchase price per FirrarSho be paid by the Underwriters to the Compdrall e $[ 1 pt
share.

(b) The First Closing Date Delivery of the Firm Shares to be purchasedneyUnderwriters and payment therefor shall be ne®@00 a.m. Minneapolis tirr
on the third (or if the Firm Shares are pricedc@stemplated by Rule 15cR¢) under the Exchange Act, after 4:30 p.m. Eadiere, the fourth) business day following the daft¢his
Agreement, at the offices of the Dougherty & ComphhC, 90 South Seventh Street, Suite 4300, MinoéapMinnesota or such other time, date and p&scemay be agreed to by
Company and the Underwriter (the time and datuoh closing are called the-rst Closing Date”).

(c) The Optional Shares; Option Closing Datén addition, on the basis of the representafiar@sranties and agreements herein contained, powl tine term
but subject to the conditions herein set forth, @lmenpany hereby grants an option to the Undervritempurchase up to an aggregate of [ tjo@al Shares from the Compan)
the purchase price per share to be paid by the dmiders for the Firm Shares. The option grantedehinder may be exercised at any time and from tintene in whole or in pa
upon notice by the Representative to the Compahjchanotice may be given at any time within 45 dfgsn the date of this Agreement. Such noticelsetlforth (i) the aggrege
number of Optional Shares as to which the Undeevgiaire exercising the option, (ii) the names ambdhinations in which the certificates for the ©Opél Shares are to be registe
and (iii) the time, date and place at which sudttiftceates will be delivered (which time and datayrbe simultaneous with, but not earlier than,Rhst Closing Date; and in the ev
that such time and date are simultaneous with g €losing Date, the termFirst Closing Date” shall refer to the time and date of delivery oftifieates for the Firm Shares &
such Optional Shares). Any such time and datestifety, if subsequent to the First Closing Dasecélled an ‘Option Closing Date” and shall be determined by the Represent
and shall not be earlier than three or later than flll business days after delivery of such netid exercise. The number of Optional Shares tpuvehased by each Underwriter s
be the same percentage of the total number of @gitihares to be purchased by the several Undersvias the number of Firm Shares to be purchassddyy Underwriter is of ti
total number of Firm Shares to be purchased byséveral Underwriters, as adjusted by the Reprehemta such manner as the Representative deenisadlly to avoid fraction
shares. The Representative may cancel the optitmthe unexercised portion thereof at any timerpo its expiration by giving written notice of@ucancellation to the Company.
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(d) Public Offering of the Offered SharesThe Underwriters hereby advise the CompanyttieatUnderwriters intend to offer for sale to thélpey initially on
the terms set forth in the Time of Sale Prospeandthe Prospectus, the Offered Shares as soorthafidgreement has been executed as the Repa¢isenin its sole judgment,
determined is advisable and practicable.

(e) Payment for the Offered Share®ayment for the Offered Shares shall be madieedirst Closing Date (and, if applicable, at e@gition Closing Date) t
wire transfer of immediately available funds to trder of the Company.

(0) Delivery of the Offered SharesThe Company shall deliver, or cause to be dediveto the Underwriters certificates for the Fiimares at the First Closi
Date, against the irrevocable release of a winesfea of immediately available funds for the amoahthe purchase price therefor. The Company stiath deliver, or cause to
delivered, to the Underwriters certificates for tptional Shares the Underwriters have agreed tohpse at the First Closing Date or the applic&péon Closing Date, as the c
may be, against the irrevocable release of a wanester of immediately available funds for the amtoof the purchase price therefor. If an Undemvrito elects, delivery of the Fi
Shares and, if applicable, the Optional Shares, logagnade by credit to the accounts designated dy Bmderwriter though The Depository Trust ComparWAC program. If a
Underwriter elects delivery in the form of certdies, the certificates for the Offered Shares dtalin definitive form and registered in such naragd denominations as si
Underwriter shall have requested at least twolfufliness days prior to the First Closing Date lferapplicable Option Closing Date, as the caselmjyand shall be made available
inspection on the business day preceding the €igting Date (or the applicable Option Closing Dat®the case may be) at a location in Minneapblisnesota as the Underwri
may designate. Time shall be of the essence, elivedy at the time and place specified in this @égment is a further condition to the obligationshef Underwriter.

Section 4. Additional Covenants of éhCompany. The Company further covenants and agrees wétlsélveral Underwriters as follows:

(a) Delivery of Registration Statement, Time of Salespectus and ProspectusThe Company shall furnish to the Representatiitout charge and upor
Representative’ request, two signed copies of the RegistratiateStent, any amendments thereto and any Rule 48&@istration Statement (including exhibits theyetod sha
furnish to the Representative, in Minneapolis, Misota, without charge, prior to 9:00 a.m. Minneipiiine on the business day next succeeding treafahis Agreement and duri
the period mentioned in Section 4(e) or 4(f) belag,many copies of the Time of Sale ProspectusPthspectus and any supplements and amendmentsotioerto the Registrati
Statement as the Underwriters may reasonably reques

(b) Review of Proposed Amendments and Supplemédising the Prospectus Delivery Period, prioatoending or supplementing the Registration Staté
any preliminary prospectus, the Time of Sale Proggeor the Prospectus (including any amendmestpplement through incorporation of any reportdfilender the Exchange Ac
the Company: (i) shall furnish to the Represewmator review, a reasonable amount of time pricthe proposed time of filing or use thereof, a copgach such proposed amendr
or supplement, (ii) shall not file or use any sycbposed amendment or supplement to which a Regegse reasonably objects, and (iii) shall filettwthe Commission within ti
applicable period specified in Rule 424(b) under $tecurities Act any prospectus required to bd fikersuant to such Rule.
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(c) Free Writing Prospectuses The Company shall furnish to the Representdiivereview, a reasonable amount of time prior to ¢ontemporaneous
therewith as it relates to any taped electronicisbaw) the proposed time of filing or use thereotopy of each proposed free writing prospectuangramendment or supplem
thereto to be prepared by or on behalf of, usedbyeferred to by the Company and the Company sbafile, use or refer to any proposed free wgtprospectus or any amendn
or supplement thereto to which the Underwriter oeably objects. The Company shall furnish to thed&ftwriters, without charge, as many copies of fieg writing prospectt
prepared by or on behalf of, or used by the Compasythe Underwriters may reasonably requestduffing the Prospectus Delivery Period, there oeclior occurs an event
development as a result of which any free writimgspectus prepared by or on behalf of, used byeferred to by the Company conflicted or would d¢iehfwith the informatiol
contained in the Registration Statement or incluoledould include an untrue statement of a matéaiat or omitted or would omit to state a mateféat necessary in order to make
statements therein, in the light of the circumsésnat such time, not misleading, the Company ghathptly amend or supplement such free writing peasus to eliminate or corr¢
such conflict or so that the statements in sudh feting prospectus as so amended or supplemeriliebt include an untrue statement of a matefidat or omit to state a material f
necessary in order to make the statements thémeiime light of the circumstances prevailing atrssabsequent time, not misleading, as the casebeigyrovided, however, that prior
amending or supplementing any such free writingpeatus, the Company shall furnish to the Repraseatfor review, a reasonable amount of time ptaothe proposed time of filir
or use thereof, a copy of such proposed amendsdppiemented free writing prospectus and the Cosnphall not file, use or refer to any such amenalesupplemented free writi
prospectus to which a Representative reasonabgctshj

(d) Filing of Underwriter Free Writing ProspectusesThe Company shall not take any action that woesdilt in an Underwriter or the Company being ey
to file with the Commission pursuant to Rule 433{dyler the Securities Act a free writing prospegiepared by or on behalf of the Underwriters thatUnderwriters otherwise wot
not have been required to file thereunder.

(e) Amendments and Supplements to Time of Sale Praspelétthe Time of Sale Prospectus is being usesbtiit offers to buy the Shares at a time whet
Prospectus is not yet available to prospective lasers and any event shall occur or condition ex§sh result of which it is necessary to amendupplement the Time of St
Prospectus so that the Time of Sale Prospectusrditésclude an untrue statement of a material dactmit to state a material fact necessary in oralenake the statements thereir
the light of the circumstances when delivered mr@spective purchaser, not misleading, or if angnéshall occur or condition exist as a result bfol the Time of Sale Prospec
conflicts with the information contained in the R&ttation Statement, or if, in the opinion of therfipany, counsel for the Company, the Underwritersoonsel for the Representat
it is necessary to amend or supplement the Tinfeaté Prospectus to comply with applicable law,udilg the Securities Act, the Company shall (subjecSections 4(b) and 4(
forthwith prepare, file with the Commission andrfish, at its own expense, to the Underwriters andrty dealer upon request, amendments or supplen@rhe Time of Sa
Prospectus so that the statements in the Time lefBaspectus as so amended or supplemented wilhclade an untrue statement of a material facbroit to state a material fe
necessary in order to make the statements theénethe light of the circumstances when delivered orospective purchaser, not misleading or sotligafime of Sale Prospectus
amended or supplemented, will no longer conflidghwihe Registration Statement, or so that the Tofm®ale Prospectus, as amended or supplementéaomiply with applicable la
including the Securities Act.
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) Securities Act Compliance After the date of this Agreement, the Companglishromptly advise the Representative in writimgof the receipt of ar
comments of, or requests for additional or supplgal@nformation from, the Commission, (ii) of thiene and date of any filing of any postfective amendment to the Registra
Statement, any Rule 462(b) Registration Statemeing amendment or supplement to any preliminapspectus, the Time of Sale Prospectus, any fregng/mprospectus or tl
Prospectus, (iii) of the time and date that anytdffective amendment to the Registration Statemerdny Rule 462(b) Registration Statement becomiestafe and (iv) of th
issuance by the Commission of any stop order sulipgrthe effectiveness of the Registration Stateénoenany poseffective amendment thereto, any Rule 462(b) Rediet
Statement or any amendment or supplement to arlymirary Prospectus, the Time of Sale ProspectutherProspectus or of any order preventing or sudipg the use of ai
preliminary prospectus, the Time of Sale Prospectoyg free writing prospectus or the Prospectusif @any proceedings to remove, suspend or termiinate listing or quotation tf
Shares from any securities exchange upon whichaheyisted for trading or included or designatedduotation, or of the known threatening or irtiba of any proceedings for any
such purposes. If the Commission shall enter amh stop order at any time, the Company will usebiést efforts to obtain the lifting of such orderthe earliest possit
moment. Additionally, the Company agrees thahiliscomply with the provisions of Rule 424(b) ounlR 433, as applicable, under the Securities Adtwifl use its reasonable effo
to confirm that any filings made by the Company emslich Rule 424(b) or Rule 433 were receivedtimaly manner by the Commission.

(9) Amendments and Supplements to the Prospectus dredt Securities Act Matters If any event shall occur or condition exist aseault of which it i
necessary to amend or supplement the Prospecthatsiie Prospectus does not include an untruenséait of a material fact or omit to state a maltésiet necessary in order to m
the statements therein, in the light of the circtamses when the Prospectus is delivered to a psechaot misleading, or if in the opinion of then@many, counsel for the Company,
Underwriters or counsel for the Representativis, dtherwise necessary to amend or supplementrtspéctus to comply with applicable law, includthg Securities Act, the Compe
agrees (subject to Section 4(b) and 4(c)) to prompepare, file with the Commission and furnishita own expense, to the Underwriters and to aslet upon request, amendm:
or supplements to the Prospectus so that the statsrin the Prospectus as so amended or supplaimeititaot include an untrue statement of a matdeet or omit to state a mater
fact necessary in order to make the statementeithen the light of the circumstances when thespeatus is delivered to a purchaser, not misleadingp that the Prospectus
amended or supplemented, will comply with appliedBl including the Securities Act. Neither thedérwriter's consent to, nor delivery of, any such amendmestipplement shz
constitute a waiver of any of the Company’s obligas under Sections 4(b) or (c).

(h) Blue Sky Compliance The Company shall cooperate with the Undervwgiterd counsel for the Representative to qualifsegister the Offered Shares
sale under (or obtain exemptions from the appbcatf) the state securities or blue sky laws obéhjurisdictions designated by the Representasivall comply with such laws a
shall continue such qualifications, registrationd axemptions in effect so long as required fordiséribution of the Offered Shares; provided tiet Company shall not be requirer
qualify as a foreign corporation or to take anyicacthat would subject it to general service ofqass in any such jurisdiction where it is not pnélgequalified or where it would t
subject to taxation as a foreign corporation. Phgdies acknowledge that, subject to satisfactiothe® condition in Section 7(j) of this Agreemetiite Company intends to rely on
preemption from state registration and review démfigs of “covered securitiesa that term is defined in the National Securilitgkets Improvement Act of 1996). The Comp
will advise the Representative promptly of the sungion of the qualification or registration of @y such exemption relating to) the Offered Shésesffering, sale or trading in a
jurisdiction or any initiation or threat of any eeding for any such purpose, and in the evertieofssuance of any order suspending such qualificategistration or exemption, 1
Company shall use its best efforts to obtain thtadvawal thereof at the earliest possible moment.
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@) Use of Proceeds The Company shall apply the net proceeds frarstte of the Offered Shares sold by it in the readescribed under the captiddse o
Proceeds” in each Applicable Prospectus.

0) Transfer Agent The Company shall engage and maintain, at fierese, a registrar and transfer agent for the Share

(k) Earnings Statement As soon as practicable, but in any event net ldtan 16 months after the date of this AgreenmtastCompany shall make gener
available to its security holders and to the Undiens an earnings statement of the Company coyexiperiod of at least twelve months beginning wlith first fiscal quarter of tl
Company occurring after the date of this Agreemwdith shall satisfy the provisions of Section 11¢h)he Securities Act and Rule 158 of the Seasifct.

o Exchange Act ComplianceFor a period of one year from the date herdwf,Gompany shall file all documents required tdileel with the Commissic
pursuant to Section 13, 14 or 15 of the ExchangdrAthe manner and within the time periods reqlivg the Exchange Act.

(m) Internal Controls. For a period of one year from the date herdod, Company and its subsidiaries will maintain saohtrols and other procedur
including without limitation those required by Seas 302 and 906 of the Sarbar@sley Act and the applicable regulations thereuntteat are designed to ensure that inform:
required to be disclosed by the Company in thentspbat it files or submits under the Exchange i8aecorded, processed, summarized and reporthéhwine time periods specifi
in the Commissiors rules and forms, including without limitation,ntmls and procedures designed to ensure thatmiaion required to be disclosed by the Companyhénreport
that it files or submits under the Exchange Acaésumulated and communicated to the Companyanagement, including its principal executivaceff and its principal financi
officer, or persons performing similar functions,appropriate to allow timely decisions regardieguired disclosure, to ensure that material infeionarelating to Company, includi
its subsidiaries, is made known to them by othétisimthose entities.

(n) Sarbanes-Oxley Act For a period of one year from the date herdaf,Gompany and its subsidiaries will comply withedfective applicable provisions
the Sarbanes-Oxley Act.

(0) Listing. The Company will use its best efforts to list@ommon Stock (including the Offered Shares) @NASDAQ Capital Market as of or prior to
effective date of the Registration Statement, anghaintain the listing of its Common Stock on th&S\YDAQ Capital Market for a period of at least oraythereafter.
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) Company to Provide Copy of the Prospectus in Fonet May be Downloaded from the InterneThe Company shall cause to be prepared andedetly ¢
its expense, within one business day followingeffective date of this Agreement, to the Represimetan “electronic Prospectusd be used by the Underwriters in connection wig
Offering and sale of the Offered Shares. As usméih, the term ®lectronic Prospectus’ means a form of Time of Sale Prospectus, and argnement or supplement thereto,
meets each of the following conditions: (i) it BH@e encoded in an electronic format, reasonablysfactory to the Representative, that may bestratted electronically by ti
Underwriters to offerees and purchasers of thereff&hares; (ii) it shall disclose the same infdromaas the paper Time of Sale Prospectus, exogpetextent that graphic and im
material cannot be disseminated electronicallyylinch case such graphic and image material shaiépkaced in the electronic Prospectus with adad accurate narrative descrip
or tabular representation of such material, as@pjate; and (iii) it shall be in or convertibletana paper format or an electronic format, reastynsdtisfactory to the Representat
that will allow investors to store and have continsly ready access to the Time of Sale Prospettasyafuture time, without charge to investors éotthan any fee charged
subscription to the Internet as a whole and fotimatime). The Company hereby confirms that & irecluded or will include in the Prospectus filearsuant to EDGAR or otherwi
with the Commission and in the Registration Statenaé the time it was declared effective an und@ntathat, upon receipt of a request by an investdris or her representative,
Company shall transmit or cause to be transmittechptly, without charge, a paper copy of the Tifi&ale Prospectus.

(a) Agreement Not to Offer or Sell Additional ShareBuring the period commencing on and including diate hereof and ending on and including the :
day following the date of the Prospectus (as teesmay be extended as described below, theck-up Period "), the Company will not, without the prior written @nt of th
Representative (which consent may be withheld extstile discretion of the Representative), direstlyndirectly, sell (including, without limitatioreny short sale), offer, contract
grant any option to sell, pledge, transfer or dihlan open “put equivalent position” within theeaming of Rule 164{h) under the Exchange Act, or otherwise dispdse transfer, ¢
announce the offering of, or file any registratgiatement under the Securities Act in respectrof,Zhares, options, rights or warrants to acquirar& or securities exchangeabl
exercisable for or convertible into Shares (othantas contemplated by this Agreement with redpettte Offered Shares) or publicly announce therition to do any of the foregoir
provided, however, that the Company may issue Sh@rpursuant to any director or employee stodkoopplan, stock ownership plan or dividend reirtwent plan of the Company
effect at the date of the Prospectus (includingiskaance of securities thereunder and the issusinSbares upon the exercise of options issuedupatgo such a plan) as such |
may be amended or amended and restated by the @gn{papursuant to the conversion of securitieshe exercise of warrants outstanding at the ditee Prospectus and descri
in the Prospectus, (iii) pursuant to a registrastetement on Form 8-and (iv) to one or more counterparties in cotinecwith the consummation of a strategic partnigrsjoint
venture, collaboration, merger or the acquisitiofiaense of any business products or technologyiged that, with respect to this subsection ({%),the sum of the aggregate nun
of Shares so issued shall not exceed 5% of thedotstanding Shares immediately following the ctetipn of this Offering of Shares and (2) priorthe issuance of such Shares ¢
recipient of such Shares agrees in writing notetlh, ffer, dispose of or otherwise transfer anghsihares during such Locip Period without the prior written consent of
Representative (which consent may be withheld autstile discretion of the Representative). Notwathding the foregoing, if (i) during the last 17ydaof the Lockup Period, th
Company issues an earnings release or material oesvsaterial event relating to the Company ocour@) prior to the expiration of the Loakp Period, the Company announces
it will release earnings results during the 16-gayiod beginning on the last day of the Lock-upidterthen in each case the LogR-Period will be extended until the expirationttod
18-day period beginning on the date of the issuandd®®arnings release or the occurrence of therialtews or material event, as applicable, untessRepresentative waives
writing, such extension (which waiver may be witlthat the sole discretion of the Representativegept that such extension will not apply if (i) tB&ares aredctively trade
securities” &s defined in Regulation M), (ii) the Company medts applicable requirements of paragraph (a)(1Rak 139 under the Securities Act in the mannateroplated b
NASD Conduct Rule 2711(f)(4), and (iii) the progiss of NASD Conduct Rule 2711(f)(4) do not resttiwd publishing or distribution of any researchamp relating to the Compa
published or distributed by the Underwriters durihg 15 days before or after the last day of thekkup Period (before giving effect to such extensiohfle Company will provide tl
Representative with prior notice of any such anweument that gives rise to an extension of the LgeiReriod.
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) No Stabilization or Manipulation; Compliance witlegulation M. The Company will not take, directly or indirggthny action designed to or that migh
reasonably expected to cause or result in stabdizaor manipulation of the price of the Sharesany other reference security, whether to facilithie sale or resale of the Offe
Shares or otherwise, and the Company will, and shake each of its affiliates to, comply withatiplicable provisions of Regulation M.

(s) Existing Lock-Up AgreementsThe Company will direct the transfer agent tacpl stop transfer restrictions upon any securitfethe Company that ¢
bound by existing “lock-up’agreements between the Company and any of itsisetwiders for the duration of the periods contéated in such agreements, including, witt
limitation, “lock-up” agreements entered into byteé of the Company’s officers and directors parsito Section 7(h).

Section 5. Payment of ExpensesThe Company agrees, whether or not the tramsecttontemplated by this Agreement are consumnuatetis Agreement
terminated, to pay all costs, fees, expenses ams facident to and in connection with the perfangeof its obligations hereunder and in connectith the Offering of the Offere
Shares hereunder, including without limitationdil) expenses incident to the issuance and deligéthe Offered Shares (including all printing anyeaving costs), (ii) all fees a
expenses of the registrar and transfer agent oSttaes, (i) all necessary issue, transfer ahérostamp taxes in connection with the issuancesafel of the Offered Shares to
Underwriters, (iv) all fees and expenses of the gamy’s counsel, independent public or certified publicauntants and other advisors, (v) all costs apeeses incurred in connect
with the preparation, printing, filing, shippingddistribution of the Registration Statement (inlthg financial statements, exhibits, schedulessents and certificates of experts),
Time of Sale Prospectus, the Prospectus, any fréagvprospectus prepared by or on behalf of, usgdor referred to by the Company, and each pieény prospectus, and
amendments and supplements thereto, and this Agraeifvi) all filing fees, attorneysees and expenses incurred by the Company in ctionewith qualifying or registering (
obtaining exemptions from the qualification or s#gation of) all or any part of the Offered Shai@soffer and sale under the state securities oe Bky laws, and, if requested by
Representative, preparing and printing 8lue Sky Survey” or memorandum, and any supplements thereto, advisie Representative of such qualifications, regfisins
determinations and exemptions; (vii) the filing $eacident to FINRA's review, if any, and approwdithe Underwriters participation in the Offering and distribution the Offere
Shares; (viii) the costs and expenses of the Coynpealating to investor presentations on any “roadve’ undertaken in connection with the marketing of @féering of the Share
including, without limitation, expenses associatgth the preparation or dissemination of any ekttt road show, expenses associated with the ptioduof road show slides a
graphics, fees and expenses of any consultantgedga connection with the road show presentatisitis the prior approval of the Company, travel dadging expenses of t
representatives, employees and officers of the @oyand any such consultants, (ix) the fees andresgs associated with listing the Offered Shareb®@NASDAQ Capital Marke
(x) and all other fees, costs and expenses of dhere referred to in Item 13 of Part Il of the Retgition Statement. In addition, whether or net itansactions contemplated by
Agreement are consummated or this Agreement isineted, the Company shall reimburse the Represeatat all costs, fees and expenses incurred byRibpresentative incident
and in connection with the performance of theiiigdtions hereunder and in connection with the @ftgof the Offered Shares hereunder (tHeeimbursable Expenses), includinc
without limitation fees and expenses of counseéh®oRepresentative (including those incurred intide and in connection with the Offering of thef@éd Shares and with FINR#&’
review and approval of the Underwriter's participatin such Offering), “road showttavel and lodging expenses of the representatereployees and officers of the Represente
and other fees costs and expenses incurred byapeefentative in connection with the performancthefRepresentativebligations hereunder and in connection with taegaction
contemplated by this Agreement. Notwithstanding fitregoing, the Company shall not be requiredatyp qr reimburse Dougherty for Reimbursable Expenseker this Section 5
the extent they exceed $125,000 in the aggredaoeigherty has previously received a $50,000 defasii the Company, which shall be credited towahgsCompanys obligation t
pay the Reimbursable Expenses under this SectidixBept as provided in this Section 5, and Sest®band 9 hereof, Dougherty shall pay its own ¢dets and expenses (incluc
the fees and disbursements of its counsel) in ex0€$125,000. Upon the termination of this Agreaemin the event Dougherty'aggregate expenses do not equal or exce:
$50,000 deposit already received by Dougherty Uihderwriter shall, as soon as reasonably pracecabimburse the Company the amount by which $80gd@eeds the aggreg
amount of all expenses incurred.
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Section 6. Covenant of the Underwrite. The Underwriters covenant with the Company ndiat@ any action that would result in the Compaeing required t
file with the Commission pursuant to Rule 433(dilenthe Securities Act a free writing prospectieppred by or on behalf of the Underwriters thaentlise would not be required
be filed by the Company thereunder but for theoactif the Underwriters.

Section 7. Conditions to the Underwtgrs’ Obligations. The obligations of the several Underwriters tochase and pay for the Offered Shares as providesir
on the First Closing Date and, with respect to@ional Shares, each Option Closing Date, shaBuigect to the accuracy of the representationswaardanties on the part of 1
Company set forth in Section 2 hereof as of the tiateof and as of the First Closing Date as tholigh made and, with respect to the Optional Shaseef each Option Closing D
as though then made, to the timely performancédbeyompany of its covenants and other obligati@meumder, and to each of the following additiormadditions:

(a) Accountants’ Comfort Letters

@) At the time of execution of this Agmaent, the Representative shall have received &ach of BDO USA, LLP, independent public or cesti
public accountants for the Company, and Silberdtiigar, PLLC, former independent public or certifigublic accountants for the Company, a lettefoim and substance satisfact
to the Representative, addressed to the Underwtied dated the date hereof (A) confirming thay e (or, in the case of Silberstein Ungar, werellatimes during its audit ai
professional engagement period (as defined in Rt0& of Regulation %) with the Company) independent public accountavitiin the meaning of the Securities Act and an
compliance with the applicable requirements retatmthe qualification of accountants under Rul@l2ef Regulation S¢ of the Commission, and (B) stating, as of theedareof (o
as it pertains to BDO USA, LLP, with respect to teet involving changes or developments since thpeetive dates as of which specified financial imfation is given in the mc
recent preliminary prospectus, as of a date noertiwan three days prior to the date hereof), timelosions and findings of such firm with respecthte financial information and ott
matters ordinarily covered by accountants’ “comfetters” to underwriters in connection with regigtd public offerings.
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(i) With respect to the letters of BDO A S.LP and Silberstein Ungar, PLLC referred tole tpreceding paragraph and delivered to the Repedae
concurrently with the execution of this Agreemetiite(“ BDO initial letter " or the “ Silberstein initial letter ”, as the case may be), the Company shall have faghish the
Representative a letter (the8DO bring-down letter ” or the “ Silberstein bring-down letter ", as the case may be) of such accountants, addrestesl Underwriters and dated a:
the First Closing Date or, with respect to the @il Shares, each Option Closing Date, as themagebe (A) confirming that they are (or, in theea$ Silberstein Ungar, were at
times during the audit and professional engagemperiod (as defined in Rule 2-01 of RegulatioiX)Swith the Company) independent public accountavitiin the meaning of tt
Securities Act and are (or, in the case of Silleinstngar, were at all times during the audit anofgssional engagement period with the Companydé&ised in Rule D1 of
Regulation S-X)) in compliance with the applicat#euirements relating to the qualification of aauaunts under Rule 2-01 of RegulatiorK®f the Commission, (B) stating, as of
date of the BDO bring-down letter and Silberstaimdp-down letter (or, as it pertains to the BDOnlgrdown letter, with respect to matters involving oges or developments since
respective dates as of which specified financiérimation is given in the Prospectus, as of a detemore than three days prior to the date of tB&Boring-down letter), th
conclusions and findings of such firm with respiecthe financial information and other matters gedeby the BDO initial letter or the Silbersteiritial letter, as the case may be,
(iii) confirming in all material respects the consions and findings set forth in the BDO initiatkée or the Silberstein initial letter, as the casay be.

(b) Compliance with Registration Requirements; No Soger; No Objection from FINRA For the period from and after effectivenesshi$ Agreement ar
prior to the First Closing Date and, with respecthe Optional Shares, each Option Closing Date:

@) the Company shall have filed the Pexgus with the Commission (including the informatipreviously omitted from the Registration Statat
pursuant to Rule 430A under the Securities Act)him manner and within the time period required yeRi24(b) under the Securities Act; or the Compsimgil have filed a post-
effective amendment to the Registration Statementaining the information previously omitted purmstito such Rule 430A, and such peffective amendment shall have bec
effective; and any request of the Commission folusion of additional information in the RegistmatiStatement or the Prospectus or otherwise saed heen complied with.

(ii) no stop order suspending the effemiess of the Registration Statement, or any @fifsttive amendment to the Registration Statemer
preventing the use of the Prospectus or the Tin®até Prospectus, shall be in effect and no praegsdor such purpose shall have been institutetthreatened by the Commissi
and

(i) FINRA shall have raised no objectido the fairness and reasonableness of the uniiegvterms and arrangements contemplated by
Agreement.

(c) No Material Adverse ChangeSubsequent to the execution and delivery of Agieeement and prior to the Closing Date and eactio®Closing Date,
any, there shall not have occurred any materiahgbaor any material development involving a protpe change, in the assets, business, conditioan(€ial or otherwise
management, operations, earnings or prospecte@dmpany and its subsidiaries, taken as a whaole, that set forth in the Time of Sale Prospedtas makes it, in the Underwriter’
judgment, impracticable or inadvisable to offesell the Offered Shares on the terms and in theneracontemplated in the Time of Sale Prospes

(d) Contents of Registration Statement, Time of Sabsfrctus and ProspectusThe Underwriters shall not have discovered asdlased to the Company
or prior to the First Closing Date or, with respexthe Optional Shares, the applicable Option iBp®ate, that (i) the Registration Statement gr amendment or supplement ther
contains an untrue statement of a fact which, énréasonable opinion of the Underwriters or Fresdnik& Byron, P.A., counsel for Dougherty, is magkdr omits to state a fact whi
in the opinion of the Underwriters or such counieinaterial and is required to be stated thereis necessary to make the statements thereiighhdf the circumstances under wr
they were made, not misleading, and (ii) the Timh&ale Prospectus or the Prospectus, or any amemndmeupplement thereto, contains an untrue setéewf a fact which, in tt
reasonable opinion of the Underwriters or Frednk&Byron, P.A., counsel for Dougherty, is matealomits to state a fact which, in the opiniortteé Underwriters or such coun:
is material and is required to be stated thereis necessary to make the statements thereirghindif the circumstances under which they were maoemisleading.
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(e) Opinion and Negative Assurance Letter of Coungetfe Company The Underwriters shall have received on the i@tp®ate and each Option Clos
Date, if any, the opinion and negative assurarterlef Dickinson Wright LLP, counsel for the Conmyain a form reasonably acceptable to the Undéewri

) Opinion of Counsel for the UnderwriterThe Underwriters shall have received on the iBtp®ate and each Option Closing Date, if any, pimion of
Fredrikson & Byron, P.A., counsel for Dougherty &@pany LLC, dated the Closing Date or such Optitwsi@ig Date, as the case may be, in form and sobstsatisfactory to tl
Underwriter.

(9) Officer’s Certificate. On each of the First Closing Date and each @piitosing Date, the Representative shall have vedea written certificate execu
by the Chief Executive Officer or President of @empany and the Chief Financial Officer of the Camy dated as of such Closing Date, to the effetctosth in subsection (b)(ii)
this Section 7 and further to the effect that:

@) The representations, warranties emenants of the Company set forth in Section thisf Agreement are true and correct with the saoneefan:
effect as though expressly made on and as of slaging Date; and

(i) The Company has complied with ak thgreements hereunder and satisfied all the d¢onslion its part to be performed or satisfied hedeu at ¢
prior to such Closing Date; and

(i) For the period from and includingetidate of this Agreement through and including 0kising Date, there has not occurred any Matéviilerse
Change.

(h) Lock-Up Agreements On or prior to the date hereof, the Companyldiale furnished to the Representative agreemarttsei forms of Exhibit Bheretc
from the persons listed gn Exhibit ereto, as applicable, and each such agreememhtghial full force and effect on the First ClosiBaite and, with respect to the Optional Shi
each Option Closing Date.

@) Additional Documents On or before each of the First Closing Date each Option Closing Date, the Representative andoiinsel shall have recei
such information, documents and opinions as they measonably request for tipeirposes of enabling them to pass upon the issuamd sale of the Offered Shares as contem
herein, or in order to evidence the accuracy of@mye representations and warranties, or thefaation of any of the conditions or agreementseginecontained; and all proceedil
taken by the Company in connection with the issaamed sale of the Offered Shares as contemplatesinhand in connection with the other transactionstemplated by th
Agreement shall be reasonably satisfactory in fanu substance to the Representative and coundéefétepresentative.

() Approval of Listing The Shares shall have been approved for lisimthe NASDAQ Capital Market.
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If any condition specified in this Section 7 is reatisfied when and as required to be satisfied, Algreement may be terminated by the Represestdtyvnotice to tk
Company at any time on or prior to the First Clgsiate and, with respect to the Optional Shareanwttime on or prior to the applicable Option @igsDate, which termination sh
be without liability on the part of any party toyaother party, except that Sections 5, 8, 9, 1315416, 17 and 18 shall at all times be effecéind shall survive such termination.

Section 8. Indemnification.

(a) Indemnification of the Underwriters The Company agrees to indemnify and hold hasries Underwriters, their members, affiliates, ctioes, officers an
employees, and each person, if any, who contrgidJarderwriter within the meaning of the Securithest or the Exchange Act, and each affiliate of &mderwriter within the meanit
of Rule 405 under the Securities Act from and asfaémy loss, claim, damage or liability to whictydsnderwriter or such member, affiliate, directofficer, employee or controllir
person may become subject under the Securitiest®et=xchange Act, other federal or state statuemyor regulation, or at common law or otherwigel(ding in settlement of a
litigation, if such settlement is effected in aatamce with Section 8(d) below), insofar as such,lo&im, damage or liability (or actions in redpbereof as contemplated below) ar
out of or is based upon (i) any untrue statemendlieged untrue statement of a material fact costhiin the Registration Statement, or any amendneneto, including ar
information deemed to be a part thereof pursuaRuie 430A under the Securities Act, or the omissio alleged omission therefrom of a material facuired to be stated thereir
necessary to make the statements therein, indigtite circumstances under which they were mademigleading; or (i) any untrue statement or adlégintrue statement of a mate
fact contained in any preliminary prospectus, tiraelof Sale Prospectus, any free writing prospetitasthe Company has used, referred to or fileds oequired to file, pursuant
Rule 433(d) of the Securities Act, or the Prospe¢tr any amendment or supplement thereto), opothission or alleged omission therefrom of a makdaet necessary in order
make the statements therein, in the light of theuohstances under which they were made, not misigadnd to reimburse the Underwriters and each soember, affiliate, directc
officer, employee or controlling person for any aildexpenses (including the reasonable fees astiuidiements of counsel chosen by each of the Unitlnsy as such expenses
reasonably incurred by the Underwriters or such benreffiliate, director, officer, employee or cailing person in connection with investigating fefeding, settling, compromising
paying any such loss, claim, damage, liability, enge or action; provided, however, that the foreggandemnity agreement shall not apply to any latsm, damage, liability «
expense to the extent, but only to the extentirayisut of or based upon any untrue statementleged untrue statement or omission or alleged oamgsade in reliance upon anc
conformity with written information furnished to@hCompany by the Underwriters expressly for us¢han Registration Statement, any preliminary prosgecthe Time of Sa
Prospectus, any such free writing prospectus oPtlspectus (or any amendment or supplement theiebeing understood and agreed that the onlj saformation furnished by tl
Underwriters to the Company consists of the infaramadescribed in Section 2(a) of this AgreemeFhe indemnity agreement set forth in this Secti@) 8hall be in addition to a
liabilities that the Company may otherwise have.
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(b) Indemnification of the Company, its Directors anéfie@rs . Each Underwriter agrees, severally and not liirto indemnify and hold harmless

Company, each of its directors and officers andgmrson, if any, who controls the Company wittiia tneaning of the Securities Act or the Exchange &gainst any loss, clai
damage, liability or expense to which the Compamyny such director, officer or controlling persoay become subject, under the Securities ActE#tulhange Act, or other federal
state statutory law or regulation, or at common tawtherwise (including in settlement of any litgn, if such settlement is effected in accordamite Section 8(d) below), insofar
such loss, claim, damage, liability or expenseadions in respect thereof as contemplated beloisg¢sout of or is based upon any untrue statemealleged untrue statement ¢
material fact contained in the Registration Statetneny preliminary prospectus the Time of SalesPeatus, any free writing prospectus that the Coyppas used, referred to or fil
or is required to file, pursuant to Rule 433(d}lué Securities Act or the Prospectus (or such amentior supplement thereto), or arises out of dased upon the omission or alle
omission to state therein a material fact requiede stated therein or necessary to make themstats therein, in light of the circumstances undbich they were made, r
misleading, in each case to the extent, but onlthéoextent, that such untrue statement or allegedie statement or omission or alleged omissioa made in the Registrati
Statement, such preliminary prospectus, the TimBaté Prospectus, such free writing prospectustiiea€ompany has used, referred to or filed, oeduired to file, pursuant to Ri
433(d) of the Securities Act, or the Prospectuss(mh amendment or supplement thereto), in reliapo@ and in conformity with written informationrfushed to the Company by -
Underwriters expressly for use therein; and to bkeiree the Company, or any such director, officezantrolling person for any legal and other expeaseuch expenses are reasor
incurred by the Company, or any such director ceffior controlling person in connection with invgating, defending, settling, compromising or payany such loss, claim, dame
liability, expense or action. The Company herebknawledges that the only information that the Umdiers have furnished to the Company expresstyuie in the Registratir
Statement, any preliminary prospectus, the Timgadé Prospectus, any free writing prospectus tleaCompany has filed, or is required to file, pargito Rule 433(d) of the Securil
Act or the Prospectus (or any amendment or supplethereto) are the statements described in Se2{@nof this Agreement. The indemnity agreementfarth in this Section 8(
shall be in addition to any liabilities that eachdérwriter may otherwise have.

(c) Notifications and Other Indemnification ProcedureBPromptly after receipt by an indemnified partydar this Section 8 of notice of the commencemé
any action, suit or proceeding, such indemnifiedypwaill, if a claim in respect thereof is to be deagainst an indemnifying party under this Sec8pnotify the indemnifying party
writing of the commencement thereof, but the falto so notify the indemnifying party will not relie the indemnifying party from any liability whighmay have to any indemnifi
party for contribution or otherwise under the indety agreement contained in this Section 8 excephée extent such indemnifying party has been naditeprejudiced by suc
failure. In case any such action is brought agany indemnified party and such indemnified paggks or intends to seek indemnity from an indeymuf party, the indemnifyir
party will be entitled to participate in, and, ketextent that it shall elect, jointly with all ethindemnifying parties similarly notified, by wen notice delivered to the indemnified pi
promptly after receiving the aforesaid notice freoch indemnified party, to assume the defense dhevih counsel reasonably satisfactory to sucteindified party; provide:
however, if the defendants in any such action iskelboth the indemnified party and the indemnifyiregty and the indemnified party shall have reaslynadncluded that a conflict m
arise between the positions of the indemnifyingypand the indemnified party in conducting the dee of any such action or that there may be legtrdes available to it and
other indemnified parties which are different fromadditional to those available to the indemnifyparty, the indemnified party or parties shallé#ive right to select separate cou
to assume such legal defenses and to otherwisieipate¢ in the defense of such action on behaluwh indemnified party or parties. Upon receiphofice from the indemnifyir
party to such indemnified party of such indemnifyiparty’s election so to assume the defense of such amtidrapproval by the indemnified party of counds, indemnifying part
will not be liable to such indemnified party undeis Section 8 for any legal or other expenseseqyently incurred by such indemnified party in cection with the defense ther
unless (i) the indemnified party shall have emptbgeparate counsel in accordance with the prowisbet preceding sentence (it being understood, henvéhat the indemnifying pai
shall not be liable for the fees and expenses akrtitan one separate counsel (together with lomahgel), representing the indemnified parties wigoparties to such action), wh
counsel (together with any local counsel) for thdeimnified parties shall be selected by the Reptasee (in the case of counsel for the indemnifiedities referred to in Section €
above) or by the Company (in the case of counsehf®indemnified parties referred to in Sectioh)&bove)), (ii) the indemnifying party shall nave employed counsel reason:
satisfactory to the indemnified party to repregbstindemnified party within a reasonable timerafigtice of commencement of the action, or (iig thdemnifying party has authoriz
in writing the employment of counsel for the indefied party at the expense of the indemnifying pairt each of which cases the fees and expensesunisel shall be at the expe
of the indemnifying party and shall be paid as tasyincurred.
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(d) Settlements The indemnifying party under this Section 8 kinalt be liable for any settlement, compromise onsent to the entry of judgment in i
proceeding effected without its written consent,ibeettled, compromised or the consent to judgnieentered into with such consent or if therabimal judgment for the plaintiff, ti
indemnifying party agrees to indemnify the indenwufparty against any loss, claim, damage, ligbiit expense by reason of such settlement or judgmsotwithstanding tt
foregoing sentence, if at any time an indemnifiadyshall have requested an indemnifying partyetmburse the indemnified party for fees and expsms counsel as contemplatec
Section 8(c) hereof, the indemnifying party agriad it shall be liable for any settlement of amgqeeding effected without its written consent)ifstich settlement is entered into v
than 60 days after receipt by such indemnifyingypaf the aforesaid request; (ii) such indemnifyiparty shall not have reimbursed the indemnifiedypa accordance with su
request prior to the date of such settlement a@ndsich indemnified party shall have given theanthifying party at least 30 daystior notice of its intention to settle, compromax
consent to the entry of judgment (which notice rbaygiven prior to the expiration of the 60 day périequired under clause (i) of this subsectiof. (8)o indemnifying party sha
without the prior written consent of the indemndfigarty, effect any settlement, compromise or congethe entry of judgment in any pending or theead action, suit or proceeding
respect of which any indemnified party is or coblave been a party and indemnity was or could haen tsought hereunder by such indemnified partyessnsuch settleme
compromise or consent includes an unconditionelsd of such indemnified party from all liability olaims that are the subject matter of such acsioit or proceeding.

Section 9. Contribution. If the indemnification provided for in Sectioni8for any reason (other than by virtue of theuialof an indemnified party to notify 1
indemnifying party of its right to indemnificatigmursuant to Section 8(c) hereof and the indemrgfyiarty has been materially prejudiced by suchufe)l held to be unavailable to
otherwise insufficient to hold harmless an indemadifparty in respect of any losses, claims, damadgaslities or expenses referred to therein, tleech indemnifying party sh
contribute to the aggregate amount paid or paylaypkuch indemnified party, as incurred, as a resfudiny losses, claims, damages, liabilities oreages referred to therein (i) in s
proportion as is appropriate to reflect the rekatdenefits received by the Company, on the one,remtithe Underwriters, on the other hand, fromQfffering of the Offered Shar
pursuant to this Agreement or (ii) if the allocatiprovided by clause (i) above is not permittedapyplicable law, in such proportion as is appropriat reflect not only the relati
benefits referred to in clause (i) above but afeorelative fault of the Company, on the one hand, the Underwriters, on the other hand, in conoeatith the statements or omissi
which resulted in such losses, claims, damagds|ifies or expenses, as well as any other releegoitable considerations. The relative beneéiteived by the Company, on the
hand, and the Underwriters, on the other handpimection with the Offering of the Offered Sharesspant to this Agreement shall be deemed to Ieeirsame respective proporti
as the total net proceeds from the Offering ofGffered Shares pursuant to this Agreement (befedricking expenses) received by the Company, antbtheunderwriting discoun
and commissions received by the Underwriters, ohemase as set forth on the front cover page oPthepectus bear to the aggregate public offenitg pf the Offered Shares as
forth on such cover. The relative fault of the Qamy, on the one hand, and the Underwriters, omtier hand, shall be determined by referencenimng other things, whether ¢
such untrue or alleged untrue statement of a natadt or omission or alleged omission to stateaderial fact relates to information supplied bg Gompany, on the one hand, or
Underwriters, on the other hand, and the partigstive intent, knowledge, access to informatiod apportunity to correct or prevent such statenoemmission.
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The amount paid or payable by a party as a restiteolosses, claims, damages, liabilities and eges referred to above shall be deemed to inchudgect to the limitatior
set forth in Section 8(c), any reasonable legabtber fees or expenses reasonably incurred by pady in connection with investigating or defendiagy action or claim. Tt
provisions set forth in Section 8(c) with respecnbtice of commencement of any action shall ajifpdyclaim for contribution is to be made underst&ection 9; provided, howev
that no additional notice shall be required withprct to any action for which notice has been givester Section 8(c) for purposes of indemnification

The Company and the Underwriters agree that it dvaok be just and equitable if contribution purduarthis Section 9 were determined by pro ratacallion or by any oth
method of allocation which does not take accourthefequitable considerations referred to in tleisti®n 9.

Notwithstanding the provisions of this Section 8, @nderwriter shall not be required to contributey amount in excess of the underwriting discoumd eommissior
received by such Underwriter in connection with @féered Shares underwritten by it and distributethe public. No person guilty of fraudulent neisresentation (within the mean
of Section 11(f) of the Securities Act) shall beitted to contribution from any person who was gatlty of such fraudulent misrepresentation. Forpwses of this Section 9, ei
officer and employee of an Underwriter and eaclsqerif any, who controls an Underwriter within timeaning of the Securities Act or the Exchangeshet! have the same rights
contribution as such Underwriter, and each direatat each officer of the Company, and each peitany, who controls the Company with the meanifighe Securities Act and t
Exchange Act shall have the same rights to corttdbias the Company.

Section 10. Default of One or More ohe Several Underwriters. If, on the First Closing Date or the applicablption Closing Date, as the case may be, any ¢
more of the several Underwriters shall fail or egfuo purchase Offered Shares that it or they hgveed to purchase hereunder on such date, arabgitegate number of Offer
Shares which such defaulting Underwriter or Undéess agreed but failed or refused to purchase doegxceed 10% of the aggregate number of ther€@ff8hares to be purcha
on such date, the Representative may make arramgemeasonably satisfactory to the Company forpghechase of such Offered Shares by other persookyding any of th
Underwriters, but if no such arrangements are nigdguch Closing Date, the other Underwriters shalbbligated, severally and not jointly, in the gwdions that the number of Fi
Shares set forth opposite their respective name3cbedule Abears to the aggregate number of Firm Shares ghtdpposite the names of all such raefaulting Underwriters, or
such other proportions as may be specified by #ygrésentative with the consent of the mefiaulting Underwriters, to purchase the Offeredr8f which such defaulting Underwr
or Underwriters agreed but failed or refused tochase on such date. If, on the First Closing Datthe applicable Option Closing Date, as the caag be, any one or more of
Underwriters shall fail or refuse to purchase GfteBhares and the aggregate number of Offered Shétterespect to which such default occurs excd®ds of the aggregate num
of Offered Shares to be purchased on such datearaadgements satisfactory to the RepresentatieeCompany for the purchase of such Offered Skasesot made within 48 hot
after such default, this Agreement shall termingitbout liability of any party to any other partxaept that the provisions of Sections 5, 8, 9,154,16, 17, 18 and 19 shall at all tir
be effective and shall survive such terminationay such case either the Representative or thep&ayrshall have the right to postpone the Firssidp Date or the applicable Opt
Closing Date, as the case may be, but in no eweribhger than seven days in order that the requiteanges, if any, to the Registration Statemedttha Prospectus or any ot
documents or arrangements may be effected.
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As used in this Agreement, the ternuthderwriter ” shall be deemed to include any person substituted flefaulting Underwriter under this Section A@y action taken under tt
Section 10 shall not relieve any defaulting Undéewifrom liability in respect of any default ofdu Underwriter under this Agreement.

Section 11. Termination of this Agreenm¢ . Prior to the purchase of the Firm Shares bythderwriters on the First Closing Date, this Agreatmay be terminat
by the Representative by notice given to the Comphat any time (i) trading or quotation in any thfe Companys securities shall have been suspended or mayeiralted by the
Commission, the NASDAQ Capital Market, or the OTGIIBtin Board, or trading in securities generally the NASDAQ Stock Market or the New York Stock Bange shall ha
been suspended or materially limited, or minimunmaximum prices shall have been generally estaddisim any of such stock exchanges by the Commissi&itNRA,; (ii) a gener:
banking moratorium shall have been declared byddrigderal, New York, Delaware, or Minnesota auities; or (i) there shall have occurred any oetik or escalation of national
international hostilities or any crisis or calamity any change in the United States or internatifinancial markets, or any substantial changdemelopment involving a prospect
substantial change in United States’ international political, financial or economiordlitions, as in the judgment of the Representaivenaterial and adverse and make
impracticable to market the Offered Shares in tl@mer and on the terms described in the Time & Badspectus or the Prospectus or to enforce atsfiar the sale of securities.

Section 12. No Advisory or Fiduciary Retionship. The Company acknowledges and agrees that (g)utehase and sale of the Offered Shares pursughts
Agreement, including the determination of the peiblifering price of the Offered Shares and anyteelaliscounts and commissions, is an afdergith commercial transaction betw
the Company, on the one hand, and the Underwriterghe other hand, (b) in connection with the @xifg contemplated hereby and the process leadinguéd transaction t
Underwriters each are and have been acting soselyriacipals and are not agents or fiduciarieshef €ompany, or its stockholders, creditors, empeyer any other party, (c)
Underwriters have not assumed or will not assumadasory or fiduciary responsibility in favor dfe Company with respect to the Offering contempldereby or the process leac
thereto (irrespective of whether an Underwriter &dgised or is currently advising the Company dreotatters) and an Underwriter has no obligatiothé Company with respect
the Offering contemplated hereby except the olibbgatexpressly set forth in this Agreement, (d) thelerwriters and their affiliates may be engaged broad range of transacti
that involve interests that differ from those oét@ompany, and (e) the Underwriters have not peaidny legal, accounting, regulatory or tax advigta respect to the Offerit
contemplated hereby and the Company has conststedvi legal, accounting, regulatory and tax adgiso the extent it deemed appropriate.

Section 13. Survival of Certain Represtations and Obligations. The respective indemnities, agreements, represamatwarranties and other statements o
Company or its officers and of the several Unddessiset forth in or made pursuant to this Agreeméhremain in full force and effect, regardlesfany investigation, or statemen
to the results thereof, made by or on behalf of dngerwriter, the Company or any of their respectigpresentatives, officers or directors or anytreding person, and will surviy
delivery of and payment for the Offered Sharethig Agreement is terminated pursuant to Sectioorlibfor any other reason the purchase of thee@ff Shares by the Underwriter
not consummated, the Company shall remain resplen&ib the expenses to be paid or reimbursed lpuisuant to Section 5 and the respective obligatemmd agreements of
Company and the Underwriters pursuant to Sectip8s B3, 14, 15, 16, 17, 18 and 19 shall remagffect.
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Section 14. Research Analyst Independen The Company acknowledges that the Underwritegsearch analysts and research departments arigetbdo be
independent from its investment banking divisiod are subject to certain regulations and interoéities regarding segregation and independencettaidhe Underwritergesearc
analysts may hold views and make statements osiment recommendations and/or publish researchteepith respect to the Company and/or the Offethrag differ from the view
of its investment banking division. The Compankraemvledges that the Underwriteftsave not made any commitments to the Company rawgfavorable research or a specific ra
or price target from their respective researchyatsland research departments in connection wéttréimsactions contemplated by this Agreement.

Section 15. Notices.All communications hereunder shall be in writimgd shall be mailed, hand delivered, faxed, or lmand confirmed to the parties heret
follows:

If to the Underwriter or the Representative:

Dougherty & Company LLC

90 South 7th Street, Suite 4300

Minneapolis, Minnesota 55402

Facsimile: (612) 338-2143

Attention: Mr. Adam Stormoen, Sr. Vice President

With a copy (which shall not constitute notice) to:

Fredrikson & Byron P.A.

Attention: Ryan C. Brauer

200 South Sixth Street, Suite 4000
Minneapolis, Minnesota 55402
Facsimile: (612) 492-7077

Email: rbrauer@fredlaw.com

If to the Company:

Diversified Restaurant Holdings, Inc.

Attention: T. Michael Ansley, President and ChiekEutive Officer
27680 Franklin Road

Southfield, Michigan 48034

With a copy (which shall not constitute notice) to:

Dickinson Wright LLP

Attention: Michael T. Raymond

2600 W. Big Beaver Road, Suite 300
Troy, Michigan 48084

Facsimile:

Email: mraymond@dickinsonwright.com

Any party hereto may change the address for recéigbmmunications by giving written notice to ththers.
Section 16. Successordhis Agreement will inure to the benefit of angltiinding upon the parties hereto and to the beofkfhe employees, officers and directors

controlling persons referred to in Section 8 andti8a 9, and in each case their respective succgsand no other person will have any right or gdtion hereunder. The te
“successors” shall not include any purchaser ofdffered Shares as such from any of the Undengritegrely by reason of such purchase.
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Section 17. Partial Unenforceability The invalidity or unenforceability of any Sectjoparagraph or provision of this Agreement shall affect the validity ¢
enforceability of any other Section, paragraph mvjsion hereof. If any Section, paragraph, claoserovision of this Agreement is for any reasatedmined to be invalid
unenforceable, there shall be deemed to be madtensinor changes (and only such minor changes)eaaeessary to make it valid and enforceable.

Section 18. Governing Law Provisions This Agreement shall be governed by and condtimeccordance with the internal laws of the StdtMinnesota applicab
to agreements made and to be performed in such staty legal suit, action or proceeding arising oluor based upon this Agreement or the transastaontemplated hereby may
instituted in the federal courts of the United 8sabf America located in the Hennepin County, Mguta or the courts of the State of Minnesota irhezse located in Minneapo
Minnesota (collectively, the Specified Courts”), and each party irrevocably submits to the exclugivisdiction (except for proceedings institutedrégard to the enforcement ¢
judgment of any such court, as to which such juctswh is nor-exclusive) of such courts in any such suit, actioproceeding. Service of any process, summorigenor document t
mail to such party address set forth above shall be effective serufcprocess for any suit, action or other proasgdirought in any such court. The parties irrebcanc
unconditionally waive any objection to the layinfwvenue of any suit, action or other proceedinghia Specified Courts and irrevocably and unconditily waive and agree not
plead or claim in any such court that any such sgtion or other proceeding brought in any sualrtdeas been brought in an inconvenient forum.

Section 19. General Provisions This Agreement constitutes the entire agreerérthe parties to this Agreement and supersedeprialt written or oral and ¢
contemporaneous oral agreements, understandingsegadiations with respect to the subject matteedfe other than the engagement agreement betwee@dmpany and Doughe
dated September 27, 2012. This Agreement may eeuged in two or more counterparts, each one o€hvkhall be an original, with the same effect ahéf signatures thereto ¢
hereto were upon the same instrument. This Agraemay not be amended or modified unless in writigdooth parties hereto, and no condition herexpr@ss or implied) may |
waived unless waived in writing by each party whitra condition is meant to benefit. The Sectiondiregs herein are for the convenience of the padigg and shall not affect t
construction or interpretation of this Agreement.

Each of the parties hereto acknowledges thatatsgphisticated business person who was adequefsented by counsel during negotiations reggritie provisions here«
including, without limitation, the indemnificatigorovisions of Section 8 and the contribution praons of Section 9, and is fully informed regardsaid provisions. Each of the par
hereto further acknowledges that the provisionSeétions 8 and 9 hereto fairly allocate the riskdight of the ability of the parties to investigathe Company, its affairs and
business in order to assure that adequate disel¢ws been made in the Registration Statementpratiyninary prospectus, the Time of Sale Prospeeash free writing prospec
and the Prospectus (and any amendments and supytetiereto), as required by the Securities ActtardExchange Act.

*rikkgignature page follows**+**
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If the foregoing is in accordance with your undansting of our agreement, kindly sign and returth®oCompany the enclosed copies hereof, whereupsimstrument, alor
with all counterparts hereof, shall become a bigdigreement in accordance with its terms.

Very truly yours,

DIVERSIFIED RESTAURANT HOLDINGS, INC.

By

Name:
Title:

The foregoing Underwriting Agreement is hereby @oméd and accepted by the Representative on behitelf and the other several Underwriters narime@chedule ,
hereto as of the date first above written.

DOUGHERTY & COMPANY LLC

By

Name:
Title:
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SCHEDULE A

Underwriters
Underwriter Number of Firm Shares(1)
Dougherty & Company LLC
Feltl and Company, Inc.
Total
(1) The Underwriters may purchase up to an additional Optional Shares, to the extent the opdstribed in Section 3(c) of the Agreement is @sed, in th

proportions and in the manner described in the é&ment.
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SCHEDULE B
Schedule of Free Writing Prospectuses Includetiénime of Sale Prospectus

Free Writing Prospectus dated , 2BEE (File No.
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SCHEDULE C
Schedule of Pricing Information Included in the €iwf Sale Prospectus
Price per share to the public: $[ ]

Number of shares being sold: [
Number of shares potentially issuable pursuartiéct/erallotment option: [
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T. Michael Ansley
David G. Burke
Jason T. Curtis
loana M. Ben-Ezra
Jay A. Dusenberry
Philip Friedman
David Ligotti
Joseph M. Nowicki
Gregory Stevens

Thomas D. Ansley

LIST OF DIRECTORS AND OFFICERS

LIST OF OTHER PERSONS AND ENTITIES EXECUTING LOCKR$
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EXHIBIT B

, 201

Dougherty & Company LLC
90 South Seventh Street, Suite 4300
Minneapolis, Minnesota 55402

Ladies and Gentlemen:

As an inducement to the underwriters to executerahiase agreement (theurchase Agreement”) providing for a public offering (the&Offering” ) of common stock (t
“Common Stock”) of Diversified Restaurant Holdings, Inc., a Nezabrporation and any successor (by merger or otherwise) thé¢tieedCompany” ), the undersigned hereby agr
that without, in each case, the prior written coisef Dougherty & Company LLC ‘{(Dougherty” ) during the period specified in the second sudogegaragraph (thé&Lock-Up
Period’ ), the undersigned will not (1) offer, pledge, annauttre intention to sell, sell, contract to sell] aay option or contract to purchase, purchase@ption or contract to se
grant any option, right or warrant to purchase, enaky short sale or otherwise transfer or dispdsdit@ctly or indirectly, any shares of Common &amr any securities convertil
into, exercisable or exchangeable for or that sgwethe right to receive Common Stock (includirithaut limitation, Common Stock which may be deenedbe beneficially owne
by the undersigned in accordance with the rulesragdlations of the Securities and Exchange Comanisand securities which may be issued upon exemisa stock option
warrant) whether now owned or hereafter acquired“{tndersigned’s Securities’) or (2) enter into any swap or other agreementttaasfers, in whole or in part, any of the econc
consequences of ownership of the Undersign&dicurities, whether any such transaction destiibelause (1) or (2) above is to be settled Hivelsy of Common Stock or such otl
securities, in cash or otherwise. The foregoirgfrietion is expressly agreed to preclude the wigeed from engaging in any hedging or other tretisa which is designed to or whi
reasonably could be expected to lead to or result sale or disposition of the Undersigree@ecurities even if such securities would be disgoof by someone other than
undersigned. Such prohibited hedging or othersrations would include without limitation any sheale or any purchase, sale or grant of any rigletuding without limitation an
put or call option) with respect to any of the Urgigneds Securities or with respect to any security thatudes, relates to, or derives any significant péiits value from suc
securities.

In addition, the undersigned agrees that, withbetgrior written consent of Doughertyit will not, during the Lockip Period, make any demand for or exercise anyt vigth
respect to, the registration of any Common Stocknyrsecurity convertible into or exercisable occheangeable for Common Stock.

The initial LockUp Period will commence on the date of this Agreettand continue and include the date 180 days tfeedate of the final prospectus used to sell Con
Stock in the Offering pursuant to the Purchase &grent;provided, howevetthat if (1) during the last 17 days of the initiadck-Up Period, the Company releases earnings rest
material news or a material event relating to teen@any occurs or (2) prior to the expiration of thiéial Lock-Up Period, the Company announces that it will rede@arnings resu
during the 16-day period beginning on the last dayhe initial Lock-Up Period, then in each case ttock-Up Period will be extended until the expoatof the 18day perio
beginning on the date of release of the earningdtseor the occurrence of the material news oenetevent, as applicable, unless Doughevigives, in writing, such extension.
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The undersigned hereby acknowledges and agreesvthten notice of any extension of the Lothp Period pursuant to the previous paragraph vélldelivered by tt
Dougherty to the Company and that any such notiopgsly delivered will be deemed to have givenated received by, the undersigned. The undersigméoer agrees that, prior
engaging in any transaction or taking any otheioadhat is subject to the terms of this Agreemduning the period from the date of this Agreemenand including the 3# day
following the expiration of the initial Lock}p Period, it will give notice thereof to the Compgaand will not consummate such transaction or takesuch action unless it has rece
written confirmation from the Company that the Lddg Period (as may have been extended pursuahnétprevious paragraph) has expired.

Notwithstanding the foregoing, the undersigned tnagsfer the Undersigned’s Securities:

@

(i)

(iii)
(iv)

v

as abona fidegift or gifts, provided,in each case, that (x) such transfer shall nothreva disposition for value, (y) the transfereeeagrin writing with th
underwriters for the Offering to be bound by thaere of this LockUp Agreement, and (z) no filing by any party un&sction 16(a) of the Securit
Exchange Act of 1934, as amended (tBechange Act”), shall be required or shall be made voluntarilgonnection with such transfer;

to any trust for the direct or indirectrit of the undersigned or the immediate familytte# undersignedqyrovided,in each case, that (x) such transfer ¢
not involve a disposition for value, (y) the tragrgfe agrees in writing with the underwriters foe @ffering to be bound by the terms of this Ladg-
Agreement, and (z) no filing by any party undert®ec16(a) of the Exchange Act, shall be requiredtmall be made voluntarily in connection with s
transfer. For purposes of this Agreement, “immtdiamily” shall mean any relationship by blood,rmege or adoption, not more remote than first agus

to the underwriters pursuant to the Parsd Agreement;

in connection with the exercise of anycét@ptions held by the undersigned that expirerdutihe Locktp Period, to the extent necessary to fund thecese
price of the stock options and any withholding &resulting from such exercise; or

with the prior written consent of Dougherty

In addition, the foregoing restrictions shall npply to (i) the exercise of stock options grantedspant to the Company’s equity incentive plgrsyidedthat it shall apply t
any of the Undersigned’s Securities issued upoh suercise, or (ii) the establishment of any casttrimstruction or plan (&Plan” ) that satisfies all of the requirements of Rule3-Q
(c)(2)(i)(B) under the Exchange Agirovidedthat no sales of the Undersigned’s Securities $lelhade pursuant to such a Plan prior to the @tkpir of the Lockdp Period (as sut
may have been extended pursuant to the provisierenf), and such a Plan may only be established fublic announcement of the establishment ortexig thereof and no fili
with the Securities and Exchange Commission orraigulatory authority in respect thereof or tramiges thereunder or contemplated thereby, by tiiersigned, the Company or i
other person, shall be required, and no such ammeooent or filing is made voluntarily, by the undgned, the Company or any other person, prior &ekpiration of the Lockip
Period (as such may have been extended pursutire fwovisions hereof).

-37-




In furtherance of the foregoing, the Company asdriansfer agent and registrar are hereby authbtzalecline to make any transfer of shares of Comi&tock if suc
transfer would constitute a violation or breachhi$ Agreement.

The undersigned hereby represents and warrantshthamdersigned has full power and authority teereimto this Agreement. All authority herein coméal or agreed to |
conferred and any obligations of the undersigned $le binding upon the successors, assigns, bepersonal representatives of the undersigned.

The undersigned understands that the undersigraddbehreleased from all obligations under this éanent if (i) the Company notifies Dougherty thadaes not intend
proceed with the Offering, (ii) the Purchase Agreetrdoes not become effective, or (iii) if the Fase Agreement (other than the provisions therdéwsurvive termination) sh.
terminate or be terminated prior to payment for delivery of the Common Stock to be sold thereunder

The undersigned understands that the underwritethé Offering are entering into the Purchase Agrent and proceeding with the Offering in relianpen this Agreement.

This Agreement shall be governed by, and constiuedcordance with, the laws of the State of Mimtas

Very truly yours,

Printed Name of Holde

By:

Signature

Printed Name of Person Signi
(and indicate capacity of person signing if signasgcustodian,
trustee, or on behalf of an entity)
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Exhibit 23.1

Consent of Independent Registered Public Accountingirm

Diversified Restaurant Holdings, Inc.
Southfield, Michigan

We hereby consent to the use in the Prospectudittimg a part of this Registration Statement af ceport dated April 1, 2013, relating to the aditiated financial statements
Diversified Restaurant Holdings, Inc. for the yeansled December 30, 2012 and December 25, 201thughcontained in Part Il of the Registration Sta¢nt. We also consent to
incorporation by reference in the Prospectus ctutistg a part of this Registration Statement of meport dated December 10, 2012, related to thebowed financial statements
Brewsters, Inc., Buffaloville, Inc., Cal City Wingkc., Crown Wings, Inc., Lansing Wings, Inc., t@in Park Wings, Inc., Hammond Wings, Inc., Valpingé, Inc., and Homewor
Wings, Inc., that were acquired by Diversified Resant Holdings, Inc., for the years ended Decer8iteP011 and 2010, which is incorporated by refeeen that Propectus.

We also consent to the reference to us under thtgod Experts” in the Prospectus.
BDO USA, LLP

Troy, Michigan
April 2, 2013



