
a Delaware corporation 

“A Consumer’s Guide to Buying a 
Franchise,”
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THIS
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DAJA I, LLC v BurgerFi International, LLC; BurgerFi International, LLC v DAJA I, LLC, Donald 
Simon, Andrew Balog, Anthony Kesselmark and Joseph Kesselmark 

Burger Guys of Dania Point, LLC, Oil Can Man, Inc., Burger Guys of Sunny Isles, LLC v BurgerFi 
International, LLC
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Franchise Fee; Location Assistance Fee; Construction Assistance Fee

Rent

Security Deposits
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Leasehold Improvements

 Equipment, Furniture and Fixtures

Insurance

Permits and Licenses

 Initial Inventory

 Signage
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 Grand Opening Advertising

 Architecture and MEP Drawings

Travel and Living Expenses While Training

 Professional Fees

Opening Assistance

 Additional Funds

 Totals
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The Marketing Fund.
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Local promotional expenditures

Local Store Marketing
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Regional Fund
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Grand Opening Marketing Program.
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Vehicles.

Digital Sites

Data
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Notes:

o

o

o

o

o
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o
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(in thousands, except for per share data)

See accompanying notes to consolidated financial statements. 

BFI Amended 2023 FDD (pg.109)



(in thousands, except for per share data)

See accompanying notes to consolidated financial statements. 
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(in thousands)

(in thousands, except for share 
data)
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(in thousands)
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“BFI,” the “Company,” or “Successor,” also “we,” “us,” 
and “our”

BurgerFi

Anthony’s

Basis of presentation 

“GAAP”
“SEC”

"Closing Date"
"OPES" "BurgerFi acquisition"

two
“Predecessor” “Successor”

“SPAC”

"Anthony's acquisition"

"Anthony's"
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Reclassifications

Principles of Consolidation  

Use of Estimates  

Corporate-owned stores and Franchised stores 

* As Anthony's was acquired on November 3, 2021, Anthony's store activity is not included in the presentation above for 
2020. 

Liquidity and COVID-19 
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Segment Reporting 

“CODMs”

Cash and Cash Equivalents 

Restricted Cash   
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Accounts Receivable 

Inventories

Property and Equipment 

Impairment of Long-Lived Assets and Definite-Lived Intangible Assets 

BFI Amended 2023 FDD (pg.117)



Goodwill  

(in thousands)
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Deferred Financing Costs 

Share-Based Compensation 

“Plan”

“Black-Scholes Model”
“RSU Awards”

Warrant Liability

 Derivatives and Hedging

Fair Value Measurements

Net (Loss) Income per Common Share

BFI Amended 2023 FDD (pg.119)



Reconciliation of Net (Loss) Income per Common Share

(in thousands, except for per share data)

Concentration of Risk 
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Revenue Recognition 

Restaurant Revenue 

Franchise Revenue 
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Contract Balances 

(in thousands)

Franchise Revenue 

(in thousands)

(in thousands)

* Beginning balance for the Successor period is reflective of a fair value adjustment. 
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Presentation of Sales Taxes 

Advertising Expenses 

Brand Development Royalties and Expenses 

Advertising Co-Op Royalties and Expenses 

Pre-opening Costs 

“Start-up Costs,” 

Deferred Rent
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Operating Leases

Business Combinations

“measurement period”

“measurement 
period adjustments."

“acquisition-
related contingent consideration” “earn-outs.”

Income Taxes

BFI Amended 2023 FDD (pg.124)



Income tax uncertainties

New Accounting Pronouncements 
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(in thousands)
“PPP”

(in thousands)
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(in thousands)

(in thousands)

 Acquisition of BurgerFi International, LLC

.
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(in thousands)

“Earnout Share Consideration”

* The Monte Carlo method assumes a reinvestment of dividends. 
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(in thousands)

“Personal Property”

“Valuation”
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(in thousands)

Acquisition of Hot Air, Inc.

(in thousands)
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(in thousands)

(in thousands)

(in thousands)
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(in thousands)
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“Consultant”
"Consultant Principal"

Leases

(in thousands)
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Contingencies

Eric Gilbert v. BurgerFi International, Inc., Ophir Sternberg, et al. (Court of Chancery of the State of Delaware, Case No. 
2022-0185- , filed on February 25, 2022). 

BurgerFi International, LLC v Shree at Philly Downtown, LLC, et. al. 

“Shree”

Corey Winograd v BurgerFi International, LLC
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Second 82nd SM, LLC v. BF NY 82, LLC, BurgerFi International, LLC and BurgerFi International, Inc. (

Landlord Tenant

Lion Point Capital Allegation. 

John Rosatti, as Trustee of the John Rosatti Revocable Trust U/A/D 08/27/2001 (the "JR Trust") v. BurgerFi International, 
Inc. In the Circuit Court for the Eleventh Judicial Circuit, Florida, File No. 146578749

Burger Guys of Dania Pointe, et. al. v. BFI, LLC
 filed May 21, 2021). 

Employment Related Claims
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General Liability and Other Claims.

"Series A Junior Preferred Stock"

(in thousands)

“PPP”
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Credit Agreement 

“Credit Agreement”

“Delayed Draw Term Loan Facility”

in thousands

"Borrowers" "Guarantors"

Notes Payable

“SBA”

Line of Credit

“LOC”

PPP Loans  
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“PPP”

in thousands
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(in thousands)

(in thousands)
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(in thousands)
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(in thousands)

Common Stock 

Preferred Stock  

Warrant

“UPO”
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Unit Purchase Options
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Share-Based Compensation 

Restricted Stock Unit Awards
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Performance-Based Restricted Stock Unit Awards 

* The Monte Carlo method assumes a reinvestment of dividends. 

Service-Based Restricted Stock Unit Awards 
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(in thousands)

(in thousands)
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(in thousands)

* Amounts for Anthony's are only presented from November 3, 2021, the date of acquisition.

(in thousands) 

* Amounts for Anthony's are only presented from November 3, 2021, the date of acquisition.
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BurgerFi
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BurgerFi
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BurgerFi

Introduction

We operate and grant franchises for restaurants operated under our Proprietary Marks (including 
“BurgerFi”), operating in buildings that feature our interior and/or exterior designs, and which also 
feature our Products (each a “Restaurant”). Restaurants specialize in the sale of all-natural Angus 
burgers, hot dogs, fresh cut fries and onion rings, craft beers, wine and frozen custard products, and 
other products that we may periodically specify and/or approve for on-premises and carry-out 
consumption, which may include Proprietary Items (as defined in this Agreement) as well as non-
Proprietary Items to customers on-site (collectively, the “Products”). All of the services associated 
with preparing, marketing, and providing Products to customers are referred to as “Services” in this 
Agreement.

Among the distinguishing characteristics of a Restaurant are that it operates under our “BurgerFi” 
System. Our System includes (among other things): Products; signage; distinctive interior and exterior 
design and accessories; opening hours; operational procedures; standards and specifications; quality 
and uniformity of products and services offered; recipes and preparation techniques; management 
and inventory control procedures; software; training and assistance; business format, layouts and floor 
plans, methods, equipment lists and layouts, menus, the Proprietary Marks (defined below), as well 
as advertising and promotional programs (together, the “System”).

We identify the System by means of our Proprietary Marks. Our proprietary marks include certain trade 
names (for example, the “BURGERFI” mark; U.S. Reg. No. 4,043,291), service marks, trademarks, 
logos, emblems, and indicia of origin, as well as other trade names, service marks, and trademarks 
that we may periodically specify in writing for use in connection with the System (all of these are 
referred to as our “Proprietary Marks”). We and our affiliates continue to develop, use, and control 
the use of our Proprietary Marks in order to identify for the public the source of Products and Services 
marketed under those marks and under the System, and to represent the System’s standards of 
quality, cleanliness, appearance, and service. 

We are in the business of developing, programming and awarding franchise rights to third party 
franchisees, such as you. You will be in the business of operating a Restaurant, using the same brand 
and Proprietary Marks as other independent businesses that operate other Restaurants under the 
System (including some operated by our affiliates). We will not operate your Restaurant for you, 
although we have (and will continue) to set standards for Restaurants that you will have chosen to 
adopt as yours by signing this Agreement and by your day-to-day management of your Restaurant 
according to our brand standards. 
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You have asked to enter into the business of operating a Restaurant under our System and wish to 
obtain a franchise from us for that purpose, as well as to receive the training and other assistance we 
provide as described in this Agreement. You also understand and acknowledge the importance of our 
standards of quality, cleanliness, appearance, and service and the necessity of operating the business 
franchised under this Agreement in conformity with our standards and specifications. 

In recognition of all of the details noted above, the parties have chosen to enter into this Agreement, 
taking into account all of the promises and commitments that they are each making to one another in 
this Agreement, and for other good and valuable consideration (the sufficiency and receipt of which 
they hereby acknowledge) and they agree as follows: 

Rights and Obligations

Accepted Location
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Protected Area

Our Reserved Rights
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Limits on Where You May Operate

Delivery and Catering. 
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Other Brands

Term

Renewal
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Training

Site Selection.

Standard Layout and Equipping of a Restaurant
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Opening and Additional Assistance

Brand Manual

Marketing Materials

Marketing Funds

Inspection Before Opening

Assistance

Services Performed

Our Decision-Making

Confirmation of Performance
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Initial Fees

Weekly Fees and Sales Reports

Due Date
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No Subordination

BFI Amended 2023 FDD (pg.183)



Late Payment

Other Funds Due

Index

Funds

Opening Deadline. 

Site for the Restaurant
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Our Review and Your Responsibilities
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Lease Review. 

Preparing the Site. 
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Construction or Renovation
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Pre-Opening

Reporting Development Costs

Operating Principal and Management
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Initial Management Training

Additional Obligations and Terms Regarding Training
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Additional On-Site Training

Conventions and Meetings
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The requirements of this Section 7 apply to Proprietary Items (Section 7.2), Input Items that 
you must purchase or otherwise source from approved suppliers (Section 7.1), and Input Items 
that you must otherwise purchase or source in accordance with our standards and 
specifications (Section 7.3). 

Input Items
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Proprietary Items

Specifications. 

Use of the Marks
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Suppliers

Manufacturing

Importance of Following Standards

Opening
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Staffing

Operate According to Our Standards.
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Use of the Premises. 

Operations. 

Health Standards and Operating Codes
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Your Franchised Business: 

Franchised Business Condition, Maintenance. 

Major Remodeling

Use of the Marks

BFI Amended 2023 FDD (pg.196)



Requirements Applicable to Entities:

Corporation

Partnership/LLP

LLC

Trust

Guarantees
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Quality-Control and Customer Survey Programs. 

Prices

Menus

Environmental Matters

Innovations.

Suspending Operation
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Crisis Situation

Our Representations

Your Agreement
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If You Used the Marks in Accordance with this Agreement
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If You Used the Marks But Not in Accordance with this Agreement

Your Acknowledgements
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Change to Marks

You Agree to Abide by the Brand Manual

Format of the Brand Manual

We Own the Brand Manual

Confidentiality and Use of the Brand Manual
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You Agree to Treat Brand Manual as Confidential

Which Copy of the Brand Manual Controls

Revisions to the Brand Manual

Modifications to the System

Confidentiality
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Consequences of Breach

Accounting Records and Sales Reports

BFI Amended 2023 FDD (pg.204)



Financial Statements
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Additional Information

PCI Compliance and Credit Cards
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Gift Cards and Incentive Programs

Our Right to Inspect Your Books and Records
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Operational Inspections

Marketing Contribution
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Marketing Fund
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Local Marketing. 

Regional Fund
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Local Marketing Expenditure

Grand Opening Marketing Program

Materials Available for Purchase

Standards
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Our Review and Right to Approve All Proposed Marketing

Rebates

Considerations as to Charitable Efforts

Promotions

Additional Marketing Expenditure Encouraged

Computer Systems and Required Software. 
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Data
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Data Requirements and Usage

Extranet

No Separate Digital Sites
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POS Systems
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E-Mail

Outsourcing

Telephone Service

Changes

Electronic Communication – Including E-Mail, Texts, and other Messaging

BFI Amended 2023 FDD (pg.217)



Required Insurance Coverage
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Additional Terms Applicable to All Policies. 

Construction Coverages
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Other Insurance Does Not Impact your Obligation

Certificates of Insurance

Required Coverages are Minimums

Obtaining Coverage

By Us

Your Principals

Principals
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By You

Transfer Conditions

BFI Amended 2023 FDD (pg.222)



BFI Amended 2023 FDD (pg.223)



Right of First Refusal bona fide
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Death or Incapacity

Consent to Transfer

No Transfers to a Non-Franchisee Party to Operate a Similar Restaurant

Bankruptcy Issues

BFI Amended 2023 FDD (pg.225)



Securities Offers

Automatic with no notice and no opportunity to cure
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With Notice and no opportunity to cure. 
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With Notice and Opportunity to Cure

Bankruptcy

bona fide
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bona fide

Our Rights Instead of Termination

Reservation of Rights under Section 17.5

Damages

Cease Operation

Stop Using Marks and Intellectual Property

Cancel Assumed Names
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Premises

Our Option to Buy Your Assets

No Use of the Marks in Other Businesses
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Pay All Sums Due

Pay Damages

Return Confidential Information

Right to Enter and Continue Operations

Lost Future Royalties

Our Rights. 

Offsets

Full Time Efforts
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Understandings

Covenant Not to Compete or Engage in Injurious Conduct. 

Where Restrictions Apply
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Post-Term

Non-Compliance

Publicly-Held Entities

Personal Covenants

Construction

Claims Not a Defense

Covenant as to Anti-Terrorism Laws
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Defaults

Payment of Taxes

Payment of Trade Creditors

Your Right to Contest Liabilities

Compliance with Law

Notice of Violations and Actions
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Independent Contractor Relationship. 

Notice of Status

No Contracts in our Name

Indemnification

Procedure
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Definitions

Impact

Transmittal of Funds
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Request for Approval

No Warranties or Guarantees

No Waivers

Entire Agreement
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No Disclaimers or Waivers

Amendment

Introductory Paragraphs

Severability

No Third-Party Rights

Captions Don’t Amend Terms

Including
including but not limited to

Survival

Expenses
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Counterparts

Choice of Law

Choice of Venue. 

Mediation

Parties Rights Are Cumulative

Injunctions
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WAIVER OF JURY TRIALS

MUST BRING CLAIMS WITHIN ONE YEAR

WAIVER OF PUNITIVE DAMAGES

Payment of Legal Fees

Your Investigation of the Restaurant Possibilities. 

No Warranties or Guarantees. 

Your Advisors. 

No Conflicting Obligations. 

Your Responsibility for the Choice of the Accepted Location. 
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Your Responsibility for Operation of the Franchised Business. 

Different Franchise Offerings to Others. 

Our Advice

Your Independence

Success Depends on You. 
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General Release

You (on behalf of yourself and your parent, subsidiaries and affiliates and their respective past 
and present members, officers, directors, members, managers, shareholders, agents and 
employees, in their corporate and individual capacities) and all guarantors of your obligations 
under this Agreement (collectively, “Releasors”) freely and without any influence forever 
release (and covenant not to sue) us, our parent, subsidiaries and affiliates and their respective 
past and present officers, directors, shareholders, agents and employees, in their corporate 
and individual capacities (collectively “Releasees”), with respect to any and all claims, 
demands, liabilities and causes of action of whatever kind or nature, whether known or 
unknown, vested or contingent, suspected or unsuspected (collectively, “claims”), which any 
Releasor now owns or holds or may at any time have owned or held, including claims arising 
under federal, state and local laws, rules and ordinances and claims arising out of, or relating 
to this Agreement and all other agreements between any Releasor and any Releasee, the sale 
of any franchise to any Releasor, the development and operation of the Restaurants and the 
development and operation of all other businesses operated by any Releasor that are 
franchised by any Releasee. You understand as well that you may later learn of new or 
different facts, but still, it is your intention to fully, finally, and forever release all of the claims 
that are released above. This includes your waiver of state laws that may otherwise limit a 
release (for example, Calif. Civil Code Section 1542, which states that “[a] general release 
does not extend to claims that the creditor or releasing party does not know or suspect to exist 
in his or her favor at the time of executing the release and that, if known by him or her, would 
have materially affected his or her settlement with the debtor or released party.”). You agree 
that fair consideration has been given by us for this General Release and you fully understand 
that this is a negotiated, complete and final release of all claims. This General Release does 
not release any claims arising from representations made in our Franchise Disclosure 
Document and its exhibits or otherwise affect any claims arising after the date of this 
Agreement. 
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(to be signed by franchisee with its
executive/management staff)

(a)
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(b)

(i)

(ii)

(c)

(d)

(e)
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(to be signed by franchisee with its
non-management staff)
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(a) (b)
(c)
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________________________ 
________________________ 
________________________ 

_________________

Development

Development Schedule

Term

Fees and Credits
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BurgerFi Development Agreement  

Development Rights

Reservation of Rights

Other Brands
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BurgerFi Development Agreement  

No License to use the Marks

Signing the Franchise Agreements

Restaurant Development and Site Acceptance
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BurgerFi Development Agreement  

Provisions of the Franchise Agreement Incorporated by Reference
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BurgerFi Development Agreement  

(You specifically 
acknowledge and agree that the State of Florida has a 
deep body of law that will aid in interpreting and 
understanding the terms of this Development 
Agreement. Among other things, the provisions of 
Section 27 provide (in the detail spelled out in the 
Franchise Agreement) that you agree that Florida law 
shall exclusively govern the terms of this Development 
Agreement (but not applying Florida conflict of laws 
rules), and that the parties agree to waive any right trial 
by jury, that you are waiving the right to seek or collect 
punitive damages, that the parties must first mediate 
any dispute before bringing an action in court; that the 
venue for any action you may file against us will be in 
the courts having jurisdiction over Fort Lauderdale, 
Florida, that you are waiving participation in a common 
or class action against us, and that all legal actions that 
you or we bring (excluding claims for indemnification) 
must be brought within one (1) year from the occurrence 
of the facts giving rise to such claim or action – all as 
described in Section 27 of the Franchise Agreement.)

Transfers
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BurgerFi Development Agreement  

Defaults

Entire Agreement and Amendment

Indemnity

Captions

Confirmation that You Read and Understand the Franchise Agreement
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BurgerFi Development Agreement  
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BurgerFi Development Agreement  

The Development Fee under this Development Agreement shall be: 

The Development Area under this Development Agreement shall be: 

The Development Schedule under this Development Agreement shall be: 
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BurgerFi Development Agreement  
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shall
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as amended October 13, 2023 
as amended ___________ 

 as amended October 13, 2023
 as amended October 13, 2023

 as amended October 13, 2023
as amended ___________

 as amended ___________
 as amended ___________
 as amended ___________

 as amended October 13, 2023
as amended ___________

 as amended October 13, 2023
as amended ___________
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Please keep this copy for your records
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Please sign, date, and either mail this receipt page to BurgerFi International, Inc. at  
200 West Cypress Creek Road, Suite 220, Fort Lauderdale, Florida 33309, attn. Legal Department 

or scan and e-mail it to FDDReceipts@burgerfi.com.
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