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The franchisee will operate a retail food outlet usmg the trade name “STEAK ESCAPE SANDWICH 
GRILL®”, or a vanation thereof The franchised system is a comprehensive food service operaton that 
specializes m the retail sale of specialty sandwiches, specialty salads, specialty potatoes, fresh-cut french fries 
and fresh made lemonade and utilizes certam umque m-store merchandismg techmques, with a stnct adherence 
to umform procedures to offer products of the highest quality The total mvestment necessary to begm 
operation of a STEAK ESCAPE SANDWICH GRILL franchise is $223,000 to $660,000 (not mcludmg the cost 
of the space and new store operational assistance reimbursements of expenses, which vary too widely to be 
estimated with any accuracy) This mcludes $25,000 that must be paid to Ae Franchisor or an affiliate

This disclosure document summanzes certam provisions of your franchise agreement and other 
information m plam English Read this disclosure document and edl accompanymg agreements carefully You 
must receive this disclosure document at least 14 calendar-days before you sign a binding agreement with, or 
make any payment to, the franchisor or an affiliate m connection with the proposed franchise sale Note, 
however, that no governmental agency has verified the information contamed in this document

You may wish to receive your disclosure document m another format that is more convement for you 
To discuss the availability of disclosures m different formats, contact Vanessa Salazar at 222 Neilston Street, 
Columbus, Ohio 43215 and 614-224-0300

The terms of your contract will govern your franchise relationship Don’t rely on the disclosure 
document alone to understand your contract Read all of your contract carefully Show your contract and this 
disclosure document to an advisor, like a lawyer or an accountant

Buying a franchise is a complex mvestment The information m this disclosure document can help you 
make up your mmd More information on franchismg, such as A Consumer’s Guide to Buying a Franchise, 
which can help you understand how to use this disclosure document, is available from the Federal Trade 
Commission You can contact the FTC at 1-877-FTC-HELP or by wntmg to the FTC at 600 Pennsylvama 
Avenue, NW, Washmgton, DC 20580 You can also visit the FTC’s home page at www ftc gov for additional 
mformation Call your state agency or visit your public library for other sources of information on franchismg

There may also be laws on franchismg m your state Ask your state agencies about them 

Issuance Date March 31,2017
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state 
franchise admimstrator before offermg or sellmg m your state REGISTRATION OF A 
FRANCHISE BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE 
FRANCHISE OR HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT

Call the state franchise adimnistrator listed m Exhibit A for information about the franchisor 
or about franchismg m your state

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW 
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES YOU MAY HAVE TO SIGN A 
NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER TO 
CONTINUE TO OPERATE YOUR BUSINESS BEFORE YOU BUY, CONSIDER WHAT 
RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU 
MIGHT HAVE TO ACCEPT IN ORDER TO RENEW

Please consider the followmg RISK FACTORS before you buy this franchise

1 THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES 
WITH US BY ARBITRATION OR, IN CERTAIN SITUATIONS, LITIGATION, 
ONLY IN OHIO OUT-OF-STATE ARBITRATION OR LITIGATION MAY 
FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR 
DISPUTES IT MAY ALSO COST YOU MORE TO ARBITRATE OR 
LITIGATE WITH US IN OHIO THAN IN YOUR OWN STATE

2 THE FRANCHISE AGREEMENT STATES THAT OHIO LAW GOVERNS 
THE AGREEMENT AND THIS LAW MAY NOT PROVIDE THE SAME 
PROTECTIONS AND BENEFITS AS LOCAL LAW YOU MAY WANT TO 
COMPARE THESE LAWS

3 THE FRANCHISEE’S SPOUSE MUST SIGN A GUARANTY AGREEMENT 
MAKING SUCH SPOUSE JOINTLY AND SEVERALLY LIABLE FOR THE 
OBLIGATIONS UNDER THE FRANCHISE AGREEMENT WHICH ALSO 
PLACES THE SPOUSE’S PERSONAL ASSETS AT RISK YOU MAY WANT 
TO CONSIDER THIS WHEN MAKING A DECISION TO PURCHASE THIS 
FRANCHISE OPPORTUNITY

4 YOU WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL 
INVESTMENT RANGING FROM $223,000 TO $660,000 THIS AMOUNT 
EXCEEDS THE FRANCHISOR’S STOCKHOLDER’S EQUITY OF $155,917 
AS OF DECEMBER 31,2016

5 THE FRANCHISOR’S FINANCIAL STATEMENTS SHOW THAT THE 
FRANCHISOR IS A GUARANTOR OF DEBT FOR AN AFFILIATED 
CORPORATION IN THE EVENT THAT THE AFFILIATED CORPORATION 
DEFAULTS UNDER ITS LOAN AGREEMENT, AND THE VALUE OF THE 
COLLATERAL IS INSUFFICIENT TO REPAY THE OBLIGATIONS, THE
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FRANCHISOR MAY BE REQUIRED TO PERFORM UNDER THE 
GUARANTEE

6 YOUR BUSINESS WILL BE AFFECTED BY CHANGES IN CONSUMER 
TASTES, DEMOGRAPHIC PATTERNS, CHARACTER OF THE AREA 
WHERE YOUR RESTAURANT IS LOCATED, WEATHER, COMPETITION, 
INFLATION, FOOD COSTS, COST OF MOTOR FUELS, GOVERNMENT 
REGULATIONS LIKE REQUIRED DISCLOSURE OF NUTRITIONAL 
INFORMATION, PUBLIC ATTENTION TO INGREDIENTS, HEALTH AND 
NUTRITION CONCERNS, HEALTH CODES, ZONING, ENVIRONMENT 
CONCERNS, WAGE AND PRICE CONTROLS, EMPLOYMENT AND WAGE 
LEVELS, ENERGY USAGE, AND OTHER OPERATING COSTS

7 YOU WILL NOT RECEIVE AN EXCLUSIVE TERRITORY YOU MAY 
FACE COMPETITION FROM OTHER FRANCHISEES, FROM OUTLETS 
THAT WE OWN, OR FROM OTHER CHANNELS OF DISTRIBUTION OR 
COMPETITIVE BRANDS THAT WE CONTROL

8 THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE

We may use the services of one or more FRANCHISE BROKERS or referral sources to assist 
us in sellmg our franchise A franchise broker or referral source represents us, not you We pay this 
person a fee for sellmg our franchise or referrmg you to us You should be sure to do your ovra 
mvestigahon of the franchise

Effective Date See the next page for state effective dates
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SCHEDULE OF STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registered or filed with 
the state, or be exempt from registration Califorma, Hawaii, Dlmois, Indiana, Maryland, 
Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virgima, 
Washmgton and Wisconsm

This Franchise Disclosure Document is registered, on file or exempt from registration m the 
followmg states havmg franchise registration and disclosure laws, with the followmg effective 
dates

Effete Date

California
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1 THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify the language in this Franchise Disclosure Document, “Escape” means 
Escape Enterpnses, Ltd, the franchisor “You” means the person who buys the franchise If the 
person who buys the franchise is a corporation, partnership or other entity, “you” does not 
generally mclude the entity’s owners, although certam of Ae owners and then spouses will 
guarantee the obligations of the entity as discussed m Item 15 and will be bound by certam 
confidentiality requnements and restnctions on competition as discussed m Items 14 and 17 
Escape is an Ohio limited liability company, orgamzed on September 30, 1996 Escape has 
offered, sold and supported STEAK ESCAPE SANDWICH GRILL franchises continuously 
from August 2012 and franchises under similar concepts under the name “STEAK ESCAPE®” 
or a vanation thereof from October 1996

Escape is majonty-owned and controlled by its parent company. Escape Enterpnses, Inc, 
an Ohio corporation (“EEI”) Escape has no predecessors or affiliates which either offer 
franchises m any hne of busmess or will provide products or services to you except as descnbed 
below Escape does not do busmess under any name other than Escape Enterpnses, Ltd or 
“STEAK ESCAPE SANDWICH GRILL®” and “STEAK ESCAPE®” The pnncipal busmess 
address for Escape and EEI is 222 Neilston Street, Columbus, Ohio 43215 Escape’s agent for 
service of process m your state, if any, is disclosed m Exhibit D

Escape currently franchises the nght to operate restaurants under Escape’s “STEAK 
ESCAPE SANDWICH GRILL®” system but has m the past offered franchises under the 
operatmg names “STEAK ESCAPE”, “STEAK ESCAPE GRILLE” and “STEAK ESCAPE 
EXPRESS” (collectively the “System”) Escape, through its wholly-owned or affiliate 
compames, operated four System restaurants at the end of the previous year (See also Item 12 ) 
Escape has determmed to cease sellmg franchises for System restaurants under the names 
“STEAK ESCAPE”, “STEAK ESCAPE GRILLE” or “STEAK ESCAPE EXPRESS”, but 
existmg restaurants will contmue to operate under those names and are mcluded m the 
information provided m this FDD regardmg System restaurants

You must operate your restaurant m conformity with the System You will have to 
compete with other busmesses sellmg food items m the neighborhood where your restaurant is 
located Your sales will be affected by seasonal fluctuations of traffic at your location You are 
responsible for mveshgatmg and complymg with the national, state and local health and samtahon 
regulations for your restaurant You should consider that certam aspects of any restaurant 
busmess are regulated by federal, state and local laws, rules and ordmances m adition to the 

laws, regulations and ordmances apphcable to busmesses generally, such as the Amencans with 
Disabihties Act, Federal Wage and Hour Laws and the Occupation, Health and Safety Act The 
U S Food and Drug Administration, the U S Department of Agnculture, as well as state and 
local departments of health and other agencies have laws and regulations concermng the 
preparation of food and samtary conditions of restaurants In Califorma, local county health 
departments inspect restaurants and other retail food facilities to ensure comphance with safe 
food handhng practices and adequacy of kitchen facilities State and local agencies routmely 
conduct inspections for compliance with these requirements Under the Clean Air Act and state 
unplementmg laws, certam state and local areas are required to obtain, by applicable statutory 
gmdelmes, national quahty standards for ozone, carbon monoxide and particulate matters
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Certain provisions of these laws impose limits on emissions resultmg from commercial food 
preparation You will need to understand and comply with these laws m operating the 
Restaurant There may be other laws applicable to your busmess We urge you to make further 
mquines about these laws

Except for the sale of System finnchises as discussed above and limited past and present 
operation of a few System restaurants from time-to-time, Escape has no other pnor busmess 
expenence, has never conducted a busmess of the type to be franchised, has not previously 
offered franchises for the same type of busmess as those offered under this Franchise Disclosure 
Document and has never offered franchises m other Imes of busmess Escape has no busmess 
activities other than sellmg System franchises Certain Escape affiliates, managers, officers and 
employees have expenence m the busmess, both as owners of or mvestors m restaurants 
operatmg under the System and with other systems as descnbed m this Franchise Disclosure 
Document Neither Escape nor any of its affihates offer franchises m any other Ime of busmess

Escape may, m its sole discretion, offer to developers the opportumty to enter mto 
Development Agreements with Escape for development and the grant of exclusive nghts to open 
and operate restaurants m a particular temtory through separate Franchise Agreements for 
reduced imtial franchise fees m consideration of the developer’s agreement to open and operate a 
specific number of restaurants withm the temtoiy, subject to a development schedule The 
Franchise Agreements signed for each restaurant will be m our then-current form and so may be 
different from the Franchise Agreement attached as Exhibit B-1 If you enter mto a 
Development Agreement with Escape, you must pay to Escape a nonrefundable fee at the tune of 
sigmng your Development Agreement There is no range or formula used to detenmne this fee 
The fee will be negotiated on a case by case basis at the tune of execution of the Development 
Agreement for each restaurant required to be developed The fee will be credited agamst the 
uutial franchise fees payable upon the signmg of the Franchise Agreements related to each 
restaurant (See Item 12 )

2 BUSINESS EXPERIENCE

Dmector. Chairman and Treasurer of Manager Kennard Miller Smith

In June 1983, Mr Smith and Mark George Turner founded EEI, the predecessor and 
current manager of Escape, and Mr Smith was named to his current position

Director. President and Secretary of Manager Mark George Turner

In June 1983, Mr Turner and Kennard Miller Smith founded EEI and Mr Turner was 
named to his current position

Controller John Edmond Atala

Mr Atala received a Bachelor of Science degree m accountmg/finance from the Polytech 
of Wales From March 2003 to June 2015, Mr Atala served as Fmance Dnector of Isabelle 
Ridgway Care Center m Columbus, Ohio In January, 2016, Mr Atala assumed his current 
position with Escape
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Director of Operations and Supply Cham Chnstopher R. Pauley

From June 2007 through February 2012, Mr Pauley served as a Regional Consultant for 
Escape, m Columbus, Ohio From February 2012 through February 2015, he was a General 
Manager v^th RMH Franchise-Applebee’s m Columbus, Ohio, from February 2015 through 
March 2016, Mr Pauley served as Manager of Darden-Longhom Steakhouse m Dublm, Ohio 
In March 2016, Mr Pauley assumed his current position with Escape

Director of Trainmg DirkAhlgnm

From May 2004 through January 2012, Mr Ahlgnm served as Director of Trainmg for 
Bruegger’s Enterpnses m Burlmgton, Vermont From September 2012 through Apnl 2013, he 
served as General Manager of Heartland Restaurant Group m Pittsburgh, Pennsylvama Mr 
Ahlgnm assumed his current position with Escape m May 2013

3 LITIGATION

The foliowmg case is pendmg with respect to Escape’s collection of outstandmg royalties 
from franchisees

Escape Enterprises Ltd v Reginald D Morris et al (Franklm County Court of Common Pleas 
No 16CV009299) On September 29, 2016, Escape filed a civil action against franchisees 
Regmald and Renea Moms and guarantors and former franchisee, Shah Enterpnses LLC, Payal 
Shah, and Meghal Shah, allegmg claims for breach of the franchise agreement and breach of 
guaranty agreements ansmg out of the failure to pay stipulated damages mandated by the 
franchise agreement, m the amount of $32,842 67, to Escape as a result of the franchisees’ 
closure of a franchise umt located m Columbus, Ohio pnor to the expiration of the term of the 
franchise agreement On October 10, 2016, franchisees Regmald and Renea Moms filed a 
Notice of Suggestion of Stay with the Court advismg that they had filed for bankruptcy In 
response, the Court of Common Pleas issued an order staymg the breach of contract case m its 
entirety agamst all defendants Escape subsequently filed an unsecured claim wath the 
bankruptcy court m the amount of $32,842 67 The bankruptcy court entered a Chapter 13 Plan 
that will result m Escape receivmg a partial recovery from Regmald and Renea Moms over a 
penod of time provided that they comply with the terms and conditions of the Chapter 13 Plan 
entered by the bankruptcy court To date. Escape has not asked the Court of Common Pleas to 
lift the stay of proceedmgs against defendants Shah Enterpnses LLC, Payal Shah, and Meghal 
Shah so that it can pursue its breach of contract claim agamst them

Other than this one action, no litigation is required to be disclosed m this Franchise 
Disclosure Document

4 BANKRUPTCY

No bankruptcy mformation is required to be disclosed m this disclosure document No 
person previously identified m Items 1 or 2 of this Franchise Disclosure Document has been 
mvolved as a debtor m proceedmgs under the U S Bankruptcy Code or imder the laws of foreign 
nations relatmg to bankruptcy required to be disclosed m this Item
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5 INITIAL FEES

An initial franchise fee is payable upon signing of the Franchise Agreement The imtial 
franchise fee is generally $25,000 If a Franchise Agreement is entered mto under a 
Development Agreement, the terms will be negotiated at the tune the Development Agreement is 
entered mto and the mitial franchise fee may be less (m consideration of the developer’s 
agreement to open and operate a specific number of restaurants withm the temtory, subject to a 
development schedule) and may be payable m two mstallments, a negotiated amount upon 
signing of the Development Agreement and the balance upon the signmg of the Franckse 
Agreement (See Item 12) The imtial franchise fee is nonrefimdable In the 2016 fiscal year, 
the amount of imtial franchise fees actually paid for each smgle new franchise to be located m 
the Umted States was $35,000 and there were no franchise umts developed under a Development 
Agreement

If you enter mto a Development Agreement with Escape, you must pay to Escape a 
nonrefimdable fee at the time of signmg your Development Agreement There is no range or 
formula used to determme this fee The fee will be negotiated on a case by case basis at the time 
of execution of the Development Agreement for each restaurant required to be developed (See 
Item 12 ) The fee will be credited against the mitial franchise fees payable upon the signing of 
the Franchise Agreements related to each restaurant

6 OTHER FEES

Type of Fee^ Amount Due Date* Remarks

Royalty^ 6% of Gross Sales'* Payment shall be due, 
and payment must be 
received by Escape on or 
before the close of 
busmess on the 15* day 
after the end of each 
month

Under special circumstances. Escape may, 
m Its discretion, reduce the amount of 
royalty fees to less than 6% of Gross Sales

* All fees are imposed by and payable to Escape All fees are nonrefimdable, except as specifically noted 
^ You are reqmred to mamtam an automatic withdrawal mechanism to allow us to draw amounts owed to us chrectly 
from your bank accounts In addition, at any time when you have failed for two consecutive months to pay royalty 
fees withm five days of when due, Escape may demand that you dehver an irrevocable letter of credit as security for 
future monetary obbgations under your Franchise Agreement m an amount equal to six times the average monthly 
payments payable by you under your Franchise Agreement You must pay aU costs and expenses of establishing 
and mamtammg a letter of credit
^ In some Franchise Agreements, the royalty fees have ranged from 0% to 6% for some restaurants 
^ “Gross Sales” are defined m the Franchise Agreement, Section 5 B(m) as follows The term “Gross Sales” shall 
mean gross receipts of every kmd and nature which arise from or are derived by Franchisee or any other person from 
busmess conducted or which ongmated m, on, from or through the restaurant premises, or from the sale of any 
products associated with the Trademarks or the System, whether such busmess is conducted m comphance with or
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Type of Fee’ Amount Due Date’ Remarks

Marketmg Fund Mall Currently 0 5% of 
Gross Sales but subject to 
mcrease up to 2%

Non-Mall Currently 1 5% 
but subject to mcrease up 
to 3%

Payment shall be due, 
and payment must be 
received by Escape on or 
before the close of 
busmess on the 15* day 
after the end of each 
month

Upon 90 days’ notice, Escape may mcrease 
the marketmg ftmd fee for restaurants to 
equal up to 2% of Gross Sales for a store 
located m a Mall and 3% of Gross Sales for 
a store not located m a Mall

Customary Imtial 
Training

No fee NA

Refresher and 
Remedial Trammg

At Escape’s request, you 
must pay Escape’s 
then-current standard 
training fees, currently 
$200 00 per day per 
tramee (See also 
Section 11)

30 days after mvoice As discussed at Item 7, you must reimburse 
Escape for travel and hvmg expenses 
mcurred with such trammg

Renewal You must pay 50% of the 
then-current system 
standard imtial franchise 
fee

Payable on execution of 
updated Franchise 
Agreement

Non- refundable

Transfer and 
Trammg

$10,000 or, if the Transfer 
IS among then-existmg 
owners of the fianchisee, 
$2,000

Payable on execution of 
new Franchise 
Agreement

Non-reftmdable Includes normal trammg 
of new franchisee’s personnel

[Relocation 50% of the then current 
Imtial Franchise Fee

Payable upon Escape s 
approval of relocation

In addition to the relocation fee, you will 
also pay Escape a pro-rated renewal fee as 
discussed m Item 12

Interest on Late 
Payments

5% over JP Morgan 
Chase Bank’s prime rate

Payable upon demand Assessed if you do not pay a sum due 
under the Franchise Agreement when due

Admmistrative $25 per day Payable upon demand Assessed if you do not submit reqiured 
financial statements, sales tapes or other 
reqiured matenals to Escape

Late Charges 1% of Gross Sales Payable with royalty fees Assessed if you do not pay royalty fees for 
any month when due

( contmued)
m violation of the terms of this Agreement, whether upon credit or for cash, without reserve or deduction for 
mabihty or failure to collect or for any amount reqiured under this Agreement or otherwise expended by Franchisee 
to advertise or promote the restaurant Gross Sales shall not mclude the amount of any sales tax levied upon retail 
sales and paid to the appropnate governmental authonty
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Type of Fee’ Amount Due Date^ Remarks

Service Charge $25 00 per day Payable upon demand Assessed after a wntten notice from Escape 
and passage of 10 busmess days if you do 
not electromcally transmit Gross Sales and 
other sales mformation

Review of Vanes 30 days after mvoice As discussed at Item 8, you must reunburse
Proposed New Escape’s expenses mcurred m reviewmg a
Supplier proposed new suppher See Item 8

Audit You must pay costs of Payable upon demand Assessed if an audit of your books and
mspection or audit Audit records discloses that (a) your Gross Sales
costs are estimated to have been understated for any reportmg
range from $2,500 to penod by 3% or more or (b) you have
$5,000 In addition, you failed to mamtam your books and records
must reimburse the costs 
of travel, lodgmg, and 
meals for the auditor(s)

as required.

Costs and Will vary under the Payable upon demand Assessed if you fail to comply with any
Attorneys’ Fees cncumstances provision of the Franchise Agreement

Indemnity Will vary under the Payable upon demand You mdemmfy Escape from all claims and
cncumstances Labilities connected with the restaurant

Liquidated Will vary under the Payable upon demand If the Agreement termmates you will
Damages cncumstances generally be required to pay us as 

hqmdated damages an amount equal to 24 
months of average royalty fees payable 
under the Agreement

7 ESTIMATED INITIAL INVESTMENT 

YOUR ESTIMATED INITIAL INVESTMENT

Type of Expenditure Estimated Amount^
Method of 
Payment When Due

To Whom 
Payment is to be 

Made

Imtial Franchise Fee $17,500 - $25,000" Cash Generally payable m full 
upon signing of the
Franchise Agreement May 
be payable m two 
installments if a restaurant is 
developed under a 
Development Agreement 
(See Item 5)

Escape

Amounts payable to Escape are not refundable Amounts payable to third parties are usually not refundable but the third party will establish 
refundability
‘ See Item 5 disclosure regardmg mihal flanchise fee
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Type of Expenditure Estimated Amount
Method of 
Payment When Due

To Whom 
Payment is to be 

Made

Imtial Trammg Expenses’ $2,000 - $4,000 Cash As required by your 
suppbers

Your supphers

Imtial Inventory of Food, 
Paper Products and Misc 
Supphes

$4,000 - $5,000 As requued by 
supphers

As required by suppliers Your supphers

Space Lease (Secunty 
Deposit and Fust Three 
Months’ Rent)

Vanes* As requued by 
Lease

As reqiured by Lease Your lessor

Construction and 
Leasehold Improvements®

$75,000-$375,000 As required by 
supphers

As required by supphers Your supphers

Furniture, Fixtures and 
Eqmpment’®

$77,000 -$140,000 As requued by 
supphers

As required by supphers Your supphers

Signs and Graphics” $7,000 - $25,000 As required by 
supphers

As required by supphers Your supphers

POS System” $3,500 - $15,000 As required by 
supphers

As required by supphers Your supphers

Lease Negotiation Legal 
Expenses

Vanes As required by 
attorney

As required by attorney Your attorney

Architectural Services” $8,000 - $20,000 As reqiured by 
supphers

As reqiured by supphers Your supphers

Insurance $2,000 - $5,000 As requmed by 
broker

Normally payable m 
mstalhnents

Your msurance 
broker

’ The expenses include the travel and certain living costs of you or your personnel participating m Escape s training Travel expenses will by 
necessity vary depending upon where you or your participatmg personnel are located Escape will provide your personnel s hotel 
accommodations dunng mitial required trammg, subject to its then current expense policies
* A typical m Ime stnp center restaurant is between 1 000 and 2 000 square feet Your rent will vary dependmg on such factors as the actual 
square footage condition, desuability of the location and overall condition and requuements of the center
’ The estimate gjven is for a I 500 square foot leased locaUon and may not be relevant to other types of locations Factors that may significantly 
affect the costs of leasehold unprovements and new construction mclude (a) the condition of the existmg space (b) the nature of the previous 
tenant, if any (c) the configuration of the space (d) local code requirements and (e) the geographic location of die restaurant This estunate does 
not include any site unprovements i e paikmg lot pavmg, lights trash enclosure landsctqimg or any addition to the existmg buildmg 
” This estunate covers the cost of standard kitchen equipment, furmture and fixtures other than an exhaust package The estimate may not cover 
all equipment required by law local regulations or your lease if leasmg Additional equipment may be reqmred resulting m substantial 
additional costs to you The estunate does not mclude the cost of transporting equipment from the supplier to the restaurant The cost of 
transportation will vaiy with the distance over which equipment must be shipped, die method of shippmg, the weight of equipment and other 
factors and cannot be estimated with any accuracy
" This estimate covers the cost of extenor signs Actual costs may vary dependmg on landlord requirements and local sign ordmances regardmg 
the size and permitted use of certam signs

In addition to the POS system and related hardware there may be either a subscnption fee or a support contract that may vary dependmg on 
how many termmals you purchase and services elected or requued These fees can range from $100 - $200 per mondi 

This estimate covers your cost of secunng architectural and/or engineering services to convert Escape s design drawmgs mto construction plans 
suitable for permitting and securmg construction cost estimates for your restaurant The amount may vary from region to region, dependmg on 
local buildmg codes and ordmances
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Type of Expenditure Estimated Amount^
Method of 
Payment When Due

To Whom 
Pa)Tnent is to be 

Made

Uniforms $1,000 - $2,000 As reqmred by 
supphers

As required by supphers Your supphers

Pre-Opening Advertismg"'
$4,000-$10,000 As required by 

supphers
As required by supphers Your supphers

Utihty Deposits, Busmess 
Licenses, and Prepaid 
Expenses

$2,000-$4,000 As required by 
supphers

As required by supphers Your supphers

Additional Funds - Three 
Months^^

$20,000 - $30,000 As required by 
supphers

As required by supphers Your supphers

total“ $223,000 - $660,000

The only expenditure anticipated by the Development Agreement is the payment of an 
mitial nonrefundable development fee to Escape, which is negotiated on a case by case basis 
The fee will be credited agamst the mitial franchise fees payable upon the sigmng of the 
Franchise Agreements related to each restaurant (See Items 5 and 12 )

You must spend a minimum amount on advertismg, based on your Gross Sales (See Item 11) This estimate does not reflect such minimum 
requirement but only the actual amount anticipated for pre-openmg advertismg.

These expenses include payroll costs and anticipated post-opemng advertismg expenses but do not mclude rent, \^^llch vanes too greatly to be 
estimated with any accuracy nor royalty fees or marketmg fund fees payable to Escape smce those are dependent upon Gross Sales which 
Escape cannot predict Escape has based its estimate of necessary additional funds on the expenence of its affiliates which own and operate 
restaurants and also on the expenence of its fianchisees

These figures are estimates and Escape cannot guarantee that you will not have additional eiqienses Your costs will depend on factors beyond 
Escape s control mcludmg your management skill, your expenence and busmess acumen, local economic conditions local demand for our 
products the prevailmg wage rate competition and your sales levels While Escape relied on its expenence m compilmg these estimates you 
should review these figures carefully with a busmess advisor before makmg any decision to purchase Escape does not offer direct or mdirect 
financmg for any items and these figures do not mclude any mterest or other payments required as a result of your financmg any of these 
eiqienses with a bank or other lender The availability and terms of financmg will depend on factors such as the availability of financmg 
generally your credit worthiness collateral you may have and lendmg policies of financial institutions from which you may request a loan Also 
this range does not mclude the cost of the space and new restaurant operational assistance reunbursements of expenses which vary too widely to 
be estimated with any accuracy
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8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

All food and beverage ingredients, products, equipment, software, computer and POS 
systems, marketuig and advertismg matenals and all paper and other goods beanng the STEAK 
ESCAPE SANDWICH GRILL or other proprietary designation purchased for Ihe restaurant 
must conform to Escape’s specifications and must be purchased from approved suppliers, if these 
suppliers are so designated The cost of these items, pinchased m accordance with Escape’s 
specifications, v^ll represent approximately 95% of your total purchases for the establishment 
and operation of your restaurant Generally, product specifications are mcluded m the STEAK 
ESCAPE® Management Development Guide and eqmpment specifications are located on the 
System website A hst of approved suppliers is provided by our Purchasmg Department durmg 
mitial trainmg Approved suppliers receive the specifications directly from Escape These 
specifications mclude standards for quality, taste, design, appearance and performance Escape 
may, by notice to you, issue additional specifications or alter existing specifications for these 
items and add or delete approved suppliers Escape does not make any express or implied 
warranties about any items recommended for your use

If you want to purchase or lease equipment, supplies, products or services from a suppher 
that has not been approved by Escape, Escape may require you to reimburse our expenses to visit 
the proposed supplier and submit specifications, drawmgs, photographs, samples and other 
relevant information for exammation or testmg Escape reviews proposed supphers of vanous 
products based on factors like the utility of the product, quality of the product, capability of the 
suppher, compatibility with Escape’s estabhshed distnbution system and other relevant factors 
Escape’s catena for supplier approval are available to firanchisees Other than the 
reimbursement of om expenses m reviewmg a potential suppher, there is no fee to apply for 
approval of a new suppher You must present Escape with information about the proposed 
supplier and a prototype of the product to be supplied Escape will approve or disapprove a 
proposed supplier withm 60 days of receipt of the prototype and all requested information 
Escape and its affiliates are not approved supphers of any goods or services except for marketing 
matenals discussed m Item 11 and denve no revenues from sales of goods or services to the 
franchisees except as set forth m the next paragraph No officer of Escape owns an mterest m 
any approved suppher

We use our best efforts to negotiate the best pnces for approved products and encourage 
our suppliers to offer their best pnces to you However, some suppliers provide additional 
assistance m the form of payments to us based on sales made or direct contnbutions In 2016, 
Escape received rebates and contnbutions of approximately $131,725 00 from certam suppliers, 
all of which was based on amounts of purchases by all franchisees of the System on a 
contnbution per gallon, per case or per poimd basis, as apphcable Escape applied all such 
rebates and contnbutions to the marketmg fund, and to the provision of trainmg and support 
matenals for franchisees Escape does not mamtam a purchasmg or distnbution cooperative for 
its franchisees Escape has established national pncmg programs with certam supphers who 
provide the sale of certam goods to its franchisees withm certam gmdelmes You are 
encouraged, but nof required to purchase from approved supphers with national pncmg 
programs However, you may purchase from an alternative supplier if it meets our specifications 
and has been approved by Escape

SLK TOL #2802050vl -9-



You must purchase a POS system and related software as specified penodically for your 
restaurant as discussed m Item 11 The POS systems must be purchased from the current 
approved POS vendor of Escape

9 FRANCHISEE’S OBLIGATIONS

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

Item m Franchise
Obligation Section in AgreemenP’ Disclosure Document

(a) Site selection and acquisition/lease Sections 7 B and 13, Section 5 of 
Development Agreement (See Exhibit B-3 )

Items 6, 11 and 12

(b) Pre-opening purchases/leases Sections 6, 7 F and L and 13 Item 8

(c) Site development and other pre-opemng Sections 6, 7 B and C, Sections 1, 3,4, 5,6, Items 6, 7, 11 and 12
requirements and 7 of Development Agreement

(d) Imtial and ongomg trainmg Section 6, Section 6 of Development 
Agreement

Items 5, 6 and 11

(e) Openmg Sections 6 and 7 B, Section 1 of
Development Agreement

Items 11 and 12

(f) Fees Section 4 (renewal), Section 5 (miUal, 
royalty, marketmg, and other fees). Section 7 
(miscellaneous fees), Secuon 8 (transfer), and 
Sections 3 and 4 of Development Agreement

Items 5, 6 and 12

(g) Compliance with standards and Sections 2,3, 6, and 7, Sections 4 and 5 of Items 11,12 and 14
pohcies/operatmg manual Development Agreement

(h) Trademarks and propnetary information Sections 3, 7 A and Q, Section 4 of 
Unconditional Contmumg Guaranty (See 
Exhibit B-2)

Items 13,14 and 15

(i) Restnctions on products/services offered Sections 2 and 7 Item 16

0) Warranty and customer service Section 7 Item 11
requirements

(k) Temtonal development and sales quotas Section 1, Section 1 of Development 
Agreement

Item 12

(1) Ongomg product/service purchases Section 7 F and L Item 8

All section references are to the Franchise Agreement unless otherwise mdicated (See Exhibit B-1)
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Obligation Section in Agreement^’
Item m Franchise 

Disclosure Document

(m) Maintenance, appearance and remodeling 
reqmrements

Sectons 6 and 7 Item 11

(n) Insurance Section 7 R, Section 7 of Development 
Agreement

Item 7

(o) Advertismg Section 7 X Items 6, 7, 8 and 11

(p) Indemnification Section 7 S, Section 16 of Development 
Agreement, Unconditional Continuing 
Guaranty

Items 6,13,14 and 15

(q) Owner’s
participation/management/staffing

Sections 6 and 7, Unconditional Contmmng 
Guaranty

Items 11 and 15

(r) Records and reports Sections 5 B and 7 T, U and V Items 6, 8 and 11

(s) Inspections and audits Sections 7 P and V Items 6 and 11

(t) Transfer Section 8, Section 11 of Development 
Agreement

Item 17

(u) Renewal Section 4 B Item 17

(v) Post-termmation obligations Sections 10 C, 10 D and 11, Unconditional 
Contmumg Guaranty, Section 12 of 
Development Agreement

Items 6, 15 and 17

(w) Non-competition covenants Section 11, Section 12 of Development 
Agreement, Unconditional Contmumg 
Guaranty

Items 15 and 17

(x) Dispute resolution Section 14 G, Unconditional Contmumg 
Guaranty, Section 18 of Development 
Agreement

Item 17

(y) Other (describe) Not apphcable Not apphcable

10 FINANCING

Escape may, m certam situations, mtroduce you to a possible fundmg source In such 
situation, the terms of the financmg vsall be subject to your negotiation with the fiindmg source 
The fundmg source may pay consideration to Escape for such mtroducbon but the amount of 
such consideration is not subject to any agreement

Except as disclosed above. Escape does not offer direct or mdirect financing Escape 
does not guarantee your note, lease or obligation
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FRANCfflSOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND
TRAINING

Except as listed below. Escape is not required to provide you with any assistance

Before you open your busmess. Escape will

Tram your required mdividual managers accordmg to the foUowmg chart Escape 
reserves the nght to modify the standard trammg program to reflect specific situations 
In addition, we may require that trammg mclude attendmg a System restaurant openmg 
Escape requires two tramed and Escape-certified managers per restaurant These 
managers must complete the trammg to Escape’s satisfaction before the openmg of your 
restaurant In addition, if a prmcipal owner of the restaurant wiU not be one of the 
required tramed managers, then a prmcipal owner may be required to complete an 
abbreviated training course for non-manager owners Any other manager for your 
restaurant may attend the imtial trammg There is no fee payable to Escape for imtial 
trammg However, you must pay for the travel and certam livmg costs of your own 
personnel mvolved m trammg The prmcipal instructional matenals used m training are 
discussed m Item 14 In addition, Escape may use mcidental matenals mcludmg videos 
where special presentations may be helpful All training is performed at Escape’s 
headquarters m Columbus, Ohio Escape conducts imtial training programs on a 
restaurant-by-restaurant basis as needed Management trammg is generally fimshed at 
least 10 days before the scheduled openmg of a restaurant Escape may reqmre 
additional trammg at any time durmg your operation of the restaurant for which a fee 
may be charged** Escape’s mstructor has been employed by Escape smce May of 2013, 
and has over 28 years of expenence m the field of restaurant trammg (See Franchise 
Agreement, Section 6 A)

TRAINING PROGRAM

Hours of Classroom Hours of On the Job
Subject Training Trammg Location

Phase 1 Restaurant operations, 60 62 Escape’s headquarters
management and role trammg plus training store m

Columbus, Ohio

Phase 2 New fianchisee openmg, 0 80 Franchisee’s Restaurant
staff and management training

Manager food safety certification 10 0 Escape’s headquarters m
trammg Columbus, Ohio

’* If additional training is required at your facility or location, you must pay for actual costs for the facility, 
shipment, trammg matenals and costs for tramers’ food, lodgmg and transportation plus a per diem training cost of 
$200, all of which shall be capped at no more than $600 per day
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® Loan to you the publications hsted at Item 14, and other manuals, gmdelmes and 
matenals revised or developed (See Franchise Agreement, Section 6 B ) These 
publications are confidential and remain the property of Escape See Exhibit B-5 for a 
copy of the Table of Contents of the STEAK ESCAPE® Management Development 
Guide The Table of Contents lists the number of pages about each subject The total 
number of pages m the Management Development Guide is 221

• Cause our Design Catena Gmde (standard, non-customized, design overview dravraigs) 
and customized, prelimmary layout drawmgs for the restaurant to be provided to you 
(See Franchise Agreement, Section 6 C)

• Agree with you on the location of your restaurant by a date negotiated on a case by case 
basis and specified m your Franchise Agreement (See Franchise Agreement, 
Section 7 B(i)) If we cannot agree on a site before the outside date that is negotiated 
between us, unless the failure is caused solely by our act or omission, then Escape may 
termmate the Franchise Agreement and, m such case, the imtial fi^chise fee will not be 
refimded (See Franchise Agreement, Sections 10 A(xii) and 10 B) In evaluatmg a 
potential location. Escape takes mto account many factors mcludmg location, traffic 
patterns, co-tenants and occupancy history For locations of future umts. Escape will 
utilize Its then-current standards for site approval You may be required to submit to 
Escape a completed Request for Site Review for any site you wish to propose for the 
restaurant See Exhibit B-7 Histoncally, Escape has not required such a Request m 
connecton with mall sites but reserves the nght to do so Escape will respond to your 
request for approval of a specific location withm 30 days of your submission of a 
complete site acceptance request (See Franchise Agreement, Section 7 B(i))

Durmg the operation of your restaurant. Escape will

• Consult with and advise you penodically regardmg the development and operation of 
your restaurant Escape shall commumcate to you its know-how, new developments, 
techmques and improvements m the areas of restaurant management, food preparation 
and services which are pertment to the operation of your restaurant Escape shall also 
make available to you all additional services, facilities, nghts and pnvdeges which 
Escape makes generally available to aU of its finnchisees (See Franchise Agreement, 
Section 6 B)

The Franchise Agreement does not require Escape to provide you with any advertismg 
programs However, Escape approves and produces certam marketmg and advertismg matenals 
which it may distnbute at cost and other matenals fi'om an approved supplier that are provided at 
a nommal cost You must buy these matenals only fi'om Escape’s approved supphers You must 
not produce or use your own advertismg matenals without Escape’s pnor consent Histoncally, 
Escape has used prmt advertismg distnbuted at the pomt of sale and, on a limited basis, radio, 
dnect mad, internet and newspaper advertismg (See Items 8 and 9) Escape does not currently 
mamtam an advertismg council composed of firanchisees to advise Escape on advertismg 
policies You have no nght to engage m mail order, telemarketmg, mtemet marketmg or other 
direct marketmg activities (See Item 12)
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The Franchise Agreement does not require Escape to spend any amount on advertising m 
your area or temtory Escape currently maintains a marketing fund which it uses to provide 
marketmg assistance and matenals In addition to franchisees. Escape encourages its suppliers to 
contnbute to the fund Escape has also m the past made discretionary contnbutions to the fund 
Your obligation to make contnbutions to the fund is discussed at Item 6 Currently, new 
franchisees, mcludmg affiliates of Escape, must contnbute to the fund at the same rate although 
the rate is different for mall and non-mall outlets However, franchisees that have earlier 
agreements may have different rates of contnbutions to the marketmg fund Escape admimsters 
the marketmg fund The fund is not mdependently audited by a third party and the marketmg 
fund financial statements are not available to franchisees In 2016, 3% of the fund’s payments 
were spent on production, 30% on a portion of the salary of Escape’s marketmg personnel, 5% 
for new restaurant opemng promotion and 62% on other admmistrative expenses In 2016, none 
of the total adverhsmg expenditures from the marketmg fund were used for sohcitmg new 
franchise sales Any marketmg fund fees not spent m the year accrued are rolled forward and 
used m followmg years

You must follow additional advertismg requirements Specifically, you must spend at 
least two percent of your Gross Sales on local and regional advertismg, on a monthly basis 
Advertismg expenditures which will be credited agamst your local marketmg expenditure 
reqmrement mclude (a) amounts paid to advertismg cooperatives, as discussed, below, (b) prmt 
and mtemet advertismg expenditures, and (c) amounts spent for advertismg media, mcludmg 
television, radio, newspaper, billboards, posters, direct mail, promotional items and advertismg 
on public vehicles (transit and aenal), and, if not provided by Escape, the cost of producmg 
approved matenals necessary to participate m these media Advertismg expenditures to be 
credited agamst your local advertismg expenditure requirement do not mclude amounts spent for 
items which Escape, m its reasonable judgment, deems mappropnate for meetmg the minimum 
advertismg requirement Although no advertismg cooperatives currently exist, at Escape’s 
option, you may be required to jom local, regional and/or national advertismg cooperatives with 
other franchisees and possibly contnbute additional amounts (up to 4% of Gross Sales) towards 
the activities of these cooperatives, which amounts will be credited towards your local marketmg 
expenditure requirement, discussed above Escape reserves the nght to form, change, dissolve or 
merge any such advertismg cooperatives but currently mtends to create such cooperatives only at 
the request of the majonty of franchisees m the applicable market

You must purchase and may use only our specified model of POS system m your 
restaurant The POS system costs between $3,500 - $15,000 (See Item 7) These machmes 
provide both cash register and sales pollmg functions In addition to processmg customer 
transactions, the POS systems collect sales information (mcludmg products sold and tunes of 
sale) There are no contractual Inmts on Escape’s nghts to access your information via this 
eqmpment and software and you agree Escape shall have mdependent access to your information 
through your POS system The POS system will require you to have mtemet access via high 
speed connectivity and a computer on site that will provide capabdity for Escape to commumcate 
electromcally with the location via e-mail You must purchase the POS systems from a vendor 
approved by us The POS systems must be programmed, configured and operated m accordance 
with Escape’s specifications (See Item 6) Escape may require you to update or change your 
POS system equipment and any related software durmg your operation of the restaurant, such
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cost to be at your expense There are no eontractual limitations on the cost or frequency of this 
obligation

In addition to the costs of the POS system and related equipment, you will also be 
required to acquire related software Currently, necessary software is mcluded m the imtial cost 
of the POS system However, m future you may be reqmred to acquire additional software This 
could result m eidditional licensmg, service and other fees estimated to range from $100 to $200 
per month, dependmg upon services elected or required, m addition to service fees if you require 
additional techmcal assistance (See also Item 7 ) (See Franchise Agreement, Section 5 B(ii) 
and Section 51)

The typical length of time between the earlier of the sigmng of the Franchise Agreement 
or your first payment of any consideration for the franchise and the openmg of a restaurant is 
approximately two to six months This penod may vary m the case of a particular restaurant 
dependmg on its venue, the length of time necessary to negotiate your lease or otherwise acquire 
your site, obtam financmg and bmldmg permits, complete construction of the restaurant, ship 
products and eqmpment, and other factors umque to a particular restaurant

12 TERRITORY

Escape may estabhsh other franchised, company-owned or affiliated outlets that may 
compete with your location, regardless of their proxnmty to your restaurant Your franchise will 
be granted either for a specific location or for a location to be determmed, subject to Escape’s 
approval You must operate only from your approved location and must receive Escape’s 
permission before relocatmg Escape has no obligation to approve any relocation of your 
location Histoncally Escape has approved relocation m the case of severe economic shift m the 
local trade area and if the landlord refuses to renew the restaurant lease Upon any approved 
relocaton, you will be required to pay a relocation fee of 50% of the then current Imtial 
Franchise Fee, sign the then current form of Franchise Agreement which will provide for a 
renewal term of ten years to begm upon the relocation, and pay a renewal fee as descnbed m 
Item 6 The renewal fee will be prorated to reflect any years left m your then current franchise 
term at the time of relocation You do not receive the right to acquire additional franchises You 
have no nght to engage m direct sales of products, whether through mail order, telemarketmg, 
Internet marketmg or other direct marketmg activities either withm or without any territory If 
you violate these obligations. Escape may sue you for damages Escape and its affiliates retain 
the nght, m their sole discretion and without grantmg any nghts to you, to themselves sell, or 
grant others the nght to sell, the products and services authonzed for sale at the restaurant, 
through other channels of distnbution (mcludmg mail order, telemarketmg, Internet marketmg or 
other direct marketmg activities), under Escape’s trademarks or otherwise, on terms and 
conditions as Escape may deem appropnate

You ivill not receive an exclusive temtory You may face competition from other 
franchisees, from outlets that we own, or from otitier channels of distnbution or competitive 
brands that we control

Escape may, m its sole discretion, offer to you the opportumty to enter mto Development 
Agreements and become a “developer” with Escape by grantmg you exclusive nghts to open and
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operate multiple restaurants m a particular temtory for reduced mitial franchise fees m 
consideration of you, as developer, agreemg to develop, open and operate, through separate 
Franchise Agreements, a specific number of restaurants withm the territory, under a development 
schedule Escape is not obligated to offer you the opportumty to enter mto a Development 
Agreement Any particular temtory granted will be subject to negotiation, there is no guaranteed 
minimum temtory for Development Agreements Upon sigmng a Development Agreement, you, 
as developer, must pay Escape a nonrefundable fee m a negotiated amount for each restaurant 
requued to be opened This fee will be credited against the imtial franchise fees payable upon 
the signing of Ae Franchise Agreement related to each restaurant Concessions granted to 
developer durmg the term of a Development Agreement, mcludmg the nght to exclusive 
temtory, generally do not survive after development is complete If you fail to meet your 
obligations under a Development Agreement, mcludmg your failure to open the minimum 
number of restaurants reqmred on schedule or to contmue operatmg the minimum number of 
restaurants required, we may terminate the Development Agreement, keep any remammg portion 
of the development fee paid, restnct you from opemng additional restaurants, and revoke your 
exclusivity nghts If you enter mto a Development Agreement, your Prmcipal Owners (as 
defined m the Franchise Agreement) and their spouses must sign a Guaranty Agreement m which 
they assume and agree to honor all obligations of the developer under the Development 
Agreement In addition, if the Franchise Agreement is signed by an affihate of developer, as 
permitted under the Development Agreement, the developer and its Prmcipal Owners and their 
spouses must also sign a Guaranty Agreement to assume and agree to honor all obhgations of the 
franchisee under the affihate’s Franchise Agreement For Escape’s form of Development 
Agreement and related Development Agreement Guaranty, see Exlubits B-3 and B-4 For our 
form of Franchise Agreement and related Franchise Agreement Guaranty, see Exhibits B-1 and 
B-2

13 TRADEMARKS

All nghts m Escape’s trademarks are owned by Escape Escape may change its 
trademarks and you must use the new or modified trademarks exclusively, all at your expense 
By “trademarks” Escape means trade names, trademarks, service marks and logos used m the 
operation of your restaurant Under the Franchise Agreement, Escape grants to you the nght to 
operate a restaurant under the name “STEAK ESCAPE SANDWICH GRILL” or a vanation 
designated by Escape The followmg is a listmg of the System’s prmcipal trademarks All 
trademarks registered with the Umted States Patent and Trademark Office (“Trademark 
Office”) are registered on the prmcipal register All affidavits of use due to be filed to mamtam 
these registrations have been timely filed to date Escape has also registered, or has registration 
applications pendmg, for certam marks m vanous foreign counfries, mcludmg Canada and 
Mexico

Mark

Registered with 
Trademark 

OfGce
Date of 

Registration
Registration

Number

Initial or 
Renewal 

Term

STEAK ESCAPE Yes 10/06/98 2,193,800 Renewal

STEAK ESCAPE SANDWICH GRILL Yes 12/30/14 4,662,608 Imtial
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You must follow Escape’s rules when you use these trademarks You may not use 
Escape’s marks for the sale of an unauthonzed product or service or m a manner not authonzed 
by Escape There are no agreements currently m effect that sigmficantly Irrmt the nghts of 
Escape to use or license the use of its trademarks m any matenal manner Escape is not 
obligated to protect any of its or your nghts to use the trademarks, service marks or other 
commercial symbols of Escape nor to protect, mdemmfy or defend you agamst claims respectmg 
any of Escape’s trademarks Escape knows of no supenor pnor nghts or mfiingmg uses that 
could matenally affect your use of Escape’s pnncipal trademarks You must notify Escape of 
any mfnngement of or challenge to your use of any of Escape’s trademarks and Escape will have 
sole discretion to take any action it deems appropnate Escape has the nght to control any 
administrative proceedmgs or litigation mvolvmg a trademark hcensed to you

There are no currently effective matenal determmations of the Trademark Office, 
Trademark Tnal and Appeal Board, the trademark admimstrator of any state or any court, no 
pendmg actions for infimgement, opposition or cancellation, and no pendmg matenal litigation 
mvolvmg Escape’s pnncipal trademarks

14 PATENTS, COPYKIGHTS AND PROPRIETARY INFORMATION

Escape has no nghts m or licenses to any patent or pendmg patent application Escape 
claims common law copynghts on its matenals, mcludmg the STEAK ESCAPE® Management 
Development Guide, the STEAK ESCAPE® Critical Path, the Cast Member Development Guide 
and the Design Criteria Guide, all trammg manuals and matenals, charts, films, videos and 
pnnted matenals Escape has not registered any of its current pubhcations with the Umted States 
Copynght Office Escape may change such matenals at any tune and you must use the new or 
modified matenals exclusively, all at your expense

The Franchise Agreement grants you the nght to use the listed matenal and other 
mtellectual property of Escape You must follow Escape’s rules when you use these matenals 
You will also be granted the nght to use certam trade secrets of Escape under the terms of the 
STEAK ESCAPE® Management Development Guide and Cast Member Development Guide, 
mcludmg certam recipes and procedures used m the preparation of products All ideas, concepts, 
techmques and matenals relatmg to the System, by whoever created, will be the exclusive 
property of Escape Escape may reqmre you, certam of your owners, your managers and your or 
theu spouses to sign a confidentiality agreement for the benefit of Escape

Escape is not obligated to protect its or your nghts to use the copynghted and other 
propnetary matenals nor to protect, mdemmfy or defend you agamst claims of mfrmgement 
Escape may change its copynghted matenal, apply for copynght protection of additional 
matenal and require you to cease use of any existmg matenal, all at your cost You must notify 
Escape of any mfrmgement of or challenge to your use of any copynghted or other propnetary 
matenal and Escape will have sole discretion to take any action it deems appropnate Escape has 
the nght to control any litigation mvolvmg its mtellectual property

No agreements are currently m effect that significantly limit Escape’s nghts to use or 
hcense the copynghts m any matenal manner There are no currently effective determmations of

SLK TOL #2802050vl - 17-



any authority or any court, no pending actions for infringement, opposition or cancellation, and 
no pendmg litigation regardmg Escape’s copynghts m these matenals and Escape knows of no 
infrmgmg uses which could matenally affect your use of these matenals

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

No particular mdividual must devote full time to the franchised business although Escape 
recommends that at least one of the prmcipal owners of the franchisee participate actively m &e 
busmess However, the restaurant must be directly supervised at dl tunes by one of two 
“on-premises” managers who have been certified by Escape as havmg successfully completed 
Escape’s trammg program Except as identified m this Item 15, Escape does not unpose any 
limitations on who you can hire as an on-premises manager The on-prermses managers need not 
own any equity mterest m the franchisee You must appomt an mdividual acceptable to us who 
has successfully completed trammg to serve as your liaison m dealmg with us In addition, you 
must devote sufficient tune to the management of the restaurant to meet your obhgations to 
Escape Each mdividual franchisee, certam mdividual owners of a franchisee entity and each 
non-owner manager and then spouses are subject to restnctions on confidentiality and 
competitive behavior both durmg and after the term of the Franchise Agreement as discussed m 
Items 14 and 17 In addition, each mdividual franchisee and certam mdividual owners of a 
franchisee entity and then spouses must sign a Guaranty Agreement m which they assume and 
agree to honor all obligations of the franchisee under the Franchise Agreement Escape’s form 
of Guaranty Agreement for the franchise is attached as Exhibit B-2

16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must sell only the products and services approved by Escape All franchisees are 
currently requned to sell a “core” menu of items and may elect to sell one or more items from 
the System’s full menu The additional trammg requned for additional menu items is mcluded in 
the mitial trammg at no additional cost Additional menu items may requne an additional 
mvestment Escape may, m its discretion, add additional authorized products and services that 
you must offer m the future or may delete or change products or services currently sold, all at 
your sole expense Escape may designate certam products and services for sale by restaurants 
located m particular sites For example. Escape may classify certam products for sale only by 
restaurants located m malls
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17 RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and related agreements You 
should read these provisions m the agreements attached to this disclosure document

Provision

Section in 
Franchise 

Agreement Summary

(a) Length of the franchise term Section 4 A Term is 10 years

(b) Renewal or extension of the 
term

Section 4 B If you are m good standmg, you can renew the franchise for 
additional consecutive 10 year periods

(c) Requu-ements for franchisee 
to renew or extend

Section 4 B Give Escape timely notice, pay renewal fee as described m 
Item 6, you and your Prmcipal Owners sign a release of 
claims agamst Escape, refurbish or remodel restaurant as 
required (cost rangmg fr’om $10,000 to $100,000 dependmg 
upon requirement of scope of work, labor and other factors) 
and complete refi-esher trairung as required. “Renewal” 
means entering into a new Franchise Agreement under 
then-current standard terms for the renewal term (which may 
be materially different from the terms of your ongmal 
contract)

(d) Termination by fi^chisee Not Apphcable

(e) Termination by franchisor 
without cause

Section 4 C Escape can tenmnate the agreement upon death, msamty or 
appomtment of guardian for you or any Prmcipal Owner

(f) Termination by franchisor 
with cause

Section 10 Escape can tenmnate if you default

(g) “Cause” defined—curable 
defaults

Secbon 10 You have 10 days to cine (i) payment defaults (whether to 
Escape or any third party), or (u) your failure to report sales 
You have 30 days to cure (i) your failure to construct, 
furnish or remodel your restaurant, (u) your failure to operate 
the restaurant accordmg to the agreement, (m) your 
noncomphance with laws, or (iv) your breach of any other 
obhgation under the agreement other than as listed m (h) m 
this table m Item 17
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Provision

Section m 
Franchise 

Agreement Summary

(h) ‘Cause” defined— 
non-curable defaults

Section 10 Your fr-anchise will be tenmnated without opportumty to cure 
if you (i) misuse the system, (u) breach restnctions of 
assignment, (m) default under your lease or otherwise lose the 
nght to possession of your restaurant, (iv) make a matenal 
misrepresentation, (v) fad to obtam Escape’s required 
consent, (vi) abandon your restaurant, (vu) become msolvent, 
(vm) fail to agree on location of your restaurant, (ix) fail to 
open restaurant on reqiured openmg date, (x) default under 
any other agreement with Escape, (xi) mfrmge trademarks or 
system, (xu) breach your non-compete obhgations, (xui) fed 
to provide letter of credit when one is required, (xiv) fad to 
comply with federal anh-terronsm requirements, or (xv) mcur 
four defaults m any 12-month penod

(i) Franchisee’s obhgations on 
tenmnation/nonrenewal

Section 10 Tenmnation and nonrenewal obhgations mclude 
de-identification, return of all matenals, payment of all 
outstandmg amounts, allow us to manage your restaurant, pay 
hquidated damages and non-competibon (See (r) m this table 
m Item 17)

0) Assignment of contract by 
franchisor

Section 8 E There is no restnction on Escape’s nght to assign

(k) “Transfer” by franchisee- 
defined

Section 8 A Transfers by you mclude transfer of contract or assets or 
change m 33% or more of ownership

(1) Franchisor approval of 
transfer by franchisee

Section 8 A Escape has nght to approve all transfers but wiU not 
unreasonably withhold its approval

(m) Conditions for frunchisor 
approval of transfer

Section 8 B You are m comphance with all obhgations and current on 
your payments, you and your Prmcipal Owners sign release 
and acknowledge that your and their obligations under your 
Agreement and any Guaranty survive the transfer, new 
fr-anchisee meets our standards and completes trainmg, 
transfer fees are paid, obhgations are assumed, guaranty and 
new then-current standard agreement are signed by new 
frnnchisee, new frnnchisee has nght to occupy restaurant 
premises

(n) Franchisor’s nght of first 
refusal to acquire 
fi^chisee’s busmess

Section 8 C Escape can match any offer for your busmess

(o) Franchisor’s option to 
purchase franchisee’s 
busmess

Section 10 E If the Franchise Agreement is tenmnated for any reason. 
Escape has the option to purchase the restaurant assets, at 
“Fair Market Value” as defined m Section 10 E of the 
Franchise Agreement and to assume your lease or enter mto a 
lease with you for the Restaurant premises at market rates
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Provision

Section in 
Franchise 

Agreement Summary

(p) Death or disability of 
franchisee

Section 4 C Escape can termmate unless your successor comphes with 
Section 8 B

(q) Non-competition covenants 
during the term of the 
franchise

Section 11 A Neither you, your general partners or owners holdmg 10% or 
more of your eqmty mterests (“Prmcipal Owners”), your 
managers or your or their spouses can be mvolved m 
competmg busmess All agree not to disparage Escape

(r) Non-competition covenants 
after the franchise is 
terminated or expires

Sections 10 C,
11 Band lie

Neither you, your Prmcipal Owners, your managers or your or 
their spouses can be mvolved with a competmg busmess for 
two years withm a three mile radius of another Escape 
finnchise, can employ any employee of an Escape fimichisee 
or mduce them to leave their employment, can divulge any 
information about the system or disparage Escape

(s) Modification of the 
agreement

Section 14 K There are no modifications except by wntten agreement

(t) Integration\merger clause Section 14 J Only the Franchise Agreement and exhibits are bmdmg 
(subject to state law) Any other promises may not be 
enforceable Nothmg m the Franchise Agreement or m any 
related agreement is mtended to disclaim the representation 
made m this Franchise Disclosure Document

(u) Dispute resolution by 
arbitration or mediation

Section 14 G All disputes subject to good faith negotiation Except for 
actions for mjunctive rehef or collection, all disputes must be 
arbitrated. You waive a jury tnal

(v) Choice of forum Section 14 G Escape may seek mjunctive rehef m courts m Franklm
County, Ohio All disputes must be htigated or arbitrated m 
Franklm County, Ohio

(w) Choice of law Section 14 G Ohio law applies, except to extent governed by U S
Trademark Act of 1946 (as amended)

THE DEVELOPMENT RELATIONSHEP

This table hsts certain important provisions of the Development Agreement You should 
read these provisions and the agreement attached to this disclosure document You may 

not, however, be mvited to sign a Development Agreement

Provision

Section m 
Development 
Agreement Summary

(a) Length of the development 
term

Section 1 Vanes dependmg upon development
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Provision

Section in 
Development 
Agreement Summary

(b) Renewal or extension of the 
term

Not Applicable

(c) Requirements for developer 
to renew or extend

Not Apphcable

(d) Termination by developer Not Apphcable

(e) Tenmnation by franchisor 
without cause

Not Apphcable

(f) Termmation by franchisor 
with cause

Section 13 Escape can tenmnate if you default

(g) “Cause” defined—curable 
defaults

Section 13 B You have 10 days to cure payment defaults to Escape You 
have 30 days to cure other defaults other than those listed 
below as defaults that cannot be cured

(h) “Cause” defined 
non-curable defaults

Section 13 A The foUowmg are defaults which cannot be cured 
(i) beginmng construction or opemng a Franchise umt without 
Escape’s written approval, (u) msolvency, (m) breach of 
Qon-compete or confidentiahty obhgations, (iv) unauthorized 
assignment, (v) certam crimes or offenses by your pnncipals, 
(vi) default or termmation under any other agreement wiA 
Esc^e or its afifihates, (vu) failure to employ key employees 
withm certam tuneframes, (vm) failure to strictly adhere to 
development schedule m Section 1 B can result m termmation 
as provided m 1 B

(i) Developer’s obligations on 
tenmnation/expuation

Section 14 Obhgations upon termmation or expuation mclude 
de-identification, return of all materials, payment of all 
outstandmg amounts, termmation of roy^ty rate discounts, 
and adhenng to non-competition and confidentiality 
requirements (See (r) m the table m Item 17 )

0) Assignment of contract by 
franchisor

Section 10 There are no restnctions on Esc^e’s nght to assign

(k) ‘ Transfer” by developer— 
defined

Section 11 A Transfer mcludes transfer of contract or assets or ownership 
change of 33% or more

(1) Franchisor qiproval of 
transfer by developer

Section 11 A Escape has nght to approve all transfers
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Provision

Section in 
Development 
Agreement Summary

(m) Conditions for franchisor 
approval of transfer

Section 11 A For approval, (i) you must be m comphance with all 
obligations, (u) you must be current on payments, (in) new 
finnchisee must meet our standards and complete training,
(iv) transfer fee must be paid, (v) obligations must be 
assumed, (vi) guaranty and new agreement must be signed by 
transferee, and (vu) you must sign a release

(n) Franchisor’s right of first 
refusal to acquire 
developer’s business

Section 11 B Escape can match any offer for any mterest m the 
development, the agreement or assets

(o) Franchisor’s option to 
purchase developer’s 
busmess

Not Apphcable

(p) Death or disabdity of 
developer

Not Apphcable

(q) Non-competition covenants 
during the term of the 
agreement

Section 12 A You may have no mvolvement m competmg busmess

(r) Non-competition covenants 
after the development 
agreement is tennmated or 
expires

Section 12 B You may have no mvolvement m competmg busmess withm 
exclusive temtory for 60 months

(s) Modification of the 
agreement

Section 17 There shall be no modifications except by wntten agreement

(t) Integration\merger clause Section 17 Only the agreement and attachments are bmdmg (subject to 
state law) Any other promises may not be enforceable 
Nothing m the Development Agreement or m any related 
i^eement is mtended to disclaim the representation made m 
this Franchise Disclosure Document

(u) Dispute resolution by 
arbitration or mediation

Section 18 B, E 
andF

All disputes subject to good faith negotiation Except for 
actions for mjunctive rehef or collection, all disputes must be 
arbitrated You waive a jury tnal

(v) Choice of forum Sections 18 B 
and F Escape may seek mjunchve rehef m courts m Franklin

County, Ohio All disputes must be hhgated or arbitrated m 
Franklin County, Ohio

(w) Choice of law Section 18 D Ohio law apphes, except to extent governed by U S
Trademark Act of 1946 (as amended)

You should refer 
Administrator, if any

to Exhibit C :for specific disclosures required by the State
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18 PUBLIC FIGURES

Escape does not vise any public figure to promote its fi-anchises

19 FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or 
potential financial performance of its franchised and/or fi-anchisor-owned outlets, if there is a 
reasonable basis for the information, and if the information is mcluded m the disclosure 
document Fmancial performance information that differs firom that mcluded m Item 19 may be 
given only if (1) a fi-anchisor provides the actual records of an existing outlet you are 
considermg buymg, or (2) a fi-anchisor supplements the mformation provided m this Item 19, for 
example, by providmg information about possible performance at a particular location or under 
particular circumstances

We do not make any representations about a fi-anchisee’s future financial performance or 
the past financial performance of company-owned or fi-anchised outlets We also do not 
authonze our employees or representatives to make any such representation either orally or m 
wntmg If you are purchasmg an existmg outlet, however, we or the sellmg fimichisee may 
provide you with the actual records of that outlet If you receive any other financial performance 
mformation or projections of your future mcome, you should report it to the fi"anchisor’s 
management by contactmg Kennard M Smith at 222Neilston Street, Columbus, Ohio 43215, 
614/224-0300, Ext 1002, the Federal Trade Commission, and the appropnate state regulatory 

agencies

20 OUTLETS AND FRANCfflSEE INFORMATION

Table No 1
Systemwide Outlet Summary 

For years 2014 to 2016

Outlet Type Year
Outlets at the 

Start of the Year
Outlets at the 

End of the Year Net Change

Franchised 2014 53 50 -3
2015 50 44 -6
2016 44 49 +5

Company-Owned 2014 4 3 -1
2015 3 4 +1
2016 4 4 0

Total Outlets 2014 57 53 -4
2015 53 48 -5
2016 48 53 +5
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Table No 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)

For years 2014 to 2016

State Year Number of Transfers

Arizona

2014 0

2015 0

2016 1

Arkansas

2014 0

2015 0

2016 0

California

2014 0

2015 1

2016 0

Colorado

2014 0

2015 0

2016 0

Flonda

2014 0

2015 0

2016 0

Illinois

2014 0

2015 0

2016 0

Louisiana

2014 0

2015 0

2016 0

Minnesota

2014 0

2015 0

2016 0

Mississippi

2014 0

2015 0

2016 0

New Jersey

2014 0

2015 0

2016 0
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State Year Number of Transfers

N Carolina

2014 0

2015 1

2016 0

Ohio

2014 0

2015 1

2016 0

Oregon

2014 0

2015 0

2016 0

S Dakota

2014 0

2015 0

2016 0

Tennessee

2014 0

2015 1

2016 1

Texas

2014 0

2015 0

2016 0

W Virginia

2014 0

2015 0

2016 0

Wisconsin

2014 0

2015 0

2016 0

Total

2014 0

2015 4

2016 2
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Table No 3
Status of Franchised Outlets 

For years 2014 to 2016

State Year

Outlets
at

Start 
of the 
Year

Outlets
Opened Terminations Nonrenewals

Reacquired
by

Franchisor

Ceased 
Operations - 

Other 
Reasons

Outlets 
at End 
of the 
Year

2014 1 0 0 0 0 0 1

Arizona 2015 1 0 0 0 0 0 1

2016 1 0 0 0 0 0 1

2014 1 0 0 0 0 0 1

Arkansas 2015 1 0 0 0 0 0 1

2016 1 0 0 0 0 0 1

2014 4 0 0 0 0 0 4

California 2015 4 0 0 0 0 0 4

2016 4 0 0 0 0 0 4

2014 2 0 0 0 0 0 2

Colorado 2015 2 0 0 0 0 0 2

2016 2 0 0 1 0 0 1

2014 1 0 0 0 0 0 1

Flonda 2015 1 0 0 1 0 0 0

2016 0 0 0 0 0 0 0

2014 1 0 0 0 0 0 1

nimois 2015 1 0 0 0 0 0 1

2016 1 0 0 1 0 0 0

2014 0 0 0 0 0 0 0

Indiana 2015 0 0 0 0 0 0 0

2016 0 1 0 0 0 0 1

2014 1 0 0 0 0 0 1

Louisiana 2015 1 0 0 1 0 0 0

2016 0 0 0 0 0 0 0

2014 0 0 0 0 0 0 0

Maryland 2015 0 0 0 0 0 0 0

2016 0 0 0 0 0 0 0
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State Year

Outlets
at

Start 
of the 
Year

Outlets
Opened Terminations Nonrenewals

Reacquired
by

Franchisor

Ceased 
Operations - 

Other 
Reasons

Outlets 
at End 
of the 
Year

2014 5 0 0 0 0 0 5

Minnesota 2015 5 0 0 0 0 0 5

2016 5 0 0 0 0 0 5

2014 7 1 0 0 0 1 7

Mississippi 2015 7 1 0 0 0 1 7

2016 7 1 1 0 0 0 7

2014 3 1 0 0 0 0 4

N Carolina 2015 4 0 0 0 0 0 4

2016 4 0 0 0 0 1 3

2014 12 0 1 0 0 3 8

Ohio 2015 8 0 0 0 1 1 6

2016 6 0 0 0 0 1 5

2014 1 0 0 0 0 0 1

S Dakota 2015 1 0 0 0 0 0 1

2016 1 0 0 0 0 0 1

2014 3 0 0 0 0 0 3

Tennessee 2015 3 0 0 0 0 0 3

2016 3 0 0 0 0 0 3

2014 7 0 0 0 0 0 7

W Vu-ginia 2015 7 0 0 1 0 1 5

2016 5 0 0 1 0 0 4

2014 4 0 0 0 0 0 4

Wisconsm 2015 4 0 0 0 0 0 4

2016 4 0 0 0 0 0 4

2014 53 2 1 0 0 4 50

US 2015 50 1 0 3 1 3 44

2016 44 2 1 3 0 2 40

2014 7 1 0 0 0 2 6

Foreign 2015 6 5 0 0 0 1 10

2016 10 2 0 0 0 3 9
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State Year

Outlets
at

Start 
of the 
Year

Outlets
Opened Terminations Nonrenewals

Reacquired
by

Franchisor

Ceased 
Operations - 

Other 
Reasons

Outlets 
at End 
of the 
Year

2014 60 3 1 0 0 6 56

Totals 2015 56 6 0 3 1 4 54

2016 54 4 1 3 0 5 49

If multiple events occurred affectmg an outlet, this table shows the event that occurred last m 
tune

Table No 4
Status of Company and Affibate-Owned Outlets 

For Years 2014 to 2016

State Year

Outlets at 
Start of the 

Year
Outlets
Opiened

Outlets
Reacquired

From
Franchisee

Outlets
Closed

Outlets Sold 
to

Franchisee

Outlets 
at End 
of the 
Year

2014 2 0 0 1 0 1

Maryland 2015 1 0 0 0 0 1

2016 1 0 0 0 0 1

2014 1 0 0 0 0 1

Ohio 2015 1 0 1 0 0 2

2016 2 0 0 0 0 2

2014 1 0 0 0 0 1
W Virginia 2015 1 0 0 0 0 1

2016 1 0 0 0 0 1

2014 4 0 0 1 0 3

Totals 2015 3 0 1 0 0 4

2016 4 0 0 0 0 4

Table No 5
Projected Openings as of December 31,2016

Franchise Agreements Projected New Projected New
Signed But Outlet Not Franchised Outlet In The Company-Owned Outlet

State Opened Next Fiscal Year In the Next Fiscal Year

Cahfomia 0 0 0

Colorado 0 1 0

Georgia 0 1 0
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state

Franchise Agreements 
Signed Bnt Outlet Not 

Opened

Projected New 
Franchised Outlet In The 

Next Fiscal Year

Projected New 
Company-Owued Outlet 
In the Next Fiscal Year

Illinois

Indiana

Louisiana

Mississippi

North Carolina

Ohio

Tennessee

Total

For a list of the names of all franchisees and the busmess addresses and telephone 
numbers of all franchised restaurants, see Exhibit E For a list of the names and last known city, 
state and telephone numbers of every franchisee (mcludmg transferors of restaurants) who has 
had an outlet termmated, canceled, not renewed or has otherwise voluntarily or mvoluntanly 
ceased to do busmess under a Franchise Agreement durmg the most recently completed fiscal 
year of Escape or who has not commumcated with Escape withm 10 weeks of the disclosure 
document issuance date, see Exhibit F If you buy this franchise, your contact information may 
be disclosed to other buyers when you leave the franchise system For a list of the names and 
contact information of all entities with whom Escape currently has Development Agreements, 
see Exhibit G Escape is not aware of the existence of any trademark specific System franchisee 
association

In some instances, current and former franchisees sign provisions restnctmg their ability 
to speak openly about their expenence with Escape You may wish to speak with current and 
former franchisees, but be aware that not all such franchisees will be able to commumcate with 
you Durmg the last three fiscal years, none of our current or former franchisees signed such an 
agreement

21 FINANCIAL STATEMENTS

Escape’s audited balance sheets at December 31, 2016, December 31, 2015, and 
December 31, 2014, and its related statements of mcome, retamed eammgs and cash flows for 
the one-year periods then ended are m Exhibit H

22 CONTRACTS

For a copy of the Franchise Agreement and other related agreements proposed for use, 
see Exhibit B For a copy of the Table of Contents of the Management Development Gmde, see 
Exhibit B-5
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23 RECEIPT

The last page of this Franchise Disclosure Document is a detachable Receipt of the 
Franchise Disclosure Document
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EXHIBIT A

STATE ADMINISTRATORS

CALIFORNIA

CONNECTICUT

FLORIDA

HAWAH

ILLINOIS

California Department of Busmess Oversight
320 West 4*** Street
Los Angeles, CA 90013-2344
Telephone 213/576-7500
ToU Free 866/275-2677
Fax 213/576-7179

Securities and Busmess Investment Division 
Connecticut Department of Bankmg 
260 Constitutional Plaza 
Hartford, CT 06103-1800 
Telephone 860/240-8233 
Fax 860/240-8295

Flonda Department of Agnculture and Consumer 
Services

Division of Consumer Services 
407 S Calhoun Street 
Tallahassee, FL 32399-0800 
Telephone 850/488-2221 
Fax 850/410-3804

Hawaii Department of Commerce and Consumer Affairs
Busmess Registration Division
Secunties Compliance Branch
335 Merchant, Room 203
Honolulu, HI 96813
Telephone 808/586-2722

Franchise Bureau 
OfiSce of the Attorney General 
nimois Office of Attorney General 
500 S Second Street 
Sprmgfield, IL 62706 
Telephone 217/782-1090 
Fax 217/782-7046
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INDIANA Franchise Section
Indiana Secunties Division
302 W Washington Street, Room E-111
Indianapolis, IN 46204
Telephone 317/232-6681
Fax 317/233-3675

IOWA

MARYLAND

Iowa Secunties Bureau 
340 Maple
DesMomes,IA 50319-0066 
Telephone 515/281-4441

Office of the Attorney General 
Secunties Division 
200 St Paul Place 
Baltimore, MD 21202 
Telephone 410/576-7042 
Fax 410/576-6532

MICfflGAN Consumer Protection Division 
Franchise Umt
Michigan Department of Attorney General 
G Mermen Williams Bmldmg 
525 W Ottawa Street, 6*’’ Floor 
Lansmg, MI 48913 
Telephone 517/373-7117 
Fax 517/335-1935

MINNESOTA Registration Division 
Minnesota Department of Commerce 
85 7* Place East, Suite 500 

St Paul,MN 55101-3165 
Telephone 651/296-4520 
Fax 651/284-4106

NEBRASKA Department of Bankmg and Fmance 
1230 0 Street, Smte 400 
PO Box 95006 
Court, NE 68508 
Telephone 402/471-3445
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NEW YORK For Franchise
New York State Department of Law 
Investor Protection & Secunties Bureau 
120 Broadway, 23^** Floor 
New York, NY 10271 
Telephone 212/416-8236 
Fax 212/416-8816

NORTH DAKOTA

For Service Process 
Consent to Service Process 
New York State Department of State 
41 State Street, 2““ Floor 
Albany, NY 12231 
Telephone 518/474-4750

North Dakota Secunties Department
State Capital Buildmg
600 East Boulevard Avenue, 5**’ Floor
Bismarck, ND 58505-0510
Telephone 701/328-4712
Fax 701/255-3113

OREGON

RHODE ISLAND

Department of Consumer and Busmess Services
Division of Fmance and Corporate Secunties
Labor and Industries Bmldmg
350 Wmter Street, Room 4010
Salem, OR 97309
Telephone 503/378-4140

State of Rhode Island and Providence Plantations
Department of Busmess Regulation
Secunties Division
1511 Pontiac Avenue, Bldg 69-1
Cranston, R1 02920
Telephone 401/462-9527
Fax 401/462-9645

SOUTH DAKOTA South Dakota Department of Labor and Regulation
Division of Secunties
124 S Euchd, Smte 104
Piene, SD 57501
Telephone 605/773-4823
Fax 605/773-5953
E-Mail melita.hauge@state sd us
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TEXAS

UTAH

Statutory Document Section 
Secretary of State 
1019 Brazos, Suite BOS 
P O Box 12887 
Austm, TX 78701 
Telephone 512/475-1769

State of Utah 
Department of Commerce 
Division of Consumer Protection 
160 E 300 South, Dept 146704 
Salt Lake City, UT 84114-6704 
Telephone 801/530-6601 
Fax 801/530-6001

VIRGINIA Commonwealth of Virgima
State Corporation Commission
Division of Secunties & Retail Franchismg
1300 E Mam Street, 9*^ Floor
Richmond, VA 23219
Telephone 804/371-9051
Fax 804/371-9911

WASHINGTON State of Washmgton 
Department of Fmancial Institutions 
Secunties Division 
150 Israel Road, SW 
Tumwater, WA 98501 
Telephone 360/902-8760 
Fax 360/902-0524

WISCONSIN Division of Secunties
State of Wisconsm
Department of Fmancial Institutions
345 W Washmgton Avenue
Madison, WI 53703
Telephone 608/266-8559
Fax 608/264-7979
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EXHIBIT B

FORM AGREEMENTS 

See Attached

B-1 Franchise Agreement
B-2 Unconditional Contmumg Guaranty (to Franchise Agreement)
B-3 Development Agreement
B-4 Unconditional Contmumg Guaranty (to Development Agreement)
B-5 Management Development Gmde Table of Contents
B-6 Conditional Assignment of Lease
B-7 Site Acceptance Request
B-8 Summary of Acknowledgements
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EXHIBIT B-1
ESCAPE ENTERPRISES, LTD 

FRANCHISE AGREEMENT

TABLE OF CONTENTS

SECTION PAGE

THE FRANCHISE 
A Grant of Franchise
B Relocation

1
1
2

THE SYSTEM 
A Products
B Standards
C Interpretation

NATURE OF FRANCHISE 
A General
B Confidentiality

TERM OF AGREEMENT 
A Term
B Renewal Term Option
C Death, Etc

FRANCHISE AND ROYALTY FEES, INTEREST 
A Imtial Franchise Fee
B Royalty Fees
C Training Fees and Expenses
D Marketmg Fund Fees
E Interest and Late Fee
F Accord and Satisfaction
G Letter of Credit
H License and Other Fees
I Automatic Withdrawal Program

OBLIGATIONS OF FRANCHISOR 
A Trainmg
B Manuals and Other Matenals
C Drawmgs and Construction

OBLIGATIONS OF FRANCHISEE 
A Lnfiingement
B Commencement
C Contractors
D Signs

2
2
2
2

3
3
3

4
4
4
5

5
5
5
6 
6 
6 
6 
7 
7
7

8
8
9
9

9
9

10
12
12

SLK TOL #2795369v4



9

10

E Working Capital 12
F Suppliers 12
G Franchisee Association 13
H Suits 13
I Maintenance and Remodelmg 13
J Hours and Manner of Operation 13
K Notice 14
L Food and Paper Goods 14
M Employees 14
N Applicable Law 14
0 Best Efforts 15
P Access 15
Q No Rights 15
R Insurance 15
S Indenmity 16
T Periodic Fmancial Statements 17
U Annual Fmancial Statements 17
V Books and Records 17
w Taxes 17
X Advertising 18
Y Secunty 19
Z Franchisee Liaison 19
AA Anti-Terronsm Compliance 19

TRANSFER AND ASSIGNMENT 20
A General 20
B Consent 21
C First Refusal 22
D Advertismg 22
E Franchisor 22

OPERATION IN CERTAIN EVENTS 22

DEFAULT AND TERMINATION 23
A Events of Default 23
B Remedies 24
C Termination Responsibilities 25
D Liquidated Damages 26
E Our Option to Manage Your Restaurant 26
F Our Option to Purchase Your Restaurant 27

NONCOMPETITION AND OTHER RESTRICTIONS 28
A Dunng the Term 28
B After the Term 29
C Restaurant Location 29
D Defimtion 29
E Remedies 30

SLK TOL #2795369v4



F Interpretation
G Additional Acts

12 REPRESENTATIONS

13 RESTAURANT PREMISES
A Franchisee to Lease Restaurant
B Before the Lease
C Timing
D Conditional Assignment of Lease
E Return of Matenals, Franchise Fee
F No Representations
G Survival of Obligations

14 MISCELLANEOUS
A Unavoidable Delays
B Successors and Assigns
C Effective State Lav^^s, Severability
D Relationship Between Parties
E Approval and Waivers
F Notices
G Rights and Remedies
H Termmology
I Acceptance
J Entire Agreement
K Amendment of Agreement
L Costs and Expenses of Enforcement 
M Headings
N All Consents
O Facsimile and Counterparts

30
30

31
31
31
31
32 
32 
32 
32

32
32
32
33 
33 
33 
33 
33 
36 
36
36
37 
37 
37 
37 
37

EXHIBITS
A Miscellaneous Information 
B Restaurant Opemng Date
C Franchisee Ownership
D Permission Form
E Addendum to Lease

SLK TOL #2795369v4 (111)



ESCAPE ENTERPRISES, LTD 
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement”) is made between and 
among ESCAPE ENTERPRISES, LTD , an Ohio limited liability company, with headquarters 
located at 222Neilston Street, Columbus, Ohio 43215 (“Franchisor”, “we”, “us”, or “our”), 
and, a(“Franchisee”, “you”, or 
“your”) Collectively the Franchisor and Franchisee are referred to as the “parties” This
Agreement is entered mto as of (the “Effective Date”)

WITNESSETH

WHEREAS, we have expended a considerable amount of time, effort and money 
to devise, and are contmumg to develop, a restaurant system (the “System”) which mcludes 
propnetary nghts and certam trade names, service marks and trademarks, mcludmg “STEAK 
ESCAPE SANDWICH GRILL™” (collectively, the “Trademarks”), and certam distmctive 
policies (the “Policies”) for the establishment, construction, development, and operation of 
restaurants specializmg m the sale of System products, services, and related items, and you 
recogmze that we have developed and own these rights, and

[*WHEREAS, you are also known as Developer’s Affiliate or the Developer 
identified m the attached Exhibit A and are a party to a Development Agreement with us, the 
date of which is identified m Exhibit A, for the Development Area descnbed m Exhibit A, 
and*]

WHEREAS, we desire to grant you the nght to operate a restaurant franchise at a 
location referenced m Section 7 B(i) and listed m Exhibit A and under the Trademark identified 
on Exhibit A (the “Restaurant”), m accordance with, and under, the System, and

WHEREAS, you recogmze that the System has established an excellent 
reputation and goodwill with the public, and, you want to acquire the nght to use the System m 
the operation of the Restaurant, and

WHEREAS, we desire to mamtam umform methods of operations and 
procedures among our franchisees in order to promote efficiency and ensure the high standards 
of conformity, quality, and service associated with the operation of a Restaurant as part of the 
System,

NOW, THEREFORE, m consideration of the mutual covenants contamed m this 
Agreement, the parties agree as follows

1 THE FRANCHISE

A Grant of Franchise We grant you, and you accept from us, (i)the nght to
firanchise and to operate the Restaurant, (n) the right to utilize the System m operating your 
Restaurant, and (in) a license to use the Trademarks solely m connection with the operation and 
promotion of your Restaurant, but only at the smgle location listed m Exhibit A You have no 
nghts to utilize the System or the Trademarks, or to operate the Restaurant at any other location
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without our poor wntten consent which may be withheld m our sole discretion We (for 
ourselves and our affiliates) retain the nght, in our sole discretion and without grantmg any rights 
to you, to (a) ourselves operate, or grant other persons the nght to operate. System restaurants at 
any location and on the terms and conditions as we deterrmne, and (b) ourselves sell, or grant 
others the nght to sell, the products and services authonzed for sale at the Restaurant, through 
other channels of distnbution, mcludmg mail order, mtemet sales, or other direct marketing 
channels, imder the Trademarks or otherwise, on the terms and conditions that we determine

B Relocation Notwithstandmg any other provision m this Agreement, you may 
give us at least 60 days’ pnor wntten notification that you want to relocate your Restaurant to a 
location approved by us located at any time (i) if you lose your nght to occupy the location of the 
Restaurant designated m this Agreement by reason of appropnation by any applicable 
government entity, or (ii) if your landlord at a mall location requires that you relocate wi&in this 
mall, or (iii) withm three years after the Effective Date if you reasonably anticipate that this 
relocation will result m substantially higher Gross Sales Upon our approval of any relocation, 
you will be required to pay a relocation fee that is equal to 50% of the then-current System 
standard imtial franchise fee charged to new franchisees, sign the then current form of Franchise 
Agreement which will provide for a term of ten years to begm upon the relocation, and pay a 
renewal fee as descnbed m Section 4 B(vii) The renewal fee will be ratably prorated to reflect 
any years left m your then current franchise term at the time of relocation

2 THE SYSTEM

A Products The System is a comprehensive food service operation that specializes 
m the retail sale (mcludmg catermg sales) of specialty sandvwches, specialty salads, specialty 
potatoes, fresh-cut french fnes and fresh made lemonade and utilizes certain umque in-store 
merchandismg techmques, with a stnct adherence to umform procedures to offer products of the 
highest quality

B Standards The foundation of the System, and the essence of the franchise 
granted by this Agreement, is the adherence by you to our Policies and to our standards of 
providing for the uniform operation of all restaurants withm the System (the “Standards”) 
mcludmg, but not linuted to, servmg only designated food and beverage products, utilizing only 
reqmred or approved equipment, layouts and designs, emphasizmg prompt, courteous service m 
a clean and wholesome atmosphere, stnctly adhenng to the designated food and beverage 
specifications and to our reqmred standards of quality, service and cleanlmess m your operation 
of your Restaurant, and causmg the Restaurant to be managed by qualified, framed management 
personnel who ensure that customers are served an excellent product in an efficient manner with 
appropnate mteraction between the Restaurant employees and customers m order to achieve 
maximum sales at the Restaurant and overall customer satisfaction with the products and 
services Stnct compliance by you and our other franchisees with our Standards and our Policies 
provides the basis for the valuable goodwill and commumty acceptance of our System 
(“Goodwill”) and is a matenal consideration for our grant of the franchise to you

C Interpretation The provisions of this Agreement shall be interpreted to mamfest 
the intent of the parties that the Restaurant shall be operated m conformity with our System
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through stnct adherence to the Standards and Policies, as they exist now, and as they may be 
modified by us

3 NATURE OF FRANCfflSE

A General The franchise granted is a franchise to utilize the System, mcludmg our 
Trademarks, Policies, Goodwill and Standards, and to benefit from our trade secrets at the smgle 
location listed m Exhibit A No provision m this Agreement shall be construed to authonze or 
permit you to use our Goodwill, Policies, Trademarks, or Standards at any other location or for 
any other purpose No provision m this Agreement shall be construed to require us to divulge 
any secrets, processes, formulae or ingredients to you or anyone It is expressly agreed that the 
ownership of all nghts, title, and interest m and to our Goodwill, Trademarks, Standards, and 
Policies are and shall remam solely ours, and all use by you shall mure to us

B Confidentiality You, and all persons controllmg, controlled by or under common 
control with you (your “Affiliates”) shall, dunng and after the term hereof, keep all of our 
Confidential Information confidential and use the Confidential Information only as necessary to 
perform your obligations hereunder “Confidential Information” means the terms of this 
Agreement and all other of our propnetary and confidential information relatmg to the 
development and operation of the System mcludmg (i) mgredients, recipes and methods of 
preparation and presentation of authorized food products, (ii) site selection cntena for System 
restaurants and plans and specifications for the development of System restaurants, (in) sales, 
marketmg and advertismg programs and techmques for System restaurants, (iv) identity of 
suppliers and knowledge of specifications, processes, procedures and equipment, and pncmg for 
authonzed food products, matenals, supplies and equipment, (v) knowledge of operatmg results 
and financial performance of System restaurants other than the Restaurant, (vi) methods of 
mventory control, storage, product handling, traimng and management relatmg to System 
restaurants, (vii) computer systems and software programs used or useful m System restaurants, 
and (viii) any and all other information that we provide you that is labeled propnetary or 
confidential “Confidential Information” mcludes the contents of all operations manuals, other 
manuals and matenals designed by us for use with the System All Confidential Information 
shall at all times be deemed to be, and shall remam, our sole property, and you shall acquire no 
nght, title or interest by virtue of our authonzation pursuant to this Agreement to possess and use 
our Confidential Information We will disclose parts of our Confidential Information to you 
solely for your use m the operation of your Restaurant The Confidential Information is 
propnetary and includes our trade secrets During the term hereof and thereafter (a) you and 
your Prmcipal Owners (as defined m Section 11 D hereof) may not use the Confidential 
Information m any other busmess or capacity (you and your Prmcipal Owners acknowledge such 
use IS an unfair method of competition), (b) you and your Pnncipal Owners must exert your best 
efforts to maintam the confidentiality of the Confidential Information, (c) you and your Prmcipal 
Owners may not make unauthonzed copies of any portion of the Confidential Information 
disclosed m wntten, electromc or other form, and (d) you and your Pnncipal Owners must 
implement all reasonable procedures we prescribe from time to tune to prevent unauthonzed use 
or disclosure of the Confidential Information, mcludmg the use of nondisclosure agreements 
with your Prmcipal Owners, officers, duectors, and managers At the end of the term hereof, 
you and your Pnncipal Owners must deliver to us all such Confidential Information m your 
possession Your restnctions on disclosure and use of Confidential Information do not apply to
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information or techniques which are or become generally known in the restaurant mdustry (other 
than through your own disclosure)

4 TERM OF AGREEMENT

A Term

(i) The term of this Agreement shall begm upon the Effective Date, which 
shall be the date we sign this Agreement m Columbus, Ohio The term “Operations 
Commencement Date” shall mean the earlier of the date required for the begmnmg of 
operations of the Restaurant as referenced m Section 7 B and as designated m Exhibit A or the 
date upon which the Restaurant actually opens for busmess to the public (the “Opening Date”) 
The Openmg Date will be confirmed in Exhibit B Unless extended or earlier temunated under 
the terms of this Agreement, the mitial term of this Agreement shall expire on the date that is 
ten years after the Operations Commencement Date (the “Expiration Date”)

(ii) If your franchise was acquired pursuant to a perrmtted transfer, your first 
day of operations shall be designated as the “Transfer Date” The term of your Franchise 
Agreement begms upon the Transfer Date and expues on the last day of the term as determined 
by your assignor’s Franchise Agreement The Transfer Date and Expiration Date shall be 
memonalized m Exhibit B to the Franchise Agreement that you sign

B Renewal Term Option You may renew your franchise for your Restaurant for an 
unlimited number of additional successive ten-year terms, provided that before the expiration of 
the imtial or renewal term, whichever applies

(i) You give us wntten notice of your election to renew at least six months, 
but not more than 12 months, before the end of the current term of your Agreement,

(ii) Neither you nor any of your Affiliates are m default of any matenal term 
of this Agreement or any other agreement between you or any of your Affiliates and us or any of 
our affiliates and you and your Affiliates have substantially complied with the matenal terms and 
conditions of all such agreements dunng the term of your Agreement,

(ill) You execute the current standard form of our Franchise Agreement and 
related documentation provided that we agree to waive the imtial franchise fee provided for in 
such agreement, you and each of your “Principal Owners” (as defined m Section 11 D), execute 
a release, in a form satisfactory to us, of any and all claims you or they may have against us and 
our owners, members, managers, affiliates, agents and employees in all then capacities and 
includmg all claims arismg under any federal, state or local law, rule or ordinance,

' (iv) You provide us a copy of your lease, sublease, or other wntten evidence 
satisfactory to us that you mamtam m good standmg a nght to occupy the Restaurant premises 
for at least five years from the anticipated renewal date,

(v) Before the begimung of your renewal term, you, at your sole cost and 
expense, complete or undertake to complete remodelmg, repairs, replacements, and redecoration 
as we may require, m our sole discretion, to cause your Restaurant, mcludmg the eqmpment.
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fixtures, furnishings, and furniture, to conform to our design, operation, equipment, structural, 
sign, graphic, and other applicable standard requirements at the time that you exercise your 
renewal option,

(vi) You, or a representative approved m writmg by us, and all supervisory 
personnel at your Restaurant, attend and satisfactonly complete any retraining or refresher 
traimng program that we may require m our sole discretion, and

(vii) You pay our renewal fee concurrently with your execution of the 
Franchise Agreement referenced in Section 4 B(m) For tunmg of renewals, see Section 4 B(i) 
and Exhibit B The renewal fee shall equal 50% of the current System standard imtial franchise 
fee charged to new franchisees

C Death. Etc We may elect to termmate your Agreement on the death, insamty, or 
appomtment of a conservator or guardian of the person or estate of (i) any Franchisee, if 
Franchisee is one or more mdividuals, or (ii) any Prmcipal Owner of Franchisee if Franchisee is 
not an individual, unless the successor to Franchisee or to the mterest of any Principal Owner of 
Franchisee complies with the terms and conditions m Section 8 B If you reimburse our 
reasonable, out-of-pocket costs mcurred in connection with this event, you do not have to pay the 
transfer fee listed m Section 8 B

5 FRANCfflSE AND ROYALTY FEES, INTEREST

A Imtial Franchise Fee You must pay us an mitial franchise fee of $25,000 m 
certified funds when you sign the Agreement [*unless otherwise provided m the applicable 
Development Agreement*] The imtial franchise fee is non-refundable

B Royalty Fees

(i) For each calendar month dunng this Agreement, you must pay us the 
monthly royalty fee listed m Exhibit A [*or, if applicable, the monthly royalty fee equal to the 
percentage of Gross Sales listed m the Development Agreement, provided a Development 
Agreement is in effect If the Development Agreement expires or is terminated for any reason, 
you shall pay the standard royalty fees charged for new franchisees under the current Franchise 
Agreement*] Your payment is due, and you must pay us the payment which must be received 
by us on or before the close of busmess on the 15*^ day after &e end of each month We may 
establish payment systems, as we deem appropriate, for the timely payment of royalty fees and 
any other payments due m this Agreement, mcludmg debit payment programs, credit card 
payment programs, or electromc fund transfer programs You must cooperate with us m 
implementing any system If the royalty fee provided for in Exhibit A is less than our current or 
future standard royalty fee for new franchisees, you acknowledge that the royalty fee is not 
transferable, and, upon any Transfer, as defined m Section 8 A, the royalty fee shall be 
automatically mcreased to equal the current standard royalty fee for new franchisees Our 
current standard royalty fee for new franchisees is 6% of Gross Sales

(ii) You shall submit a monthly wntten report of your Gross Sales from the 
reported month’s operation and any additional mformation winch we may reasonably request on 
our required forms, certified as correct by you This report and information must be received by
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US, together with payment of the royalty fees for the fiscal period descnbed m this Section 5 B, 
on or before the 15* day of the next succeedmg penod We may establish other sales reporting 

systems, as we deem appropnate, for llie accurate and expeditious reportmg of Gross Sales You 
shall fully cooperate with us m implementmg any specified system at the Restaurant and shall, at 
your expense, equip the Restaurant with the sales recording devices as we may require m 
connection with the Restaurant, mcludmg sales recordmg devices which will automatically 
commumcate Gross Sales and other information directly to us on at least a daily basis If you 
repeatedly fail to cooperate with our automatic commumcation program to obtam Gross Sales 
and other sales information, after a written notice fi-om us and the passage of 10 busmess days, 
we may assess you a $25 00/day service charge (“Service Charge”) until your Restaurant begms 
to electromcally transmit the information as required This Service Charge is payable upon 
demand and is m addition to any other remedies m this Agreement,

(ill) As used m this Agreement, the term “Gross Sales” shall mean gross 
receipts of every kind and nature which anse from or are denved by you or any other person 
from busmess conducted or which ongmated in, on, from or through the Restaurant premises, or 
from the sale of any products associated with the Trademarks or the System, whether the 
busmess is conducted m compliance with or m violation of the terms of this Agreement, whether 
upon credit or for cash, without reserve or deduction for mability or failure to collect or for any 
amount required under this Agreement or otherwise expended by you to advertise or promote the 
Restaurant Gross Sales shall not include the amount of any sales tax levied upon retail sales and 
paid to the appropnate governmental authonty

C Traimng Fees and Expenses The framing provided by us and the fees payable for 
the framing are described m Section 6 A below

D Marketing Fund Fees For each calendar month durmg this Agreement, you shall 
pay us a monthly marketmg fund fee of [* one-half of one percent of Gross Sales for locations in 
a mall /OR/ one and one-half percent of Gross Sales for locations not m a mall*] This 
marketing fund fee shall be due, and you shall pay this fee which must be received by us by the 
close of busmess on or before the 15* day after the end of each month Upon 90 days’ notice, 
we may increase the marketmg fund fee to equal up to [*2% for locations located in a mall /OR/ 
3% for locations not located m a mall*] of Gross Sales

E Interest and Late Fee If you fail to pay the mitial franchise fee or the royalty fees 
or any other sum due us, as provided m this Agreement when due, interest computed at the rate 
of 5% over the prime rate announced by JP Morgan Chase Bank, or the maximum rate permitted 
by law, whichever is less, shall be payable on the unpaid amount from the date due until the date 
paid If we do not receive this fee or other sum when due, you will be m default (See 
Section 10) If you fail to pay the royalty fee for any month when due, your royalty fee for this 
month, and for each subsequent month until your royalty fees are current, shall be mcreased to 
1% over the royalty fee otherwise payable for this month under Section 5 B

F Accord and Satisfaction All wntten communications concernmg disputed 
amounts, including any check or other payment instrument indicating that the payment 
constitutes “payment m full” of the amount owed or that it is tendered with other 
conditions or hmitations or as full satisfaction of a disputed amount, must be mailed or
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debvered to Escape Enterprises, Ltd, ATTN Accord and Satisfaction Payments 
Department at our address designated for delivery of notices under this Agreement If you
send a payment with the payment marked “paid-m-full”, “without recourse”, or similar 
language, we may accept it without losing any of our nghts to collect the full amount owed and 
you will remam obligated to pay any amount owed to us regardless of the utilization of such 
language

G Letter of Credit At any time when you have failed for two consecutive months to 
pay the royalty fee due to us within five days of when due, you shall, withm five busmess days 
of our demand, deliver to us an irrevocable letter of credit (the “Letter of Credit”) as security 
for all of your future monetary obligations to us under this Agreement (the “Obligations”) The 
Letter of Credit shall be m an amount equal to six times the average monthly payments payable 
by you to us for the precedmg 12 months (or for a shorter time if the Restaurant has been 
operational less than 12 months) You must mamtam the Letter of Credit m our favor until the 
Obligations are performed m full The Letter of Credit must be issued by an issuer acceptable to 
us, must conform to the requuements m this Section and shall be m form and substance 
reasonably acceptable to us The Letter of Credit must have a term endmg at least one month 
after the last day of the term of this Agreement The Letter of Credit shall perrmt partial draws 
and shall provide for drawing upon presentation by us to issuer of a draft drawn on the issuer and 
a certificate signed by us stating that you have failed to make timely payment of an Obligation 
If you fail to make timely payment of an Obligation, we may draw on the Letter of Credit m an 
amount not to exceed the amount of this Obligation Upon any draw, you shall, within 10 days 
after notice of such draw from us, cause the amount of the Letter of Credit to be remstated to the 
amount m effect before a draw Our nghts under this Section are m addition to, and not in 
Imutation of, any other nghts or remedies we have

H License and Other Fees With respect to any required POS systems, software 
hcensmg, and/or other techmcal services or provide help or other techmcal support services for 
our System, we may, by separate license agreement, make licenses, software, maintenance 
and/or techmcal services available at a reasonable and market-competitive fee to you You must 
pay us m accordance with the terms of the separate license, mamtenance and/or support 
agreements If you procure any such reqmred equipment and/or software from third party 
providers, you must promptly purchase or lease the equipment and secure the software and pay 
related license, software, mamtenance, and/or techmcal services fees as may be required

I Automatic Withdrawal Program You shall imtiate and mamtam an automatic 
withdrawal mechamsm whereby we may withdraw amounts due to us hereunder from your 
depository accounts and shall, from time to time, as we request, provide us with such information 
and matenals as is necessary for us to utilize such mechamsm to satisfy obhgations hereunder 
You shall maintain m the applicable depository accounts funds sufficient to meet your 
obhgations to us hereunder
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OBLIGATIONS OF FRANCfflSOR

A Training

(i) Director’s Training We will make available to you and your approved 
personnel our customary management traimng and mdoctnnation course (the “Director 
Certification Program”) concerning the operation and management of your Restaurant At our 
option the Director Certification Program may include a requirement that each participant attend 
the openmg of a System restaurant You are required to employ at each Restaurant, at all times, 
at least two persons who have completed the Director Certification Program to our satisfaction 
(“Directors”) At least one Director must be present at your Restaurant durmg all hours that 
your Restaurant is open or operating During the course of openmg your Restaurant, all 
Directors must be present at the Restaurant pursuant to a schedule acceptable to us The Director 
Certification Program must be completed by all required Directors to our satisfaction at least 
10 days before the public openmg of the Restaurant The Director Certification Program is 
conducted at our headquarters in Columbus, Ohio We may, m our discretion, require you and 
your management personnel to participate m additional traimng programs or refresher courses 
Depending upon the nature and extent of the additional traimng that we determine is required, 
the additional traimng and refi-esher courses may be conducted, at our option, at our Columbus, 
Ohio traimng restaurant or at your Restaurant We reserve the right to dismiss from the trammg 
program any person whom we do not believe will perform acceptably m a management position

(ii) Franchisee Traimng Program An mdividual Franchisee or a Pnncipal 
Owner of a non-mdividual Franchisee who will not be personally managing the Restaurant on a 
daily basis for at least the first three full months of its operation will not be considered as one of 
the required Directors Such a person may, at our election, be reqmred to participate m, and 
complete to our satisfaction, our customary traimng program for non-Director Franchisees 
(“Franchisee Training Program”)

(ill) On-Site Staff Traimng Before the public openmg of the Restaurant, our 
traimng personnel will supervise a staff-trauung program conducted by you at the Restaurant 
The on-site staff-traimng program continues until the trammg has been completed to our 
satisfaction We may require, as a prerequisite to any on-site staff-traimng, that your Restaurant 
be substantially completed and that a Certificate of Occupancy be issued See Section 6 A(v) for 
provisions regardmg payment for trammg

(iv) Trammg Fees and Expenses Other than your travel and living expenses, 
as set forth below, there is no fee for customary imtial traimng required m connection with the 
openmg of a Restaurant However, you will pay to us our standard trammg fees m connection 
with any non-customary imtial trammg (including repeated courses for mdividuals who do not 
complete trammg to our satisfaction) and any refresher or remedial trammg required by us You 
will be responsible for all travel and living expenses mcurred by you and your personnel m 
connection with your participation m any of the trammg programs provided or required by us 
You shall also be responsible for all travel and hvmg expenses mcurred by us and our personnel 
m connection with any trammg program conducted outside of Columbus, Ohio for your 
Restaurant opemng or otherwise If we elect to provide any additional traimng at a site other 
than Columbus, Ohio, you shall be responsible for all travel and living expenses mcurred by us
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and our personnel involved m providing any additional training All training fees and related 
expenses for which you are required to reimburse us are payable by you within 30 days after our 
mvoice Neither you nor any of your personnel shall receive any compensation or 
reimbursement for any service performed or expenses incurred by you or your personnel as a 
result of any trainmg provided or required by us

B Manuals and Other Matenals We shall loan to you our STEAK ESCAPE^ 
Management Operations Manual and other manuals and guidelines as revised or developed by 
us from time to time You shall return all manuals and guidelmes which have been superseded 
We shall consult with and advise you penodically m connection with the development and 
operation of the Restaurant We shall commumcate to you our know-how, new developments, 
techniques and improvements in the areas of restaurant management, food preparation and 
services, which are pertinent to the operation of the Restaurant m accordance with the System 
We shall also make available to you all additional services, facilities, nghts and pnvileges which 
we make generally available to all of our fi-anchisees operatmg under the System

C Drawmgs and Construction We will provide you with our Design Cntena Gmde 
(standard, non-customized, System design overview drawmgs) and a custoimzed preliminary 
layout drawmg of the Restaurant to aid you in the design of the Restaurant We will not provide 
architectural plans or construction drawmgs See Section 5 F regardmg payment obligations 
You shall reimburse us, withm 30 days of our request, for any fees charged by our architect m 
performing the services specified m this Section 6 C

7 OBLIGATIONS OF FRANCfflSEE

After we execute this Agreement, you agree to perform the following, m addition to your 
other obligations m this Agreement

A Infiingement You acknowledge and recognize our mterest m and exclusive nght 
to the System, mcludmg our Trademarks, mcludmg the name, distinguishmg charactenstics and 
style of “STEAK ESCAPE SANDWICH GRILL™” and our other marks, the umque decor of 
the restaurants withm the System, stylized literature, display graphics emd promotional matenals, 
marketmg methods, operatmg procedures and trammg programs You agree not to mfiinge 
upon, use, nor mutate our System or any of our System’s distinguishmg charactenstics, or cause 
or allow any other person to mfringe upon, use, or imitate our System, or any of our 
distmguishmg charactenstics, except m connection with the operation of the Restaurant durmg 
the term of this Agreement except if we give our pnor wntten consent which we may withhold at 
our sole discretion You accept the franchise granted by this Agreement subject to the 
covenants, terms, and conditions m this Agreement, mcludmg those m Section 11, and you agree 
to conduct the operation of your Restaurant only at the location identified m Exhibit A and to 
operate your Restaurant m accordance with our System You also agree to operate the 
Restaurant under the name “STEAK ESCAPE SANDWICH GRILL” or other name as we, m 
our sole discretion, may designate for other restaurants m our System You shall not use the 
name “STEAK ESCAPE SANDWICH GRILL” or any other name conftismgly smnlar as a 
component of your corporate or entity name or with any prefix, suffix, or other modifying words, 
terms, designs, or symbols Without limitmg the preceding provisions m this Section, you agree 
that you will not use any Trademark (or any abbreviation, modification or imitation of any
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Trademark) in any manner (including any Internet related use such as an electronic media 
identifier, web site name, web page name, or domam name) not expressly authorized by us in 
wntmg

B Commencement

(i) The location for the Restaurant shall be identified m Exhibit A However, 
if no location for the Restaurant is identified m Exhibit A at the Effective Date, then, on or 
before the date identified m Exhibit A, you and we shall mutually agree, m wntmg, as to the 
location of the Restaurant We shall respond to your request for approval of a specific location 
withm 30 days of your subrmssion of a complete site acceptance request Until a location has 
been agreed to m wntmg, you shall enter mto no bmdmg obligation for the design, construction, 
outfitting, or operation of the Restaurant, and any non-bmdmg letter of intent for any these 
obligations shall be subject to our review and approval Neither our pnor approval of a location 
for the Restaurant nor any information commimicated to you regardmg our site selection cntena 
constitutes a warranty or representation of any kind, express or implied, as to the suitability of 
the location for your Restaurant Our approval of a location merely sigmfies that we are willmg 
to grant a franchise for the Restaurant at that location We shall have no liability for any loss, 
damages, or other liability ansmg from or m cormection with the selection or approval of a 
location for your Restaurant Notwithstandmg the provisions of Section 14 F hereof, we may 
notify you as to our approval or disapproval of any location by e-mail or telephone

(ii) You shall begm operation of your Restaurant, m compliance with the 
terms of this Agreement, by the date identified m Exhibit A

(ill) At least two weeks before the Operations Commencement Date, you, m 
accordance with the design drawmgs provided by the terms m Section 6 C, shall totally equip 
and ready the Restaurant for occupancy and for m-store trainmg of personnel You shall provide 
construction plans for the Restaurant The construction plans shall conform to our Design 
Cntena Guide and shall satisfy all requirements under any lease for the Restaurant as well as all 
applicable laws and regulations and shall include all necessary seals Your landlord, if any, and 
we must approve all construction plans You shall submit to us all proposed modifications to the 
approved construction plan m advance of their implementation for our approval We may, m our 
discretion, requue that we or one of our mdependent architects inspect your Restaurant to verify 
site conditions or compliance with local laws, regulations and ordmances, or for any other 
reason, at your expense If you request or otherwise acquiesce in our undertakmg any action m 
connection with the construction of your Restaurant mcludmg, without limitation, entermg mto 
any contracts for work reqmred to be performed, or if we deem it necessary to undertake any 
action m order to ensure completion of construction of your Restaurant withm the time required 
in this Agreement or under any lease for the Restaurant or for any other reason, which m our 
good faith judgment requires action, you shall reimburse us for all costs and expenses mcurred m 
cormection with any action, mcludmg, without limitation, our attorneys’ and other professional 
fees as mentioned m Section 5 F

(iv) You shall notify us at least 21 days before the earlier of the date that you 
expect construction to be completed on your Restaurant or the date you expect a certificate of 
occupancy to be issued, and, we shall, at our option, conduct a final mspection of your
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Restaurant and the premises You shall not open a Restaurant for busmess without our express 
wntten authonzation This authonzation may be withheld subject to all of the followmg 
conditions being met

(a) You and your Affiliates are not m default under this Agreement or 
any other agreements among you and your Affiliates and us and/or 
our affiliates, and, for the last six months, you and your Affiliates 
have not been m default beyond the applicable cure period under 
this Agreement or any other agreements among you and your 
Affiliates and us and/or our affiliates

(b) You and' your Affiliates are current on all obligations due to us 
and/or our affiliates under this Agreement and/or any other 
agreement, mcludmg the total mitial franchise fee due under this 
Agreement

(c) You and your Affiliates have complied with all development 
schedules under all development agreements with us and/or our 
affiliates, if any

(d) We have determined, m our sole discretion, that you and each of 
your Affiliates are operatmg each of your System restaurants and 
are capable of operatmg the proposed Restaurant, m accordance 
with all Franchise Agreements with us and/or our affiliates and m 
compliance with the System and m accordance with our operations 
manuals or other requirements and as may be updated and revised 
by us

(e) You have provided us true and accurate financial information 
regardmg your operations and busmess as we may reasonably 
request m a format acceptable to us

(f) Your architect or contractor has certified to us that the Restaurant 
was constructed stnctly m accordance with the final approved 
construction plans and in compliance with the Amencans With 
Disabilities Act and that the eqmpment installed at the Restaurant 
complies with the equipment specifications m effect as of the date 
we approved the site for your Restaurant

(g) If you acquire a leasehold mterest m your Restaurant, that 
leasehold mterest shall be for a term of at least 10 years

(h) Your employees have successfully completed all reqmred trammg 
to our satisfaction

(i) You have correctly completed, executed, and delivered Exhibit B
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0) You have delivered to us a certificate of msurance complying with 
the requirements of Section 7 R and have listed us as an additional 
msured

You shall begm the operation of your Restaurant upon receipt of our authonzation to open and, 
after the Commencement of Operations, you shall contmuously operate your Restaurant as a 
System restaurant pursuant to the terms of this Agreement dunng the minimum days and hours 
that we have specified

C Contractors You shall not utilize any architect, contractor or other person to 
perform work or furnish matenals or equipment m connection with the imtial construction of 
your Restaurant, remodelmg or other work m your Restaurant who is not reasonably acceptable 
to us and competent to perform the work Before begmmng construction, remodelmg or other 
work, you shall inform us of the identity of any architect, contractor or other person to perform 
work or furnish matenals or eqmpment and provide us ivith this additional information regardmg 
this person as we may reasonably request Without lirmtmg the generality of the requirements, 
we may disapprove any contractor or other person that

(i) does not demonstrate to our satisfaetion the requisite resources, skill, 
expenence and intent to perform this work or provide these matenals or eqmpment m a timely 
manner and m accordance with the standards for store construction and operations as may be 
adopted by us,

(ii) does not agree to enter into an agreement with you on terms reasonably 
aceeptable to us, or

(ill) does not meet with the approval of any landlord of the Restaurant 
premises, where this approval is required

D Signs You shall display prommently and mamtam m first class appearance and 
condition, at your expense, at your Restaurant, all signs of such nature, form, color, number, 
illummation and size, and contammg the legends and symbols, as we shall require, subject to 
local ordinances and the terms of any space lease for your Restaurant You shall not display any 
other signs, decorations or advertising matenals at the Restaurant unless you shall have obtamed 
our pnor wntten approval

E Working Capital You shall mamtam a sufficient working capital to cover sales 
tax deposits, pre-paid msurance, utility deposits and business license fees as well as to cover 
normal operating expenses and needs

F Suppliers You, at your expense, shall acquire all fixtures, eqmpment, mventory, 
supplies, software, computer and POS systems and matenals designated by us for the operation 
of your Restaurant We reserve the nght to require that any or all fixtures, eqmpment, inventory, 
supplies, software, computer and POS systems and materials be leased or purchased by you only 
fi-om us or suppliers designated or approved m ivritmg by us, if these suppliers are so designated, 
or from suppliers selected by you, upon all of the followmg conditions

(i) You shall submit a wntten report to us for approval of supplier
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(ii) The supplier shall demonstrate to our reasonable satisfaetion that it is able 
to supply, on a contmmng basis, a commodity to you that meets our specifications for this 
commodity throughout the term of the supply

(ill) The supplier shall demonstrate to our reasonable satisfaction that the 
supplier is, and will continue to be, m good standmg m the busmess commumty, financially 
sound, and offer reliable products and services

(iv) At our election, the supplier allows our representative to visit their facility 
and mspect their operations, at your expense

, (v) The supplier shall enter into an agreement, m a form reasonably
acceptable to us, pursuant to which the supplier agrees not to disclose any confidential 
information regardmg our System, our operations, or us

G Franchisee Association You shall become a member of any fi:anchisee 
association that we have formed to consider, discuss, and make recommendations on common 
issues about the operation of our System and the restaurants m our System You agree to use 
your best efforts to attend annually one meetmg called by us at our home office m Columbus, 
Ohio, or at any other location that we may reasonably designate to discuss any problems or 
issues You shall pay all expenses that you mcur m connection with any of these meetmgs

H Suits You shall notify us in writing, withm 10 days of the commencement of any 
action, suit, or proceeding, or of the issuance of any order, vmt, injunction, award or decree by 
any court, agency, or other governmental mstrumentality, which may adversely affect your 
financial condition or your ability to meet your obligations hereunder

I Maintenance and Remodelmg You shall, at aU times, durmg the mitial and any 
renewal term of this franchise, at your sole expense, mamtam your Restaurant premises, 
meludmg all equipment, signs, and fixtures, m a good, clean, attractive and safe condition and 
repaur, and will replace, repau, repamt, and refurbish the same if necessary Durmg the mitial and 
any renewal term of your franehise, you shall, upon our request and at our direetion, remodel and 
redecorate your Restaurant as we may require, m our reasonable discretion, to cause the 
Restaurant, meludmg the equipment, fixtures, furmshmgs and furniture, to comply with then 
current standards as required by us as to design, operation, eqmpment, structure, signage, 
graphics and otherwise We vvall not reqmre substantial remodelmg or redecorating to the 
Restaurant under this Section 7 I more often than once every seven years Without limitmg the 
foregoing, you acknowledge that you will be required to remodel the Restaurant on or before the 
date required for next remodel identified on Exhibit A, if any Before requinng any substantial 
remodelmg or redecoratmg of your Restaurant, we shall consider in good faith the costs and 
benefits thereof m light of such factors as (i)the remainmg term hereunder and (ii) the 
Restaurant’s volume

J Hours and Manner of Operation You shall, subject to local ordmances, operate 
your Restaurant at the mimmum hours and on the days as may be required under our Standards 
and any lease and shall mamtam sufficient supplies of goods and paper products, and employ 
adequate personnel to operate your Restaurant at a capacity and efficiency to produce maximum
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Gross Sales You shall mamtain and operate your Restaurant in a manner to assure an attractive 
and wholesome atmosphere

K Notice If so directed by us, you shall display and provide at your franchise 
location, notices, flyers, or other matenals to the effect that your Restaurant is a franchised 
business operated independently of us, and, at our option, specify the manner in which any 
mterested person may obtain additional information regarding us, the System and our busmess 
franchise opportumties The location, size, design, and contents of the matenals shall be as 
designated by us

L Food and Paper Goods You shall, in the dispensmg and sale of food products, 
and in displaymg products and merchandise to be sold, (i) use only containers, cartons, bags, 
napkms, and other paper goods, packaging, and articles beanng trademarks approved by us that 
which meet our System’s specifications and quality standards, (ii) sell or offer for sale only items 
which have been approved by us or which are directed by us to be sold by you, (in) use only 
flavonngs, garnishments, food, and beverage ingredients which meet the System’s specifications 
and quality standards, and (iv) employ only those methods of food handlmg and preparation 
which we may designate

M Employees You shall cause all of your employees, while workmg in the 
Restaurant, to wear umforms specified by us and to render competent and courteous service to 
your customers While working m your Restaurant, you shall also cause all of your employees to 
mamtam good personal hygiene and to present themselves m a neat and clean appearance in 
accordance with our standards of store operations

N Applicable Law You, at your sole expense, shall comply with all federal, state 
and local laws, ordinances, and regulations affecting the operation of your Restaurant You and 
we understand and agree that the operation of your Restaurant, mamtenance of your Restaurant 
premises and equipment, conduct and appearance of your Restaurant personnel, and the 
preparation and sale of products are regulated by government statutes and regulations to help 
ensure that the products dispensed by the Restaurant shall be wholesome, pure and 
unadulterated You agree that you owe an obligation to the customers of your Restaurant, us, 
and the other System franchisees, to faithfully and fully comply with all applicable govemmg 
authonty If any product evidences adulteration or contamination or is m violation of apphcable 
law or regulations, or if the products, premises, eqmpment, personnel or operation of the 
Restaurant fails to be maintamed m accordance with applicable governmental statutes and 
regulations, you shall immediately close the Restaurant, suspend selling, destroy all 
contaminated or adulterated products and elunmate the source and remedy all unsamtary 
conditions present, re-opemng for busmess only after our mspection and laboratory analysis from 
samples obtained for that purpose by us evidences compliance with applicable governmental 
requirements and with our System’s Standards If you fail to comply with these remedial 
measures, or if there is any repetition of any adulteration or absence of proper samtation in your 
Restaurant, you shall pay all of our costs and expenses, mcludmg reasonable attorneys’ fees, 
mcurred by us m enforcing the provisions of this Section and m obtaimng your compliance The 
remedies provided m this Section are in addition to and not in substitution for those m other 
provisions of this Agreement
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O Best Efforts You shall diligently and faithfully devote your best efforts to the 
operation of your Restaurant

P Access You shall allow us, or our authonzed agent, to enter the Restaurant on a 
penodic basis, as we may reasonably deem necessary, at reasonable times for the purpose of 
examinmg and mspectmg the fixtures, furmshmgs, equipment, products, supplies and accoimtmg 
records contained in your Restaurant, and the employees of your Restaurant, for the purpose of 
takmg samples of ingredients and supplies, for exammmg and mspectmg the operation to 
determine whether you are m eompliance with the Standards and Policies of the System and for 
eonductmg our penodie store reviews If any of these inspections or your store review indicates 
(m our sole discretion) that you have failed to operate your Restaurant m accordance with any of 
the Standards, Policies and requirements developed by us, or if, on account of the passage of 
time or otherwise, any of your management personnel or other employees should, m our opmion, 
require additonal trammg, we may, at our option and m addition to any other remedies available 
to us m this Agreement or at law, (i) send a representative or representatives to your Restaurant 
for those penods as we, m our sole discretion, shall deem appropriate until we shall determine 
that there is complianee with the Standards and Policies of the System, or until we shall 
determme that you have corrected all problems noted on any store review to our satisfaction, or 
until the additional trainmg has been completed to our satisfaction, and you shall promptly 
reimburse us for all of our costs and expenses m connection therewith, mcludmg, without 
limitation, all our representative’s travel and living expenses, and/or (ii) requue that the 
management personnel attend additional trainmg at our trammg restaurant for the periods as we, 
m our sole discretion, shall deem appropnate until the additional trammg or refresher courses 
have been completed to our satisfaction, and all of the expenses mcurred by us, you or your 
personnel mcurred while attendmg any of these additional framing elasses shall be paid by you

Q No Rights You shall aequue no nght to use or lieense the use of any name, mark 
or other mtangible property nght granted or to be granted m this Agreement, exeept the license 
expressly granted hereunder m conneetion with the operation of your Restaurant

R Insurance You shall, at all times, mamtain the insurance that may be required by 
the terms of any lease for the Restaurant premises and, m addition, you agree to carry the 
following msurance

(i) Commercial Liability Insuranee under a eomprehensive general liability 
form that includes coverage for bodily mjury and property damage on an oceurrence basis with 
coverage that meludes produet/completed operations with policy limits of at least $1,000,000 
primary and $2,000,000 umbrella/excess liability

(ii) Employer’s Liability Insurance and Worker’s Compensation with 
coverage equal to the greater of (a) $100,000, or (b) the amount reqmred by law m the state m 
which your Restaurant is located This coverage shall be m effect for all of your employees who 
participate m the trammg program referred to m Section 6 A of this Agreement

(ill) Builder’s Risk Insurance with coverage equal to the greater of replacement 
costs of your Restaurant structure and improvements, based on current market value or the 
amount required by your lending mstitution
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(iv) Fire. Vandalism and Extended Coverage Insurance with limits of 
insurance of at least the full replacement value of your Restaurant, its furmture, fixtures and 
equipment

The msurance coverage shall reflect that we are listed as an additional insured under the 
commercial general liability coverage, and, if we have an insurable interest, that we are an 
additional insured, as our mterests may appear, under the fire, vandalism and extended coverage 
msurance We may reasonably mcrease the minimum coverage required and require different or 
additional kmds of msurance to reflect inflation, changes in standards of liability, higher damage 
awards or other relevant changes m circumstances You agree to fiimish certificates of msurance 
or, if we so request, copies of the msurance policies, to us, both before openmg within the time 
penod as provided m Section 7 B(iv)(j) and at least annually thereafter All policies of msurance 
must be renewed at least 30 days before expiration All policies of msurance must contam 
endorsements requmng the insurer to give us at least 10-day advance written notice before 
terminating, cancellmg, or makmg changes in any policy All policies of insurance shall be 
wntten by an msurance company with an “A” or better rating by the latest edition of Best’s 
Insurance Ratmg Service No policy of msurance shall provide for a deductible amount which 
exceeds $10,000 and your co-msurance, under any policy of msurance, shall be 80% or greater

S Indemmtv

(i) General You agree, at all times, to mdemmfy, defend (with counsel 
approved by us), and hold us, our subsidianes, affiliates, employees, members, managers, agents, 
and designees, successors and assigns and then respective past and present employees, members, 
officers, managers, directors, agents, and representatives (collectively “Indemnitees”) harmless 
(to the fullest extent permitted by law), from and against any and all “Losses and Expenses” (as 
defined m Section 7 S(ii) below) incurred m connection with any action, smt, proceeding, claim, 
demand, mvestigation or mqmry (formal or informal and whether or not a formal proceedmg or 
action had been instituted) (the “Claim”) by or agamst Indemmtees or any settlement of the 
Claim arising out of or resultmg from or connected with (a) the development, construction, use, 
or operation of your Restaurant or any fixtures, equipment, goods, merchandise, or products used 
or sold in or at your Restaurant, or (b) your breach of any of your obligations hereunder, 
provided, however, that you shall have no obligation to mdemmfy us from and agamst any costs, 
expenses, attorneys’ fees, losses, liabilities, damages, claims, and demands to the extent the same 
einses from or relates to ainy defect m a product or the design of any product manufactured and 
supplied by us We agree to give you notice of Claims agamst us and, upon request, shall furnish 
you with copies of any documents about the Claim as you may reasonably request However, 
your obligations to mdemmfy, defend, and hold us harmless will not apply to any damages, 
costs, or expenses directly caused by our grossly negligent, willful, or reckless actions

(ii) Losses and Expenses As used m Section 7 S(i) above, the phrase “Losses 
and Expenses” means any and all costs, expenses, attorneys’ fees, losses, liabilities, damages, 
clauns and demands of every kmd and nature, and shall include, but not be limited to, all 
compensatory damages, fines, charges, court costs, settlement amounts, judgments, 
compensation for damages to our reputation and goodwill, costs of or resultmg from delays, 
fmancmg, costs of advertismg matenal and media time/space and the costs of changing,
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substituting or replacing the same, and any and all expenses of recall, refunds, compensation, 
public notices and other amounts incurred m connection with the matters descnbed

T Penodic Fmancial Statements You agree to submit monthly profit and loss 
statements for your Restaurant to us You agree to also submit quarterly balance sheets to us 
All profit and loss statements and balance sheets shall be m a form acceptable to us and shall be 
submitted to us withm 15 days after the end of the penod covered by the report If you fail to 
submit these reports when due, or if you fail to submit when due any Gross Sales reports, sales 
tapes or any other mformation or matenals required to be subrmtted hereunder, we may assess an 
admimstrative charge of $25 00 per each day that any such statement is overdue to help defray 
additional expenses payable upon demand

U Annual Financial Statements You agree, at your expense, to deliver to us, within 
90 days after the end of each fiscal year of the Restaurant, an mcome statement from the year’s 
operation and a balance sheet at year-end Such financial statements, if requested by us, shall be 
prepared by a certified public accountant and certified as bemg true and correct by you or your 
chief financial officer If you fail to deliver these statements when due, we may assess an 
admimstrative charge of $25 00 per each day that any such statement is overdue to help defray 
additional expenses, payable upon demand

V Books and Records You shall keep complete and proper books of account and 
records m accordance with generally accepted accountmg pnnciples, which accurately show the 
Gross Sales of the Restaurant You shall preserve all of your books and records, includmg, 
without limitation, POS system tapes for seven years from the date of their creation All of your 
books and records shall be based upon the bookkeeping format and forms which we shall furnish 
to you or which shall otherwise be approved m wntmg by us You will permit us or our 
authorized agents to audit your books and records, includmg POS system tapes for all pnor fiscal 
penods, at reasonable times durmg the term of this Agreement and for one year after expiration 
or earlier termmation At our option, and upon at least 10 days’ pnor notice, you shall make all 
of your books and records available at our corporate headquarters for the purpose of conductmg 
an audit of your books and records If any audit discloses that your reported Gross Sales have 
been understated, you agree to immediately pay to us the amount due, together with mterest as 
required m Section 5 B of this Agreement In addition, if the audit discloses that your reported 
Gross Sales have been understated for any reportmg period by 3% or more, or if our audit 
discloses that you have failed to maintam your books of account and records as required under 
this Agreement, you shall immediately reunburse us for any and all expenses comiected with the 
audit

W Taxes You agree to pay to us, promptly when due, the amount of all sales taxes, 
use taxes, personal property taxes and sumlar taxes imposed upon, required to be collected or 
paid by us on account of services or goods furmshed by us to you through sale, lease or 
otherwise, or on account of collection by us of the mitial franchise fee, royalty fees, marketing 
fund fees, or any other payment to us called for by this Agreement If you are required by state 
or local law to file penodic sales tax returns or pay sales tax, copies of all of your returns shall be 
provided to us withm 10 days after our wntten request
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X Advertising Recognizing the value of advertising and the importance of 
standardized advertisements and promotions to promote the acceptance and public unage of the 
System

(i) We may make available to you, subject to your reunbursement to us for 
our costs relating thereto, advertismg or promotional matenals which you may use m connection 
with the promotion of your Restaurant You agree to make use of these matenals only as 
expressly authonzed by us and agree not to alter or otherwise make any changes without our 
pnor wntten consent

(ii) You agree to, before publishmg or dissemmatmg any advertismg or 
promotional matenal, other than the matenal expressly authonzed by us under this Agreement, 
obtam our wntten consent to the form and content of the advertismg or promotional matenals 
Subject to receiving this consent, you may use any source m prepanng, prmtmg or producmg 
advertismg or promotional matenals, provided, however, the matenals shall adhere to the 
advertising standards as may be required by us

(ill) You agree to spend an amount at least equal to the Pre-Opemng 
Advertismg Amount for your own local and regional advertismg and promotion, as approved by 
us as set forth m this Agreement, pnor to the opemng of your Restaurant The “Pre-Opening 
Advertising Amount” shall equal an amount to be deterrmned by Franchisor of between $4,000 
and $10,000 Franchisor shall notify you of the Pre-Operung Advertising Amount within a 
reasonable time after the determmation of the location of your Restaurant You agree to spend 
an amount at least equal to the Mimmum Advertismg Amount for your own local and regional 
advertising and promotion, as approved by us as set forth m this Agreement, on a monthly basis 
fi-om and after the opemng of your Restaurant The “Minimum Advertising Amount” shall 
equal 2% of Gross Sales Advertismg expenditures which may be credited against the 
Pre-Opemng Advertising Amount or the Mimmum Advertismg Amount include (a) on-line 
advertismg expenditures, and (b) amounts spent for advertismg media, such as television, radio, 
newspaper, billboards, posters, direct mail, collateral and promotional items, advertismg on 
public vehicles, (transit and aenal), and, if not provided by us, the cost of producmg approved 
matenals necessary to participate m these media Advertismg expenditures to be credited against 
the Pre-Openmg Advertismg Amount or the Mimmum Advertismg Amount do not mclude 
amounts spent for items which we, m our reasonable judgment, deem mappropnate for meetmg 
the minimum advertismg requirement, mcludmg permanent on-premises signs and menu boards, 
hghtmg, menus, logo items, personnel salanes, or admimstrative costs, transportation vehicles 
(even though these vehicles may display the Trademarks), discounts, free offers, and employee 
incentive programs

(iv) You understand and agree that cooperative advertismg with other 
franchise owners is desirable, appropnate and fundamental to the success of a multiple restaurant 
operation, and you acknowledge and recogmze the benefits to be denved from cooperative 
advertismg At our request, you agree to jom and participate with us or other franchisees m 
local, regional, or national advertising cooperatives and to execute any documentation necessary 
to the establishment and operation of these cooperatives If the cooperative participants do not 
reach an agreement as to the terms of an advertismg cooperative agreement withm a reasonable 
time, you agree to execute our recommended advertismg cooperatives agreement You shall
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contribute to these advertising cooperatives the amount as is determined by the advertismg 
cooperative, not to exceed 4% of Gross Sales Your contribution to these advertising 
cooperatives shall be credited agamst your obligations to pay the Pre-Opemng Advertismg 
Amount or the Minimum Advertismg Amount under Section 7 X(iii) hereof

(v) Upon request and subject to your reimbursement to us for our costs related 
thereto, we agree to provide to you our normal and customary advertismg matenals suitable for 
the production of handbills, bag attachments, and newspaper advertismg You, at your sole 
expense, may utilize our television and radio advertismg matenals, if any (for your sole benefit 
or jointly with other franchisees of ours), by dealing directly with our advertismg agency

Y Security You agree to and shall cause your spouse and all mdividuals owmng, 
directly or indirectly, any mterest m a non-mdividual franchise and each of their spouses, to 
execute and deliver to us a guaranty of your obligations m this Agreement m form and substance 
acceptable to us You represent and warrant that Exhibit C contams a true and complete listing 
of all such mdividuals and that the other information contamed m Exhibit C is true, correct and 
complete

Z Franchisee Liaison You shall at all times designate an mdividual satisfactory to 
us to serve as your liaison with us for all matters ansmg under or pursuant to this Agreement or 
relatmg to the franchise granted Your ongmal liaison is set forth on Exhibit A Upon 
reasonable cause, we may require that your liaison be replaced with another mdividual 
satisfactory to us The liaison shall be an officer, general partner or manager of yours, shall be 
substantially mvolved m the operation of the Restaurant, shall be capable of contractually 
binding you as Franchisee and shall have successfully completed the Director Certification 
Program or the Franchisee Framing Program

AA Anti-Terrorism Compliance You, the Prmcipal Owners and your Affiliates agree 
to comply with and/or assist us to the fullest extent possible m our efforts to comply with 
Anti-Terrorism Laws (as defined below) In connection with such compliance, you, Pnncipal 
Owners and your Affiliates certify, represent, and warrant that none of your property or interests 
IS subject to being “blocked” under any of the Anti-Terronsm Laws and that you, Pnncipal 
Owners and your Affiliates are not otherwise m violation of any of the Anti-Terronsm Laws

(i) For the purposes of this Section 7 AA, “Anti-Terronsm Laws” means 
Executive Order 13224 issued by the President of the Umted States, the Terronsm Sanctions 
Regulations (Title 31, Part 595 of the U S Code of Federal Regulations), the Foreign Terronst 
Orgamzations Sanctions Regulations (Title 31, Part 597 of the US Code of Federal 
Regulations), the Cuban Assets Control Regulations (Title 31, Part 515 of the U S Code of 
Federal Regulations), the USA PATRIOT Act, and all other present and future federal, state and 
local laws, ordinances, regulations, policies, lists and any other requirements of any 
governmental authonty (mcludmg without limitation, the Umted States Department of Treasury 
Office of Foreign Assets Control) addressmg or m any way relatmg to terronst acts and acts of 

war

(ii) You, the Pnncipal Owners and your Affiliates certify that none of you, the 
Prmcipal Owners and your Affiliates, employees, or anyone associated with you is listed m the
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Annex to Executive Order 13224 (The Annex is available at
http //www treasury gov/offices/enforcement/ofac/sanctions/terrorism html ) You agree not to hire 
any individual who is listed in the Annex

(ill) You, the Principal Owners and your Affiliates certify that you have no 
knowledge or information that, if generally known, would result m you, the Principal Owners, 
your Affiliates, your employees, or anyone associated with you to be listed m the Annex to 
Executive Order 13224

(iv) You, the Principal Owners and your Affiliates are solely responsible for 
ascertaming what actions must be taken by you to comply with the Anti-Terronsm Laws, and 
you specifically acknowledge and agree that your mdemmfication responsibilities set forth m 
Section 7 S of this Agreement pertam to your obligations under this Section 7 AA

(v) Any misrepresentation by you under this Section 7 AA or any violation of 
the Anti-Terrorism Laws by you, the Prmcipal Owners, your Affiliates or your employees shall 
constitute grounds for immediate termmation of this Agreement and any other Agreement you 
have entered with Franchisor or its affiliates

8 TRANSFER AND ASSIGNMENT

A General

(i) You shall neither sell, assign, transfer, pledge, or encumber, by operation 
of law or otherwise, (a) this Agreement, (b) the fi-anchise granted under this Agreement, (c) your 
fee or leasehold interest m the real estate upon which the Restaurant is located, with or without 
this Agreement, (d) substantially all of the assets used m the operation of your Restaurant, with 
or without this Agreement, (e) the Franchisee, (f) a Controllmg Percentage of the ownership 
interest m Franchisee, or (g) any another interest under this Agreement (m each case, a 
“Transfer”), nor suffer or permit any Transfer to occur, without our pnor wntten consent Any 
merger by, with or into Franchisee, any consolidation, reorgamzation, or dissolution involvmg 
Franchisee, or any pledge, hypothecation, sale or other transfer, smgly or m the aggregate, of 
equity interests constituting a Controlling Percentage (as defined below) of the equity mterests of 
Franchisee or the issuance of additional equity interests representing m the aggregate a 
Controllmg Percentage of the equity mterests of Franchisee, or any change m the general 
partners of Franchisee, shall constitute a Transfer for all purposes of this Section 8 The term 
“Controlling Percentage”, as used m this Agreement shall mean the ownership of stock or other 
equity interest possessing, and of the nght to exercise, at least 33% of the total combined votmg 
power of all classes of stock or other eqmty mterest of such entity, issued, outstandmg and 
entitled to vote, whether this ownership is direct or mdirect through ownership of another entity 
or otherwise Any Transfer not havmg our pnor wntten consent shall be null and void and shall 
constitute a matenal breach of this Agreement

(ii) Our consent to any Transfer shall not be deemed a consent to any 
subsequent Transfer
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B Consent We shall not unreasonably withhold consent to a Transfer, provided, 
however, that our consent to any Transfer shall be subject to such terms and conditions, as we 
may impose m our sole discretion mcludmg, but not lunited to, each of the followmg

(i) The transferee agrees to operate the Restaurant as a System franchise,

(n) All obligations of Franchisee created by this Agreement and all other 
related franchise documents and the relationship created under this Agreement are assumed by 
the transferee,

(ill) All ascertained or hqmdated debts of Franchisee and your Affiliates to us 
or any of our affiliates are paid in full to us before any Transfer,

(iv) Neither Franchisee nor any of your Affiliates are in default of any 
provision of this Agreement or any other agreement between you or any of your Affiliates and us 
or any of our affiliates,

(v) The transferee satisfactonly completes the trainmg required of new 
franchise owners on our current terms before the effective Transfer Date (note that traimng will 
not begm until you have provided us with evidence reasonably satisfactory to us that all 
preconditions to our consent to the Transfer have been met, mcludmg execution by transferee of 
the Franchise Agreement anticipated by clause (vii)),

(vi) We are satisfied that transferee meets all the requirements of our new 
franchise owners mcludmg, but not lumted to, good reputation and character, busmess 
experience, operational ability, financial strength, and other busmess considerations Franchisee 
acknowledges and agrees that (y) among the business factors that are deemed to be reasonable 
for us to consider with regard to a request for consent to a Transfer is the direct or indirect 
involvement by the proposed transferee, or its owners, m any manner with any busmess that 
Franchisor, in its sole discretion, deems to be competitive with the System’s busmess, and (z) it 
IS deemed to be reasonable for us, on a case-by-case basis, to object to a proposed transfer by 
you to a transferee which is itself mvolved or which is owned by parties which are mvolved, 
directly or indirectly, m any manner with any business that we, m our sole discretion, deem to be 
competitive with the System’s busmess,

(vii) The transferee executes or, in appropnate circumstances, causes all 
necessary parties to execute our then-current standard form of franchise agreement for the 
Restaurant and the other ancillary franchise agreements being required by us for new franchise 
owners on the date of Transfer, mcludmg guaranties by the Prmcipal Owners of transferee,

(viii) You and all Pnncipal Owners and, if there has been a transfer of equity 
ownership of Franchisee, the transferor(s) of the equity ownership, execute a mutual general 
release, m a form satisfactory to us, of any and all claims agamst us, and our members, 
managers,,affiliates, employees and agents, provided that such release shall not release any such 
person from its obligations hereunder or under the Guaranty with respect to the operation of the 
Restaurant after the Transfer,
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(ix) Except as provided m Section 4 C of this Agreement, upon execution of 
the Franchise Agreement anticipated by clause (viii), you will pay to us a non-refundable transfer 
fee in the amount of $10,000 (or, if the Transfer is among the then existmg owners of Franchisee 
as set forth on Exhibit C, $2,000), and

I

(x) The transferee provides us documentary evidence satisfactory to us that 
transferee has the contmuing nght to occupy the Restaurant preimses for a term corresponding 
with the term of the fi-anchise granted to transferee or at least five years

C First Refusal If you receive a bona-fide offer for, and wish to consummate, any 
Transfer requirmg our consent pursuant to this Section 8, you shall first provide us with a written 
copy of such offer, and we shall have the option, exercisable within 30 days after ivntten notice 
and receipt of a copy of the offer and the other mformation required pursuant to this Section, to 
purchase the same interests identified m the offer free and clear of all hens or adverse claims, on 
terms and conditions substantially identical to the terms and conditions m the offer of the third 
party In order that we have information sufficient to enable us to determine whether to exercise 
our option, you agree to deliver to us, with the notice, true and correct financial statements as of 
the end of your most recent fiscal year and such other information about your business and 
operations that you have provided to the third party If we do not exercise our option, you may, 
withm 90 days from the expiration of the option, consummate the Transfer to the third party, 
provided we have consented to this Transfer as required by this Section 8 Any matenal change 
m the terms of the offer from the third party before closmg of the Transfer shall constitute a new 
offer, subject to the same nght of first refusal to us as m the case of the uutial offer Failure by 
us to exercise this option shall not constitute our waiver of any other provision of this 
Agreement, mcludmg all of the requirements of this Section 8, for the proposed Transfer

D Advertismg You shall not, without our pnor written approval, refer to “STEAK 
ESCAPE SANDWICH GRILL” m any advertismg for the sale of the franchise granted under 
this Agreement

E Franchisor We shall have the nght to sell, assign, or transfer all or any part of 
our nghts herem to any person or legal entity

9 OPERATION IN CERTAIN EVENTS
Subject to the provisions of Section 10 E, m order to prevent any interruption m the 

busmess of your Restaurant winch would cause harm to your business and depreciate the value 
of your busmess and of the System, you authonze us, m the case of your death or incapacity, or 
if we elect to manage the Restaurant as provided m Section 10 E, to operate your Restaurant for 
the time we deem necessary and practical, up to six months, and without waiver of any other 
nghts or remedies we may have under this Agreement All momes from the operation of your 
Restaurant, durmg this penod of operation by us, shall be kept m a separate account, and the 
expenses of the Restaurant, mcludmg reasonable compensation and expenses for our 
representatives, shall be charged to this separate account If we, m our sole discretion, 
temporanly operate the Restaurant, as provided m this Section, you agree to save harmless and 
fully mdemmfy us and any of our representatives who may act imder this Agreement from and
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against all costs, expenses, attorneys’ fees, losses, liabilities, damages, claims and demands 
ansing from or related to this operation

10 DEFAULT AND TERMINATION

A Events of Default The occurrence of any of the following events shall constitute 
a default under this Agreement

I

(i) If you misuse the System or the Trademarks, or otherwise matenally 
impair the Goodwill, or if you use at the Restaurant, any names, marks, systems, insigma or 
symbols not authonzed by us

(ii) If you fail to remit to us any payments required under this Agreement
when due

(ill) If you fail to construct your Restaurant m accordance with our plans and 
specifications, to eqmp your Restaurant m accordance with our standards and specifications, to 
remodel your Restaurant as reqmred or to maintain your Restaurant in accordance with the 
standards and policies of the System

(iv) If you fail to operate your Restaurant as a System restaurant, or otherwise 
fail to operate your Restaurant in accordance with the terms of this Agreement, our Standards 
and Policies and our operations manual, techmcal manual, or any other manuals designated by 
us, or fail to use products, mgredients and methods of preparation which conform to our 
designated specifications and standards, or shall fail m any way to mamtain our standards of 
quality, appearance and service m the operation of your Restaurant or otherwise fail to comply 
with your obligations under this Agreement, provided, however, that the terms of any manual 
shall not supersede any provision contained m this Agreement

(v) If you attempt to effect any Transfer other than in accordance with 
Section 8 of this Agreement

(vi) If you are in default under any lease or sublease of your Restaurant site or 
you lose the right to possession of your Restaurant for any reason

(vii) If you make, or have made, any material misrepresentation to us in 
connection with obtaining this Agreement or m conductmg the busmess franchised and licensed 
under this Agreement

(viii) If you fail to obtam our pnor wntten consent or approval where this is 
expressly required by this Agreement

(ix) If you “abandon” your Restaurant For purposes of this Agreement, 
“abandon” shall mean your failure, at any time dunng the term of this Agreement, to keep your 
Restaurant open and operatmg for busmess dunng the mmimum days and hours specified by us, 
for an aggregate of four days m any 30-day penod
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(x) If you, or any person controlling, controlled by or under your common 
control with you, (a) shall become insolvent by reason of an inability to pay its debts as they 
mature, (b) shall be adjudicated bankrupt, (c) shall file or have filed against it a petition m 
bankruptcy, reorgamzation or similar proceedmg under the bankruptcy laws of the Umted States, 
(d) shall have a receiver, permanent or temporary, of its busmess, assets or property (the 
“Business”), or any part thereof, appomted by a court of competent authonty, (e) shall request 
the appointment of a receiver, (f) makes a general assignment for the benefit of its creditors, 
(g) has a final judgment agamst it m the amount of $10,000 remain unsatisfied of record for 
30 days or longer, or (h) has its bank accounts or property attached and the attachment 
proceedmgs are not dismissed withm a 30-day penod, (i) has an execution levied agamst its 
Busmess or property, or (j) has a suit to foreclose any hen or mortgage agamst the Restaurant, 
the premises of your Restaurant or the eqmpment on the premises instituted and not dismissed 
withm 30 days

I
(xi) If you fail to conduct and govern your busmess according to the laws, 

ordmances and regulations of any federal, state, county, or city government havmg junsdiction 
over the franchise busmess

(xii) If the parties fail to agree as to the location of your Restaurant by the date 
specified m Exhibit A, unless this failure is caused solely by our act or omission, or if you fail to 
open your Restaurant for busmess by the date specified m Exhibit A except as provided for m 
Section 14 A of this Agreement

(xiii) If you or any of your Affiliates are m default under any other fi-anchise or 
other agreement among us or any of our affiliates and you or any of your Affiliates

(xiv) If you fail without reasonable cause to tunely pay any third party creditor, 
mcludmg, without limitation, any lender or supplier

(xv) If your sales pollmg eqmpment ceases to properly report sales to us

(xvi) If you breach your obligations listed m Section 5 H, Section 7 A, 
Section 7 AA or Section 11 of this Agreement

(xvu) If you breach any other of your obligations m this Agreement

Without limiting any other nghts we may have pursuant to this Agreement, and m addition to the 
provisions of Section 7 Y of this Agreement, we may requue, at any time when you are m 
default of your obligations under this Agreement, as a prereqmsite to the contmuation of the term 
of this Agreement, that you meet with us at a location designated by us to discuss this situation

B Remedies Upon the occurrence of any of the events set forth m Section 10 A, we 
may, without prejudice to any other nghts or remedies eontamed m this Agreement or provided 
by law or eqmty, termmate this Agreement as follows

(i) Termmation shall be effective 10 days after we give wntten notice to you 
of any event listed m Sections 10 A(ii), (xiv) or (xv), if the default is not cured withm this 10-day 
penod In addition to our option to termmate this Agreement upon the occurrence of an event
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descnbed m Section 10 A(xv), we are authorized to take whatever steps are reasonably necessary 
to repair or replace your sales polling equipment mcludmg, without limitation, engaging an 
appropriate person to make all necessary repaus and replacements, and, m this event, you agree 
to reimburse us for all of our costs and expenses mcurred m connection with this Agreement 
within 30 days after invoice

(ii) Termmation shall be effective 30 days after wntten notice is given by us
to you of any of the events listed m Sections 10 A(iii), (iv), (xi) or (xvii), if the default is not 
cured within this 30-day penod If the nature of any default ansmg fi'om the events m 
Sections 10 A(iii), (iv), (xi) or (xvii) cannot reasonably be cured withm 30 days after notice, you 
shall have additional time to cure this default as is reasonably reqmred, provided, however, that 
you promptly begin to cure withm this 30-day penod and diligently pursue the cure to 
completion withm 90 days after this notice

(ill) Termmation shall be effective immediately and without pnor notice upon 
occurrence of any of the events specified m Sections 10 A(i), (v), (vi), (vii), (viii), (ix), (x), (xii), 
(xiii) or (xvi), unless notice is required by law, m which event termmation shall be effective after 
this notice reqmred by law is given by us to you

(iv) Unless there is another provision m this Agreement to the contrary, 
termination shall be effective immediately upon notice, for the fourth notice given in any 
12-month penod for any of the events specified m Section 10 A, unless notice of termmation is 
required by law to be given by us to you, and m this case, termination is effective upon givmg 
the reqmred notice

C Termination Responsibilities If this Agreement termmates for any reason, or 
upon expuation of this Agreement, or upon any Transfer

(i) You agree to immediately and permanently discontmue your use of all 
trade names, trademarks, signs, menu boards, graphics, structures, and forms of advertising 
depicting us, our symbols, trademarks, busmess and products, shall change yom name to one not 
mcludmg or similar to the name “STEAK ESCAPE SANDWICH GRILL” and shall cease the 
sale of gnlled sandwiches, freshly made lemonade and freshly-cut french fries

(ii) So far as you may lawfully do so, you agree to immediately cause the 
removal of or changes in signs, menu boards, graphics, buildmgs and structures as we shall 
reasonably direct to elimmate our name and Trademarks from your Restaurant and to effectively 
distmguish your Restaurant from its former appearance and from any other restaurant m the 
System If you, on request, fail or omit to make or cause the changes to be made, then we shall 
have the nght to enter upon your Restaurant’s premises without the necessity of legal process, 
and without bemg guilty of trespass or any other tort, and without prejudice to our other nghts 
and remedies, for the purpose of makmg or causmg the changes to be made at your expense

(ill) You shall, at our option, also remove and deliver to us, at your expense, all 
or any part of the paper products and other articles beanng any of our Trademarks
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(iv) You agree to immediately return to us the STEAK ESCAPED Management 
Operations Manual, and all other manuals, matenals, brochures, forms, charts, films, tapes and 
other materials pertment to the operation of the Restaurant, which have been furmshed by us

(v) You shall cancel your hstmg m the Yellow Pages or any other du-ectory or 
hstmg indicating an affiliation with us and, if so du-ected by us, you agree to notify the local 
telephone company that all calls placed to the Restaurant premises are to be forwarded to us

The nghts m this Section shall be m addition to any other nghts or remedies that we may 
have under this Agreement or otherwise

D Liquidated Damages If this Agreement terminates for any reason, other than 
expiration of the term hereof or termmation by you as a result of our default hereunder, you must 
pay us hqmdated damages equal to the average monthly royalty fees payable durmg the 12 
months immediately preceding termmation (or such shorter penod as the Restaurant may have 
been operational), multiplied by the lesser of (a) 24 or (b) the number of months remaimng 
durmg the term of this Agreement We both acknowledge and agree that it will be mipracticable 
to determine precisely the damages Franchisor would mcur from this Agreement’s termination 
and the loss of cash flow from royalty fees due to, among other thmgs, the complications of 
determming what cost, if any, Franchisor might have saved and how much the royalty fees 
would have grown over what would have been this Agreement’s remaimng term We both 
consider this liquidated damages provision to be a reasonable, good faith, pre-estimate of those 
damages This liquidated damages provision pertams only to Franchisor’s damages from the loss 
of cash flow attributable to the non-payment of future royalty fees It does not cover any other 
damages, including past due amounts, damages to Franchisor’s reputation with the public and 
landlords and damages ansmg from any violation of any provision of this Agreement You and 
each of your Prmcipal Owners agree that the liquidated damages provision alone does not give 
Franchisor an adequate remedy at law for any default under, or for the enforcement of, any 
provision of this Agreement and that the payment of liquidated damages hereunder will be m 
addition to any other nghts and remedies we may be entitled to pursue

E Our Option to Manage Your Restaurant Upon the occurrence of any of the 
events set forth m Section 10 A or upon your failure to exercise any option to renew the term 
hereof, we may, without prejudice to any other nghts or remedies contamed m this Agreement or 
provided by law or equity, elect to manage the Restaurant on your behalf for a penod of up to six 
months under the terms set forth m Section 9 hereof The term hereof shall, if applicable, be 
deemed extended to cover the term of our management hereunder Notwithstanding the 
provisions of this Section 10 E or the provisions of Section 9 hereof to the contrary, at any time 
when the Restaurant is subject to a Small Business Admimstration loan, (i) we shall exercise our 
election hereunder to manage the Restaurant on your behalf only (a) upon the occurrence of any 
of the events set forth m Section 10 A, or (b) upon your death or mcapacity, (ii) upon any such 
election, we shall consult with you as requested by you from time to time as to your ability to 
resume management of the Restaurant, and (iii) we shall allow you to resume management of the 
Restaurant once the circumstances tnggenng our election have been resolved to our reasonable 
satisfaction
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F Our Option to Purchase Your Restaurant Upon termination of this Agreement 
(but not upon expiration of the term hereof at the end of the imtial or any renewal term 
hereunder), we shall have the right, exercisable by giving notice thereof (“Appraisal Notice”) 
within 10 days after the date of such termmation, to require that a determmation be made of the 
“Fair Market Value” (as defined below) of all the assets of your Restaurant which you own or 
control, including inventory of non-penshable products, matenals, supplies, furniture, 
equipment, signs and any and all improvements, and fixtures, but excludmg the leasehold or fee 
interest m the real estate on which the Restaurant is located, any caish and short-term mvestments 
and any items not meetmg our specifications for the System (the “Purchased Assets”)

Upon delivery of the Appraisal Notice, you may not sell or remove any of the assets of 
your Restaurant from the premises (other than m the ordmary course of busmess) and must give 
us, our designated agents and the “Appraiser” (as defined below) full access to your Restaurant 
and all of your books and records at any time dunng customary busmess hours m order to 
conduct mventones and deterrmne the purchase pnce for the Purchased Assets

The fair market value of the Purchased Assets (the “Fair Market Value”) shall be 
determined by consultation between you and us to establish the amount which an arm’s length 
purchaser would be willmg to pay for the Purchased Assets, assummg that the Purchased Assets 
would be used for the operation of a System restaurant under a valid fi-anchise agreement 
reflectmg the then-current (or if we are not offermg franchises at that tune, then the most recent) 
standard terms upon which we offer franchises for System restaurants Under no circumstances 
will any value be attributed to any goodwill associated with the Marks or any value attnbuted to 
the System (all of which you acknowledge to be owned by us), provided, however, value may, if 
appropnate, be attnbuted to the going concern value of your Restaurant If you and we are 
unable to agree on the Fair Market Value withm 15 days after the Appraisal Notice, then Fair 
Market Value will be determmed by a member of a nationally recogmzed accountmg firm (other 
than a firm which conducts audits of our or your financial statements) mutually selected by you 
and us who has experience m the valuation of restaurant busmesses (the “Appraiser”) If we are 
unable to agree on the Appraiser within 30 days after the Appraisal Notice, either party may 
demand the appointment of an Appraiser be made by the director of the Regional Office of the 
Amencan Arbitration Association located nearest to Columbus, Ohio and such person shall be 
the Appraiser

The Appraiser will make his or her determmation and submit a written report 
(“Appraisal Report”) to you and us as soon as practieable, but m no event more than 60 days 
after his or her appointment Each party may submit m wntmg to the Appraiser its judgment of 
Fair Market Value (together with its reasons therefor), however, the Appraiser shall not be 
limited to these submissions and may make such mdependent mvestigations as he or she 
reasonably determmes to be necessary The Appraiser’s fees and costs shall be borne equally by 
the parties

We have the option, exercisable by delivering notice thereof within 30 days after 
submission of the Appraisal Report (or the date that an agreement is reached, if the parties agree 
to the Fair Market Value), to purchase the Purchased Assets at the Fair Market Value and assume 
occupancy of the Restaurant premises We shall have the unrestncted nght to assign this option 
separate and apart from the remamder of this Agreement
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If we exercise our option as set forth in the preceding paragraph, the purchase price of the 
Purchased Assets will be paid in cash at the closing, which will occur at the place, time and date 
we designate, but not later than 60 days after the exercise of our option to purchase the 
Purchased Assets At the closing, we will be entitled to all warranties and other closmg 
documents and post-closmg indemmfications as we reasonably require, mcludmg 
(a) instruments transferrmg good and marketable title to the Purchased Assets, fi:ee and clear of 
all hens, encumbrances and liabilities, to us or our designee, with all sales and other transfer 
taxes paid by you, and (b) an assignment of all leases of assets used m the operation of your 
Restaurant, mcludmg land, building and/or equipment (or if an assignment is prohibited, you 
shall provide us with a sublease to us or our designee for the full remammg term and on the same 
terms and conditions as your lease, mcludmg renewal and/or purchase options) Notwithstandmg 
the foregoing, if you or any of your Pnncipal Owners or Affiliates directly or mdirectly owns the 
land, building and/or equipment of your Restaurant, you will, at our option, grant or cause such 
Pnncipal Owner or Affiliate to grant to us a lease therefor for the remainder of the then current 
term hereof at reasonable and customary rental rates and other terms prevailmg m the commumty 
where your Restaurant is located Any dispute concermng the rental rates and terms of such 
lease shall be resolved by the Appraiser

If you cannot deliver clear title to all of the Purchased Assets or a clear leasehold mterest 
m the Restaurant premises and leased, equipment, or if there are other unresolved issues, the 
closmg of the sale may, at our option, be accomplished through an escrow on such terms and 
conditions as we deem appropnate, including the making of payments, to be deducted from the 
purchase pnce, directly to third parties m order to obtam clear title to all of the Purchased Assets 
and clear leasehold interests Further, you and we shall comply with any applicable Bulk Sales 
provisions of the Umform Commercial Code as enacted m the state where the Restaurant is 
located and all applicable state and local sales and mcome tax notification and/or escrow 
procedures We have the nght to set off against and reduce the purchase pnce by any and all 
amounts owed by you or any of your Pnncipal Owners or Affiliates to us or any of our affiliates

Upon delivery of the Appraisal Notice and pendmg (a) determmation of Fair Market 
Value, (b) our option penod, and (c) the closmg of the purchase, we may authonze contmued 
temporary operations of your Restaurant pursuant to the terms of this Agreement, subject to the 
supervision and control of one or more of our appointed managers

11 NONCOMPETITION AND OTHER RESTRICTIONS

A During the Term Dunng the term of this Agreement, you agree that you shall 
not, and shall not allow any of your Affiliates, any of your or your Affihates’ management 
personnel, any Principal Owners (as defined m Section 11 D) of Franchisee, nor any spouse of 
any of the above to, without our pnor written approval, (i) engage in any busmess or other 
activity that will conflict with any of your obligations under this Agreement, (ii) divert or attempt 
to divert elsewhere any trade or busmess which ordmanly would be transacted at your 
Restaurant, (in) engage as an owner (except of publicly-traded securities), member, manager, 
partner, director, officer, employee, consultant, agent or in any other capacity m any other 
busmess selling goods or services the same as or similar to the goods and services sold by 
System Restaurants (mcludmg, but not limited to, grilled sandwiches, freshly made lemonade 
and freshly-cut french fries), (iv) employ or seek to employ any person who is employed by us or
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our affiliates or any other business' operated under the System by a franchisee of ours or 
otherwise, (v) commumcate or divulge to, or use for the benefit of, any person, partnership, 
association or corporation any information or knowledge concerning the method of operation, 
promotion, purchasmg, preparation or sale, used or employed m the System, (vi) interfere or 
attempt to mterfere with any contractual relationship between us and any third party, or 
(vii) disparage, by any means and to any person, the System, or us

B After the Term For two years after the expiration or earlier termination of this 
Agreement, you shall not, and shall not allow any of your Affiliates, any of your or your 
Affiliates’ management personnel, any Prmcipal Owner of yours, nor any spouse of any of the 
above, without our pnor wntten approval, (i) to engage as an owner (except of publicly-traded 
securities), member, manager, partner, director, officer, employee, consultant, agent or m any 
other capacity m any business sellmg goods and services the same as or siimlar to the goods and 
services sold by System Restaurants (mcludmg, but not limited to, gnlled sandwiches, freshly 
made lemonade and freshly-cut french fries) which is located within a three mile radius from the 
location of the Restaurant or any other System restaurant, (ii) to employ or seek to employ any 
person who is employed by us or our affiliates or any other busmess operated under the System 
by a franchisee of ours or otherwise, (in) to directly or mdirectly mduce any person to leave his 
or her employment without our pnor approval, (iv) to communicate or divulge to, or use for the 
benefit of, any person, partnership, association or corporation, any information or knowledge, 
concerning the method of operation, promotion, purchasing, preparation or sale used or 
employed in the System, (v) to divert or attempt to divert elsewhere any trade or busmess which 
ordmanly would be transacted at the Restaurant, (vi) to mterfere or attempt to interfere with any 
contractual relationship between us and any third party, or (vii) to disparage, by any means and 
to any person, the System, or us

C Restaurant Location For two years after the expiration or earlier termmation of 
this Agreement, you agree not to, and shall not allow any of your Affiliates, any of your or your 
Affiliates’ management personnel, any Prmcipal Owner of Franchisee, nor any spouse of any of 
the above to occupy, directly or mdirectly, as an owner (except of publicly-traded secunties), 
member, manager, partner, director, officer, employee, consultant, or m any other capacity, 
whether under a lease, license or otherwise, any space m the shoppmg center or building m 
which the Restaurant has been located for the operation of a busmess sellmg any product which 
IS the same as or similar to any of the products sold in System Restaurants (mcludmg, but not 
limited to, grilled sandwiches, freshly made lemonade and freshly-cut french files)

D Defimtion A “Principal Owner” of Franchisee is defined as an individual who, 
at the date of execution of this Agreement or at any time dunng the term of this Agreement, was 
or IS, directly or mdirectly

(i) If Franchisee is a corporation, the beneficial owner of 10% or more of 
the corporate stock of such corporation, or

(ii) If Franchisee is a general partnership or a hmited hability company,
the beneficial owner of a partnership or membership mterest representing 10% or more of the 
profits and losses, or of the capital of such partnership or limited liability company, or

SLK TOL #2795369v4 -29-



(ill) If Franchisee is a limited partnership, a general partner of such 
partnership, or, if a general partner of such limited partnership is not a natural person, a
Pnncipal Owner of such general partner

E Remedies The remedies below shall be deemed cumulative and may be 
exercised successively or concurrently by us, at our sole option

(i) You specifically acknowledge and agree that the remedy at law for any 
breach of the provisions of Sections 11 A, 11 B, and 11 C will be inadequate, notwithstandmg 
the provision for liqmdated damages contained m Section 11 E(ii) below of this Agreement, and 
that we, in addition to any other relief available to us, shall be entitled to temporary and 
permanent injunctive relief without the necessity of proving actual damages or the posting of any 
bond, which nghts are waived by you and any Pnncipal Owner

(ii) If you or any other person breaches any of the covenants contained m 
Section 11 A(iii), Section 11 B(i) or Section 11 C, then, m addition to any other nght or remedy 
which we may have imder this Agreement or otherwise, while such business is m operation, you 
agree to, or shall cause the breaching party to, pay to us while this breach shall exist and 
contmue, as liquidated damages and not as a penalty, 10% of the monthly Gross Sales generated 
by such business, payable on the 10^** day of the next succeeding month and the provisions of 

Sections 5 B(ii) and (m). Section 5 E and Section 7 V of this Agreement shall apply to this 
competing busmess

F Interpretation To the extent that this Section 11 is deemed unenforceable by 
virtue of Its scope m terms of area or length of time, but may be made enforceable by reduction 
of either or both, the parties agree that the provisions m this Agreement shall be enforced to the 
fullest extent permissible under the laws and public policies applied m the junsdiction m which 
enforcement is sought Section 14 K below notwithstandmg, we shall have the nght, upon 
written notice to you, to reduce the terms of area or length of time m this Section 11

G Additional Acts You acknowledge that this Section 11 is intended to be binding 
upon you, your management personnel and any Pnncipal Owner of Franchisee and their spouses 
You agree that you will deliver a copy of this Section 11 (relating to confidential mformation and 
non-competition provisions) to all of your management personnel and Principal Owners and their 
spouses, and shall procure from them and deliver to us a signed agreement on a form to be 
provided to you by us, indicatmg that each has received a copy of Section 11, read it and that 
each agrees to be bound by the terms of this entire Section 11

12 REPRESENTATIONS

You acknowledge that you received our franchise disclosure document by 
14 calendar days before the earlier of (i) your execution of this Agreement or any other 
binding agreement relating to the franchise granted under this Agreement, or (ii)your 
payment of any moneys to us or our affUiates relating to the franchise granted under this 
Agreement You acknowledge that you received a copy of a franchise agreement 
contammg all material terms set forth, in this final Agreement at least five busmess days 
before the date of execution of this Agreement You acknowledge that you have had an
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opportunity to read our franchise disclosure document and that no representations have 
been made to you which are inconsistent with information presented m such franchise 
disclosure document and that you have not rehed upon any representations inconsistent 
with or not contained m such franchise disclosure document You acknowledge that you 
have had the opportunity to conduct an mdependent investigation of the franchise offered 
and to seek independent counsel concerning the franchise You acknowledge that the 
franchised busmess mvolves risks and the possible success of the Restaurant will depend 
largely upon your abihty You acknowledge that you have not received any warranty or 
guarantee, expressed or imphed, as to the actual or potential volume, earnmgs, profits or 
success of the Restaurant No representation, promise, guarantee or warranty was made to 
induce the execution of this Agreement or m connection with this Agreement, which is not 
expressly contained m this Agreement You recognize that neither Franchisor nor any 
other person can guarantee your success m the franchised busmess By the execution and 
acceptance of this Agreement, the parties to this Agreement acknowledge that they have 
read the same and understand each provision This Agreement, although written by us, 
shall be construed fairly and reasonably, and not more strictly against one party than 
against the other party to this Agreement

13 RESTAURANT PREMISES

A Franchisee to Lease Restaurant You agree to use your best efforts to conclude a 
fully executed lease for the Restaurant premises duectly with the landlord withm the contmgency 
penod m Section 13 C You shall deliver a copy of this lease to us for our approval before 
execution Concurrently with the execution of your lease, you shall provide to the Landlord a 
completed and signed Perrmssion Form in the form attached hereto as Exhibit D Any lease for 
the Restaurant must mclude all provisions identified on Exhibit E hereto

You may not execute a lease or any amendment to the lease without our approval Our 
approval of the lease does not constitute a warranty or representation of any land, express or 
implied, as to its fairness or smtability or as to your ability to comply with its terms We do not, 
by virtue of approving the lease, assume any liability or responsibility to you or to any third 
parties You must deliver a copy of the fully signed lease or any amendment to the lease to us 
within five days after its execution

B Before the Lease Before any lease for the Restaurant premises has been signed 
by you and the landlord, we may, but shall not be required to, perform any of your obligations 
under Section 6 If we take any action in connection with the operation or construction of the 
Restaurant, mcludmg, without lumtation, preparing drawmgs and conductmg any management 
or other traimng program, purchasing or ordenng any eqmpment for use at the Restaurant 
premises, or undertaking any obligation for the construction of the Restaurant premises, and this 
Agreement is subsequently cancelled pursuant to Section 13 C or otherwise, you agree to 
reimburse us, upon demand, for all costs and expenses mcurred by us m connection with the 
lease and we agree to be solely responsible for all additional costs and expenses m connection 
with the lease

C Timing If we do not receive a fully executed counterpart of the lease for the 
Restaurant premises withm the timefi-ame set forth herem, we may tenmnate this Agreement by
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giving written notice to you of the termination and, upon this notice bemg given, the parties shall 
be released from all obligations and liabilities under this Agreement, except as provided in 
Section 13 If we elect pursuant to Section 13 B above to perform any of your obligations under 
Section 6 before the expiration of the contmgency penod m this Section 13 C, we may require, 
as a condition to perfomimg any of these obligations, that you, all Prmcipal Owners and any 
personnel undergomg management traiiung enter mto a confidentiality agreement, m form and 
substance satisfactory to us You agree that you shall advise us, upon our request, about the 
status of your leeise negotiations

D Conditional Assignment of Lease Withm 15 days after our request, you shall 
execute and deliver a conditional assignment of any lease for the Restaurant premises to us, in 
form and substance acceptable to us, m order to secure the performance of your obligation under 
this Agreement

E Return of Matenals, Franchise Fee If this Agreement is cancelled by us pursuant 
to Section 13 C, you shall promptly return to us, as our property, all manuals and other matenals 
about the System and the operation of the Restaurant, mcluding, without limitation, any firanchise 
development handbook, trammg manuals and matenals, brochures, forms, charts, fihns, tapes 
and other matenals which have been furmshed by us, m whatever form they exist and by 
whomever prepared, which are m the custody, possession or control of you or any Pnncipal 
Owner, or any of their respective agents or employees Upon the return of all of these matenals, 
we shall refund to you any portion of the imtial franchise fee previously paid by you, provided, 
however, we may retam the amount necessary to reimburse us for all costs and expenses for 
which you are responsible under Section 13 C

F No Representations You acknowledge that we have made no representations 
regarding your ability to consummate a lease for the Restaurant premises or regardmg the terms 
of any lease, and expressly agree that we shall have no liability to you as a result of your mability 
to consummate a lease for the Restaurant premises

G Survival of Obligations The obligations of Franchisee under this Section 13 shall 
survive any expiration or earlier termmation of this Agreement

14 MISCELLANEOUS

A Unavoidable Delays Delays m the performance of any duties under this 
Agreement which are not the fault of, or withm the reasonable preventive control of, the party 
due to perform, mcluding delays due to fire, flood, labor disputes, natural disasters, acts of God, 
civil disorders, nots, insurrections, work stoppages, slow-downs or disputes, or other similar 
events, shall extend the time of performance for time eqmvalent to the length of delay, or for a 
reasonable penod of time as agreed to between the parties, provided, however, that no delay 
shall excuse you from your obligations to pay us any royalty or other fee or any other sum due us 
under this Agreement

B Successors and Assigns The nghts of each party under this Agreement shall 
mure to the benefit of its permitted successors and assigns
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C Effective State Laws, Severability If any provision of this Agreement, or its 
application to any person, entity or circumstance, is mvalid or unenforceable, then the remamder 
of this Agreement or the application of such provision to other persons, entities, or circumstances 
shall not be affected

D Relationship Between Parties This Agreement does not create a fiduciary 
relationship among the parties You are an mdependent contractor with entire control and 
direction of your operations, subject to the conditions and covenants established by this 
Agreement No agency, emplo)Tnent, or partnership, is created or implied by the terms of this 
Agreement, and you shall not hold yourself out as an agent, legal representative, partner, 
subsidiary, joint venturer or employee of ours You shall have no nght or power to, and shall 
not, bmd or obligate us m any manner^ nor represent that you have any nght to do so The sole 
relationship between you and us is a commercial, arm’s length busmess relationship, and, except 
as provided in Section 7 S, there are no third party beneficianes to this Agreement Your 
busmess is, and shall be kept, totally separate and apart from any that may be operated by us In 
all public records, m relationships with other persons, and on letterheads and busmess forms, you 
shall indicate your mdependent ownership of your Restaurant

E Approval and Waivers No failure by either party to this Agreement to exercise 
any power given to it under this Agreement, or to msist on stnct compliance by the other party 
with any obligation or condition under this Agreement, and no custom or practice of the parties 
at vanance with the terms of this Agreement shall constitute a waiver of your or our rights to 
demand exact compliance with the terms of this Agreement Acceptance by either you or us of 
any sums due such party under this Agreement shall not be deemed a waiver by the other of any 
provision of this Agreement Waiver by either you or us of any particular default by the other 
shall not affect or impair your or our nghts with respect to any subsequent or additional default, 
whether the same or of a different nature, nor shall any delay or omission by either you or us to 
exercise any rights ansmg from a default affect or impair either of our nghts as to such default or 
any additional default Your or our consent to, or approval of, any act shall not be deemed to 
render uimecessary the obtammg of your or our consent to or approval of any subsequent act

F Notices Any notice, request, or demand permitted or required to be given under 
this Agreement shall be m wntmg and sent by Umted States certified mail, return receipt 
requested, postage prepaid, or by any national overnight delivery service utilizmg a return 
receipt, addressed to us to the attention of the Chairman with a copy to the Legal Department at 
222Neilston Street, Columbus, Ohio 43215, and to you at the notice address identified m 
Exhibit A, or at another address as either of the parties may designate by wntten notice from 
time to time and given in the manner as provided m this Agreement All such notices, requests, 
and demands shall be deemed given upon the earliest of (a) receipt, (b) refusal of the addressee 
to receive the same, as mdicated on the return receipt, (c) three busmess days after mailing with 
proof of mailmg receipt or trackmg slip if sent certified mail, or (d) one busmess day after 
overnight mailing with a proof of mailing receipt or trackmg slip

G Rights and Remedies

(i) Imunctive Relief Notwithstanding any other provision hereof to the 
contrary, we shall be entitled, without bond, to the entry of temporary and permanent injunctions

SLK TOL #2795369v4 -33-



and orders of specific performance enforcmg the provisions of this Agreement to compel 
conduct, or to prohibit conduct or threatened conduct, for which no adequate remedy at law may 
be available or which may cause us irreparable harm, mcludmg, without limitation, breaches by 
you or your Affiliates of your obligations under Section 2 (The System), Section 3 (Nature of 
Franchise), Section 7 A (Infrmgement), Sections (Transfer and Assignment), Section 10 
(Default and Termination), Section 11 (Noncompetition and Other Restnctions), and Section 13 
(Restaurant Premises) Pursuant to the precedmg sentence, we are entitled to bnng an action 
seekmg temporary or prelimmary mjunctive relief to compel specific performance of this 
Agreement and we shall be entitled to bnng any action descnbed m this Section 14G(i) for 
mjunctive relief as an alternative or supplement to dispute resolution, without first conducting 
the dispute resolution procedure set forth m Section 14 G(vi) below

(ii) Venue Except to the extent prohibited by applicable state law, you and 
we agree that any legal action, arbitration, dispute resolution or litigation between or among you, 
us, and your and our affiliates shall be conducted m Columbus, Ohio or, if our pnncipal place of 
business is not then located in Columbus, Ohio, the city where we then have our pnncipal place 
of business All lawsuits imtiated sh^l be filed m the Federal Distnct Court for the Southern 
Distnct of Ohio, Eastern Division, or the Common Pleas Court of Franklm County, Ohio (or, if 
our pnncipal place of business is not then located m Columbus, Ohio, m the Federal Distnct 
Court or appropriate state court located m or closest to the city where we have our pnncipal 
place of business) Subject to the provisions of Section 14 G(vi) hereof, you and your Affiliates 
hereby consent to the exclusive junsdiction and venue to such courts

(ill) Franchisor’s Right to Pursue Rights and Remedies on Collection Matters 
Notwithstanding any other provision hereof to the contrary, mcludmg the provisions of 
Section 14(G)(vi) hereof, nothing shall restrict our ability to pursue our nghts and remedies 
agamst you to collect amounts owed to us hereunder or under any other agreements or 
arrangements between us (mcludmg but not limited to, conditional assignments of lease, 
subleases, guarantees under your Franchise and/or Development Agreements, prormssory notes, 
settlement agreements) m such maimer as we may elect Without limitmg the foregomg, we are 
entitled to bnng an action agamst you m court to pursue any or all such nghts and remedies, 
mvolvmg the collection of amounts owed us, hereunder or otherwise We are entitled to bnng 
any such action as an alternative or supplement to dispute resolution imtiated by you or us under 
Section 14 G(vi), without first mitiatmg or completmg the dispute resolution procedure set forth 
m Section 14 G(vi)

I

(iv) Applicable Law Except to the extent governed by the U S Trademark 
Act of 1946 (as amended), the validity, terms, performance, and enforcement of this Agreement 
and any issues related m any way to this Agreement or to a breach or alleged breach of this 
Agreement shall be governed by, and this Agreement shall be deemed to have been entered mto 
under, the laws of the State of Ohio applicable to agreements that are negotiated, executed, 
delivered and performed solely m the State of Ohio

, (v) Waiver Each party hereto waives its nght to demand a tnal by jury m any
action or proceeding ansmg out of or related to the negotiation, execution, delivery, 
performance, or breach of this Agreement or any relationship or transaction between you and us.
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regardless of the framing of any cause of action as lying m contract or tort or ansmg out of a 
statute

(vi) Dispute Resolution

(a) Subject to the provisions hereof, you and we (mcludmg also your 
and our respective affiliates, owners, officers, directors, agents and 
employees) will attempt to resolve promptly by good faith 
negotiations, m accordance with the dispute resolution procedures 
provided m this sub-section, any controversy, dispute or claim 
between or among you and us and our respective affiliates (the 
“Dispute”) If a Dispute anses, the disputmg party must give the 
other party wntten notice descnbmg the Dispute Within 20 days 
after receipt of any such notice, the receiving party must submit to 
the other a written response The notice and response must mclude 
a statement of the submitting party’s position and a summary of 
the evidence and arguments supportmg its position You and we 
agree to meet, and to cause our respective affiliates to meet, at 
Franchisor’s headquarters on a mutually agreeable date within 
30 days of the receiving party’s receipt of the notice of Dispute to 
attempt to resolve the Dispute At such meetmg, each party will be 
represented by a person authonzed to settle the Dispute 
Notwithstanding the foregomg, we are not required to follow this 
Dispute resolution procedure before terminating this Agreement, 
commencmg any action for injunctive relief pursuant to the 
provisions of Section 14 G(i), commencmg any legal action for 
collection of amounts owed to us pursuant to the provisions of 
Section 14 G(iii), or commencmg legal action related to other 
agreements between you and us relating to the Restaurant, 
including but not limited to, conditional assignment of lease, 
sublease (mcludmg repossession), guarantees under your Franchise 
and/or Development Agreements, promissory notes, settlement 
agreements, or any other agreements the parties may have

(b) Except as provided m Section 14 G(i) or (lu), all Disputes that are 
not resolved by negotiation withm 30 days of the receivmg party’s 
receipt of the notice of Dispute as provided m Section 14 G(vi)(a), 
above, shall be resolved by arbitration pursuant to the following 
provisions The arbitration shall be admimstered by the Amencan 
Arbitration Association (“AAA”) The arbitration shall be 
governed exclusively by the Umted States Arbitration Act 
(9 U S C §1, et seq), without reference to any state arbitration 
statutes Each party shall submit or file any claim that could 
constitute a compulsory counterclaim (as defined by Rule 13 of the 
Federcil Rules of Civil Procedure) withm the same proceeding as 
the claim to which it relates Any claim that is not submitted or 
filed m this proceeding shall be barred The arbitration
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proceedings shall be conducted by one arbitrator in accordance 
with the then-current commercial arbitration rules of the AAA, 
except the parties shall be entitled to limited discovery at the 
discretion of the arbitrator who may, but is not required to, allow 
depositions The arbitration proceedings shall be conducted on an 
mdividual basis and not on a multi-plamtiff, consolidated, 
collective or cleiss-wide basis The arbitrator shall have the nght to 
award the relief that he or she deems proper, consistent with the 
terms of this Agreement, mcludmg compensatory damages (with 
interest on unpaid amounts from date due), specific performance, 
injunctive relief, legal fees and costs The award and decision of 
the arbitrator shall be conclusive and bindmg on all parties, and 
judgment upon the award may be entered in any court of 
competent jurisdiction Any nght to contest the validity or 
enforceability of the award shall be governed exclusively by the 
Umted States Arbitration Act No arbitration findings, 
conclusions, orders or awards may be used to collaterally estop 
either party from raising any like or similar issue m any other 
arbitration, litigation, court heanng, or other proceedmg mvolvmg 
third parties or other franchisees

(c) Each party waives, to the fullest extent permitted by law, any nght 
or claim to any pumtive or exemplary damages against the other

(vii) Survive Expiration Or Termmation The provisions of this Section 14 G 
shall contmue m full force and effect after the expnation or termination of this Agreement

H Terminology All terms and words used m this Agreement, regardless of the 
number and gender m which they are used, shall be deemed and construed to include any other 
number, smgular or plural, and any other gender, masculme, fermmne or neuter, as the context or 
sense of this Agreement or any Section or clause herem may require, as if this word had been 
fully and properly written m the appropnate number and gender

1 Acceptance This Agreement shall not be bindmg until it is executed by us

J Entire Agreement This Agreement, and the exhibits attached and mcorporated 
into this Agreement, contain the entire agreement of the parties about the Restaurant, the 
franchise, and the franchise relationship, and there are no representations, mducements, 
promises, agreements, arrangements or undertakings, oral or written, among the parties other 
than those so set forth and duly executed m wntmg No modification or agreement of any kmd 
shall be bmdmg upon either party unless and until the same has been made in wntmg and 
executed by the duly authonzed parties Upon execution of this Agreement by us, all previous 
agreements, contracts, arrangements or undertakmgs of any kmd relative to the franchise granted 
are canceled, and all claims and demands of yours are fully satisfied Notwithstandmg any other 
provision m this Agreement or m any related agreement m the contrary, nothing herem or therem 
IS mtended to disclaim the representations made by us m the franchise disclosure document 
previously delivered to you, to the extent prohibited by law
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K Amendment of Agreement This Agreement shall not be modified or amended 
except by written agreement executed by the parties

L Costs and Expenses of Enforcement If you fail to comply with any provision of 
this Agreement, you shall pay to us, upon demand, the reasonable costs and expenses, mcludmg 
reasonable attorneys’ fees, mcurred by us m connection with any enforcement of any such 

provision

M Headmgs The Section headings (“Headings”) throughout this Agreement are for 
convemence and reference only, and the words contained m the Headmgs shall not be held to 
expand, modify, amplify or aid in the mterpretation, construction or meamng of this Agreement

N All Consents You represent that you have all necessary consents and approvals 
to enter into this Agreement and that the signmg of the Agreement by you shall not cause you to 
be in default or violation of any other agreement with us or others, and that you are duly 
authonzed to sign and enter mto the Agreement and related franchise documents

O Facsimile and Counterparts This Agreement may be executed m counterpart, 
each of which shall be deemed to be aii ongmal, but all of which, taken together, shall constitute 
a single mstniment Facsiimle signatures shall be deemed to be ongmal and may be used as 
permitted under Ohio Law

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement

ESCAPE ENTERPRISES, LTD , by 
Escape Enterpnses, Inc , manager

Name Kennard M Smith 
Its Chairman of the Board

[*FRANCHISEE*]

Name
Its

SLK TOL #2795369v4 -38-



EXHIBIT A - MISCELLANEOUS INFORMATION

1 Date of Development Agreement, if any

2 Name of Developer designated m Development Agreement, if any

3 Development Area if any _____ |

4 Restaurant is the____ Franchised Umt developed under the Development Agreement

5 Franchised Location

6 Royalty Rate [*6% *] of Gross Sales (as defined m Section 5)

7 Date required for determmation of location of Restaurant, if applicable

8 Date reqmred for begmmng operation of Restaurant ______________

9 Date required for next remodel ______________________________

10 Franchisee’s Liaison ____

11 Franchisee’s Notice Address

IN WITNESS WHEREOF, the duly authonzed parties have duly executed this 
Agreement

ESCAPE ENTERPRISES, LTD , by 
Escape Enterpnses, Inc , manager

Name KennardM Smith 
Its Chairman of the Board

[*FRANCmSEE*]

Name
Its
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EXfflBIT B - RESTAURANT OPENING DATE

You opened a Restaurant located on
(“Store Opening Date”) The Restaurant’s “Operations Commencement 

Date”, as defined in Section 4 A of die Franchise Agreement, is, 20_________________and the
imtial term expires on _, 20^, unless sooner termmated (“Expiration Date”)

If you desire to continue operating the Restaurant beyond the Expiration Date, you must 
give us notice no earlier than 12 months before the mitial term expires and no later than six 
months before the mitial term expires

ESCAPE ENTERPRISES, LTD , by 
, Escape Enterpnses, Inc , manager

Name Kennard M Smith 
Its Chairman of the Board

[*FRANCfflSEE*]

Name, 
Its
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EXfflBIT C - FRANCfflSEE OWNERSHIP

The number of authorized shares or ownership imits of a non-natural person Franchisee 
which has been issued isand the name, address, number of shares or units 
owned (legally or beneficially), office held by, and spouse of each owner or shareholder is as 
follows

Name Address

Shares/
Units

Owned Office Spouse
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EXfflBIT D - PERMISSION FORM

PERMISSION FORM

Date

To Landlord __
Name of Contact 
Address

Franchisee 
Store No

of the System Restaurant located at 
, grants Escape Enteipnses, Ltd (“Franchisor”) 

the nght to receive, and gives the above-referenced landlord and any successors or assigns its 
permission to provide the Franchisor, a copy of its lease and other relevant information 
reasonably requested by Franchisor This information and matenals shall be sent to

Escape Enterpnses, Ltd 
Attn Legal Department 
222 Neilston Street 
Columbus, OH 43215 
614/224-0300 (telephone)
614/224-6460 (facsimile)

Also, please forward any copies of amendments of the lease, renewals, assignments, or notices of 
default to the same address

Thank you

Smcerely,

Name of Franchisee 

Address

Telephone

Prmcipal Owner
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EXHIBIT E - ADDENDUM TO LEASE

THIS ADDENDUM TO LEASE (the “Addendum”) is executed this ___day of
,, by and between(“Franchisee”) and

(“Landlord”) as an addendum to the lease (as amended, renewed 
and/or extended from time to time, the “Lease”) for the premises located at

, state ,of(the “Premises”) dated
as of

WHEREAS, Franchisee has executed or mtends to execute a Franchise Agreement with 
Escape Enterpnses, Ltd (“Franchisor”) for the operation of a restaurant at the Premises, and as 
a requirement thereof, the lease for the Premises must contam the provisions contained in this 
Addendum, and

WHEREAS, Landlord and Franchisee agree that the terms contamed herem shall 
supersede any terms to the contrary set forth in the Lease,

NOW THEREFORE, m consideration of mutual covenants set forth herem, the execution 
and delivery of the Lease, and other good and valuable consideration, the receipt and sufficiency 
of which IS hereby acknowledged. Landlord and Franchisee hereby agree as follows

1 Landlord shall deliver to Franchisor a copy of any notice of default or termination of 
the Lease at the same time such notice is delivered to Franchisee

2 Franchisee hereby assigns to Franchisor, with Landlord’s irrevocable and 
unconditional consent, all of Franchisee’s nghts, title and mterest to and under the Lease upon 
any termination or non-renewal of the Franchise Agreement, but no such assignment shall be 
effective unless (a) the Franchise Agreement is termmated or expires without renewal, and 
(b) Franchisor notifies the Franchisee and Landlord m wntmg that Franchisor assumes 
Franchisee’s obligations under the Lease

3 Franchisor shall have the right, but not the obligation, upon giving wntten notice of 
Its election to Franchisee and Landlord, to cure any breach of the Lease and, if so stated m the 
notice, to also succeed to Franchisee’s rights, title and mterests thereunder

4 The Lease may not be modified, amended, renewed, extended or assigned by 
Franchisee without Franchisor’s prior wntten consent

5 Franchisee and Landlord acknowledge and agree that Franchisor shall have no 
liability or obligation whatsoever under the Lease unless and until Franchisor assumes the Lease 
m wntmg pursuant to Section 2 or 3 above

6 If Franchisor assumes the Lease, as above provided. Franchisor may further assign 
the Lease to another person or entity to operate the restaurant at the Premises, subject to 
Landlord’s consent, which consent will not be unreasonably withheld or delayed Landlord 
agrees to execute such further documentation to confirm its consent to the assignments pemutted 
under this Addendum as Franchisor may reasonably request
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7 Landlord and Franchisee hereby acknowledge that Franchisee has agreed under the 
Franchise Agreement that Franchisor and its employees or agents shall have the nght to enter the 
Premises for certam purposes Landlord hereby agrees not to interfere with or prevent such entry 
by Franchisor, its employees or agents Landlord and Franchisee hereby further acknowledge 
that, m the event the Franchise Agreement expires (without renewal) or is terminated. Franchisee 
IS obligated to take certam steps under the Franchise Agreement to de-identify the location as a 
restaurant under Franchisor’s system Landlord agrees to permit Franchisor, its employees or 
agents, to enter the Premises and remove signs, decor and matenals displaying any marks, 
designs or logos owned by Franchisor, provided Franchisor shall bear the expense of repainng 
any damage to the Premises as a result thereof

8 Landlord and Franchisee a^ee that if Landlord is a Principal Owner or an affiliate of 

Franchisee, as defined m the Franchise Agreement, and Landlord proposes to sell the Premises, 
pnor to the sale of the Premises, the Lease shall be amended to reflect a rental rate and other 
terms that are the reasonable and customary rental rates and terms prevailing m the commumty 
where the Premises are located

(
9 Landlord and Franchisee hereby acknowledge that Franchisee has agreed under the 

Franchise Agreement that Franchisor and its employees or agents shall have the nght to manage 
the restaurant located on the Premises m certam cu*cumstances Landlord hereby agrees not to 
mterfere with or prevent such management by Franchisor, its employees or agents and 
acknowledges that, by so managmg the restaurant. Franchisor does not assume tenant’s 
obligations under the Lease

10 Copies of any and all notices required or permitted hereby or by the Lease shall also 
be sent to Franchisor at 222 Neilston Street, Columbus, Ohio 43215 or such other address as 
Franchisor shall specify by vratten notice to Landlord

11 Under the Franchise Agreement, any lease for the location of a restaurant under 
Franchisor’s System is subject to Franchisor’s approval Accordmgly, the Lease is contmgent 
upon such approval

WITNESS the execution hereof under seal

LANDLORD

Date

Subscnbed and sworn to before me this 
___day of,

Notary Public 

My Commission Expires
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FRANCfflSEE

Date

Subscribed and sworn to before me this 
___day of,

Notary Public 

My Commission Expires
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EXHIBIT B-2

UNCONDITIONAL CONTINUING GUARANTY 
OF FRANCHISE AGREEMENT AND 

AGREEMENT TO BE BOUND BY 
RESTRICTIVE COVENANT 

(The “Guaranty”)

FOR VALUE RECEIVED and m consideration for and as an inducement to 
ESCAPE ENTERPRISES, LTD, an Ohio limited liability company, located at 222 Neilston 
Street, Columbus, Ohio 43215 (“Franchisor”), to enter into a Franchise Agreement of even date 
herewith (the “Franchise Agreement”) granting a franchise for a STEAK ESCAPE 
SANDWICH GRILL® restaurant to be located at  (the 
“Restaurant”) to Franchisee (such term and all other capitalized terms used m this Guaranty 
havmg the respective meamngs attnbuted to the terms m the Franchise Agreement unless 
otherwise defined m this Guaranty) under the terms of the Franchise Agreement, each of the 
undersigned (collectively referred to as the “Guarantors” and, individually referred to as a 
“Guarantor”) does jointly and severally as of the___day of, 20 

(a) Represent and warrant to Franchisor that Guarantor has financial mterest m 
Franchisee that Guarantor expects to denve economic benefit from the execution, delivery and 
performance of the Franchise Agreement,

(b) Unconditionally and absolutely guarantee td" Franchisor the full and timely 
payment, and the due and punctual performance and observance of all liabilities and obligations 
of Franchisee under the Franchise Agreement or under any other contract or agreement entered 
mto m connection therewith mcludmg, if applicable, any Sublease Agreement between 
Franchisor and Franchisee for the Restaurant (the “Guaranteed Obligations”), and

(c) Indemmfy and hold Franchisor, its successors and assigns, harmless from and 
against any and all liability, loss, damage or expense, mcludmg attorneys’ fees and court costs 
(mcludmg those mcurred m the enforcement hereof), which Franchisor, its successors or assigns, 
may mcur or sustain by reason of the failure of Franchisee to fully perform and observe the terms 
and conditions of the Franchise Agreement or the other Guaranteed Obligations (the 
“Damages”)

Section 1 Absolute and Unconditional Obligation of Guarantor All
obligations of each Guarantor under this Guaranty shall be absolute, unconditional and 
contmumg and shall remain m full force and effect until all of the Guaranteed Obligations and 
other obligations of Guarantors under this Guaranty (whether existmg or hereafter mcurred) shall 
have been paid and discharged m full or otherwise satisfied Notwithstandmg the foregomg, the 
obligations of Guarantor hereunder shall be deemed released with respect to any Guaranteed 
Obligations relating to the operation of the Restaurant from and after the date that is 24 months 
after a Transfer of the Franchise Agreement to a new franchisee m which Guarantor does not 
have any mterest so long as, on such date, there is no event of default m existence imder the 
Franchise Agreement The obligations of any Guarantor under this Guaranty shall not be 
released, discharged, affected, modified or impaired by reason of the happenmg from time to 
time of any event, mcludmg, without limitation, any one or more of the following
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11 Compromise, etc The compromise, settlement, release, discharge or 
termmation of any or all of the Guaranteed Obligations, by operation of law or otherwise, except 
by payment and performance m fiill of the Guaranteed Obligations pursuant to the terms of the 
Franchise Agreement or any other agreement, document or instrument pursuant to which 
Franchisee or any other person is obligated to Franchisor (collectively with the Franchise 
Agreement, the “Documents”),

' 1 2 Failure to Give Notice The failure of Franchisor to give notice to Guarantors
of the occurrence of any default under any of the Documents,

13 Waiver The waiver by Franchisor of the payment, performance or 
observance of any of the Guaranteed Obligations,

1 4 Extension The extension of the time (whether one or more) for payment of 
any sum constitutmg Guaranteed Obligations or of the time for performance of any other 
Guaranteed Obligation, or the extension or the renewal of any Guaranteed Obligation,

15 Modification The modification or amendment (whether matenal or 
otherwise) of any of the Guaranteed Obligations, whether set forth in the Franchise Agreement 
or any other Document, m accordance with the provisions thereof or otherwise.

Document,
1 6 Action or Inaction The takmg of or omission to take any action under any

1 7 Invalidity, etc The mvalidity or unenforceability of any term or provision of 
any Document, or any loss or release or substitution of, or other dealing with, any of the 
payments due under the Documents constituting Guaranteed Obligations or otherwise,

1 8 Delay Any failure, omission or delay on the part of Franchisor to enforce, 
assert or exercise any right, power or remedy conferred in any Document, or any other act or acts 
on the part of Franchisor,

1 9 Bankruptcy The voluntary or mvoluntary liquidation, dissolution, sale or 
other disposition of all or substantially all of the assets, marshaling of assets and liabilities, 
receivership, msolvency, bankruptcy, assignment for the benefit of creditors, arrangement, 
composition with creditors or readjustment of, or other similar proceedings affecting Franchisee 
or Its assets, or any allegation of mvalidity or contest of the validity of this Guaranty in any of 
these proceedmgs,

1 10 Default by Guarantor The default or failure of any Guarantor to fully 
perform any of its obligations set forth m this Guaranty, the occurrence of any event of default 
under the Franchise Agreement, or the default or failure of any other person to fully perform any 
of Its obligations set forth m this Guaranty or m any Document,

1 11 Missmg Agreements The failure of any agreement, mstrument, 
certificate, or other document to be executed or delivered m connection with the Franchise 
Agreement, or
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1 12 Miscellaneous Any other event, circumstance, right, claim or defense of 
any character whatsoever, whether or not similar to the foregoing

Section 2 No Consent or Notice Franchisor may, at any time and from time to 
time, without consent of, or notice to, Guarantors, do any, some, or all of the following without 
thereby impairmg or releasmg the obligations of any Guarantor under this Guaranty

2 1 Amendments Change the maimer, place or terms of payment, or change or 
extend the tune of payment of, or renew or alter, the terms of any obligations of payment of 
Franchisee to Franchisor, and the guarantee made m this Guaranty shall apply to the obligations 
of payment of Franchisee to Franchisor as so changed, extended, renewed or altered,

2 2 Actions or Inaction Exercise or refrain from exercising any nghts against 
Franchisee, any other guarantor of the Franchise Agreement or of any other Guaranteed 
Obligations, or any other person, or otherwise act or refram from acting, or

2 3 Settle or Comproimse Settle or compromise any obligations of payment of 
Franchisee, or any other Guarantor of the obligations of Franchisee to Franchisor or subordinate 
the payment of all or any part thereof to the payment of any liability (whether due or not) to 
creditors of Franchisee other than Franchisor

Sections Rights of Franchisor and Related Matters

3 1 Enforcement Each Guarantor agrees that this Guaranty may be enforced by 
Franchisor without first resortmg to or exhausting any other remedy available under the 
Franchise Agreement, any other guaranty of the Franchise Agreement, any other Document, or 
otherwise, provided, however, that nothmg contamed m this Guaranty shall prevent Franchisor 
from resortmg to any nght or remedy available to it

I

3 2 Benefit Each Guarantor agrees that this Guaranty will mure to the benefit of 
and may be enforced by Franchisor, its successors and assigns, any duly authonzed agent of 
Franchisor, and any subsequent holder of any instrument evidencmg any of the Guaranteed 
Obligations, and shall be bmdmg on and enforceable against each Guarantor, its heirs, 
representatives, successors and assigns i If any of the Guaranteed Obligations are assigned by 
Franchisor, this Guaranty wull mure to the benefit of Franchisor’s assignee, and to the benefit of 
any subsequent assignee, to the extent of the assignment or assignments, provided, however, that 
no assignment will operate to relieve any Guarantor from any duty to Franchisor under this 
Guaranty regarding any unassigned obligation

3 3 Waiver of Notice. Event of Default under the Agreement, etc Each 
Guarantor waives notice of any event of default under any Document and presentment, protest, 
notice of dishonor and demand for payment of or regarding any obligation of payment of 
Franchisee to Franchisor or any mstrument or other wnting evidencmg or secunng any 
obligation of payment of Franchisee to Franchisor

3 4 Subordmation as to Guarantor Each Guarantor subordinates any and all 
claims which it now has, or m the future may acquire, as creditor, employee, contributor to the 
capital of Franchisee or otherwise, to the prior payment and performance m full of any and all of 
the Guaranteed Obligations to the extent set forth m this Section 3 4 If, before the payment and
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performance of all of the Guaranteed Obligations, upon the occurrence and dunng the 
contmuation of an event of default under the Franchise Agreement or any other Guaranteed 
Obligation, any Guarantor would, without reference to the provisions of this Section 3 4, be 
entitled to receive any payment on account of any claim of such Guarantor against Franchisee, m 
msolvency proceedmgs or otherwise, all of these payments shall be made instead to Franchisor 
until all of the Guaranteed Obligations have been paid and performed m full, and each Guarantor 
so directs If, followmg the occurrence and dunng the contmuation of an event of default under 
the Franchise Agreement or any other Document, any Guarantor receives any payment on 
account of any claim of such Guarantor agamst Franchisee, such Guarantor shall immediately 
pay the same over to Franchisor to be applied to the payment and performance of all of the 
Guaranteed Obligations

3 5 No Defense Limits Guarantor’s Obligations No setoff, coimterclaim, 
reduction, or dimmution of any obligation, or any other defense of any kmd or nature (excepting 
payment or performance m fact) which Franchisee or any Guarantor has or may have agamst 
Franchisor shall limit or m any way affect any Guarantor’s obligations under this Guaranty

3 6 Waiver of Rights to Subrogation and Reimbursement Each Guarantor waives 
any nght of subrogation to the nghts of Franchisor agamst Franchisee, any nght of 
reimbursement by Franchisee or any other nght of recovery that any Guarantor may have against 
Franchisee if any Guarantor makes any payment under this Guaranty Each Guarantor represents 
and warrants that it has not received any promissory note from Franchisee or entered into any 
other written or oral agreement with Franchisee to the effect that such Guarantor will be 
reimbursed by Franchisee if it makes any payments under this Guaranty and has not received any 
property of Franchisee as security for any such reimbursement Each Guarantor covenants and 
agrees that such Guarantor will not, at any time, accept any promissory note or enter mto any 
wntten or oral agreement with Franchisee which has the effect of reimbursmg any Guarantor for 
any payments that it may make under this Guaranty, accept any property of Franchisee as 
security for any such reimbursement, or make any claim for reimbursement or that any 
Guarantor should be subrogated to the nghts of Franchisor agamst Franchisee The waivers, 
representations, warranties, covenants and agreements contained m this paragraph are for the 
benefit of and may be enforced by Franchisor and Franchisee and theur respective successors and 
assigns, mcludmg, without limitation, any trustee m bankruptcy of Franchisee

3 7 Waiver of Notice of Acceptance Each Guarantor expressly waives notice 
from Franchisor of its acceptance of and reliance upon this Guaranty, and of any future creation, 
renewal or accrual of any of the Guaranteed Obligations, and any and every obligation of 
payment and performance of Franchisee to Franchisor shall conclusively be presumed to have 
been created, contracted or incurred m reliance upon this Guaranty

Section 4 Restrictive Covenant and Confidentiality Each Guarantor 
acknowledges that it has received and reviewed a copy of Sections 3 B and 11 of the Franchise 
Agreement (relating to confidential information and non-competition provisions) and agrees to 
be bound by the terms of these Sections as though it were a party to the Franchise Agreement

Section 5 Miscellaneous

5 1 Notices Any notice, request or demand permitted or required to be given 
under this Guaranty shall be m wntmg and sent by Umted States certified mail, return receipt
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requested, postage prepaid, or by any national overnight delivery service utilizing a return 
receipt, addressed to Franchisor to the attention of the Chairman with a copy to the Legal 
Department at 222Neilston Street, Columbus, Ohio 43215, and to Guarantor at the notice 
address identified on Exhibit A m the Franchise Agreement, or at another address as either of 
the parties may designate by wntten notice from time to time and given m the manner as 
provided m this Guaranty All such notices, requests and demands shall be deemed given the 
earliest of (a) upon receipt, or (b) upon refusal of the addressee to receive the same, as indicated 
on the return receipt, or (c) three busmess days after mailmg with proof of mailing receipt or 
trackmg slip if certified mail, or (d) one business day after overnight mailmg with a proof of 
mailing receipt or trackmg slip

5 2 Agreement to Pay Fees and Expenses If Guarantor should fail m the payment 
or performance of any of the Guaranteed Obligations or should fail to comply with any provision 
of this Guaranty, Guarantor shall pay to Franchisor, upon demand, the reasonable costs and 
expenses, mcludmg reasonable attorneys’ fees, mcurred by Franchisor m connection with any 
enforcement of Franchisor’s nghts regardmg this failure

5 3 Waiver No delay on the part of Franchisor in exercising any of its options, 
powers or nghts under this Guaranty, or any partial or smgle exercise of this Guaranty, shall 
constitute a waiver thereof No waiver of any of the respective rights or obligations of 
Franchisor under this Guaranty, and no modification or amendment of this Guaranty, will be 
deemed to be effective unless the same shall be in wntmg, duly signed on behalf of Franchisor 
and Guarantors Each waiver, if any, will apply only regardmg the specific mstance and for the 
specific purpose given, and will m no way rnipair the nghts of Franchisor or the obligations of 
Guarantors to Franchisor m any respect at any other time No notice to or demand on Guarantors 
m any case will entitle Guarantors to any other or further notice or demand m similar or other 
circumstances

5 4 Amendment This Guaranty shall not be deemed to be amended, modified or 
limited orally or by any course of conduct or dealing or any manner other than by a wntmg 
signed by the party against which this amendment, modification or limitation is sought to be 
charged

5 5 No Release The provisions of this Guaranty notwithstanding, no nghts or 
pnvileges of Franchisor under the Franchise Agreement or any other agreement, document or 
instrument pursuant to which Franchisee is obligated to Franchisor shall m any way be 
dimimshed or released by this Guaranty

5 6 Severability In case any clause, provision or section of this Guaranty, or emy 
covenant, stipulation, obligation, agreement, act, or action, or part of this Guaranty, made, 
assumed, entered mto, or taken under this Guaranty, or any application thereof, is for any reason 
held to be illegal, mvalid or moperable, this illegality, mvalidity, or moperability shall not affect 
the remainder of this Guaranty or any other clause, provision or section or any other covenant, 
stipulation, obligation, agreement, act or action or part thereof, made, assumed, entered mto, or 
taken under this Guaranty, which shall at the time be construed and enforced as if such illegal or 
mvalid or moperable portion were not contamed m this Guaranty, nor shall this illegality or 
mvalidity or inoperability or any application thereof affect any legal and valid and operable 
application of thus Guaranty, from time to time, and each such clause, provision or section.
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covenant, stipnlation, obligation, agreement, act, or action, or part thereof shall be deemed to be 
effective, operative, made, entered mto or taken m the manner and to the full extent from time to 
time permitted by law

5 7 Captions The captions or headmgs m this Guaranty are for convemence only 
and m no way define, limit or descnbe the scope or intent of any provision or section of this 
Guaranty

' 5 8 Entire Agreement This Guaranty sets forth the entire understanding of the
parties and supersedes any and all prior agreements, arrangements, and understandmgs relating 
to the subject matter of this Guaranty

5 9 Separate Instrument This Guaranty constitutes a separate instrument, 
enforceable in accordance with its terms, and neither this Guaranty nor the obligations of 
Guarantors under this Guaranty shall, under any circumstance or in any legal proceedings, be 
deemed to have merged into or with any other agreement or obligation of Guarantors

5 10 Third Parties Nothmg m this Guaranty expressed or implied is intended 
or shall be construed to confer upon or give any person other than the parties to this Guaranty 
and their successors or assigns, any nghts or remedies under or by reason of this Guaranty

5 11 Rights and Remedies

(i) Iniunctive Relief Notwithstanding any other provision hereof to the 
contrary. Franchisor shall be entitled, without bond, to the entry of temporary and permanent 
mjimctions and orders of specific performance enforcing the provisions of this Guaranty to 
compel conduct, or to prohibit conduct or threatened conduct, for which no adequate remedy at 
law may be available or which may cause Franchisor irreparable harm, mcludmg, without 
limitation, breaches by Guarantor or Guarantor’s affiliates of Guarantor’s obligations under 
Section 4 (Restnctive Covenant and Confidentiality) hereof Pursuant to the precedmg sentence. 
Franchisor is entitled to bnng an action seekmg temporary or prelimmary mjunctive relief to 
compel specific performance of this Guaranty and Franchisor shall be entitled to bung any action 
descnbed in this Section 5 ll(i) for injunctive relief as an alternative or supplement to dispute 
resolution, without first conductmg the dispute resolution procedure set forth in Section 5 1 l(vi) 
below

tifi Venue. Junsdiction Except to the extent prohibited by applicable 
state law. Guarantor and Franchisor agree that any legal action, arbitration, dispute resolution or 
litigation between or among Guarantor, Franchisor and our respective affiliates shall be 
conducted m Columbus, Ohio or, if Franchisor’s pnncipal place of business is not then located m 
Columbus, Ohio, the city where Franchisor then has its pnncipal place of business All law suits 
imtiated shall be filed m the Federal Distnct Court for the Southern Distnct of Ohio, Eastern 
Division, or the Common Pleas Court of Franklm County, Ohio (or, if Franchisor’s pnncipal 
place of busmess is not then located in Columbus, Oluo, m the Federal Distnct Court or 
appropnate state court located m or closest to the city where Franchisor then has its pnncipal 
place of business) Subject to the provisions of Section 5 ll(vi) hereof. Guarantor and 
Guarantor’s affiliates hereby consent to the exclusive junsdiction and venue to the courts or 
arbitration location as provided above
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(in') Franchisor’s Right to Pursue Rights and Remedies on Collection 
Matters Notwithstanding any other provision hereof to the contrary, including the provisions of 
Sections 11 (vi) hereof, nothing shall restnct Franchisor’s ability to pursue its nghts and 
remedies against Guarantor to collect amounts owed to Franchisor hereunder or under any other 
agreements or arrangements between Guarantor and Franchisor relatmg to the Restaurant 
(including but not lunited to, conditional assignments of lease, subleases, guarantees under 
Guarantor’s Franchise and/or Development Agreements, promissory notes, settlement 
agreements) m such manner as Franchisor may elect 'Without limitmg the foregomg. Franchisor 
IS entitled to bnng an action against Guarantor m court to pursue any or all such nghts and 
remedies, mvolvmg the collection of amounts owed Franchisor, hereunder or otherwise 
Franchisor is entitled to bnng any such action as an alternative or supplement to dispute 
resolution mitiated by Franchisor or Guarantor under Section 5 11 (vi), without first imtiatmg or 
completing the dispute resolution procedure set forth m Section 5 1 l(vi)

(iv') Applicable Law Except to the extent governed by the U S Trademark 
Act of 1946 (as amended), the validity, terms, performance and enforcement of this Guaranty 
and any issues related in any way to this Guaranty or to a breach or alleged breach of this 
Guaranty shall be governed by, and this Guaranty shall be deemed to have been entered into 
under, the laws of the State of Ohio applicable to guaranties that are negotiated, executed, 
delivered and performed solely in the State of Ohio

(v) Waiver Guarantor and Franchisor each waive Guarantor’s and 
Franchisor’s rights to demand a tnal by jury m any action or proceedmg arising out of or related 
to the negotiation, execution, delivery, performance or breach of this Guaranty or any 
relationship or transaction between Guarantor and Franchisor, regardless of the framing of any 
cause of action as lymg m contract or tort or arising out of a statute

(vi'lDispute Resolution

(a) Subject to the provisions hereof. Guarantor and Franchisor 
(mcludmg also Guarantor’s and Franchisor’s respective affiliates, 
owners, officers, directors, agents and employees) will attempt to 
resolve promptly by good faith negotiations, m accordance with 
the dispute resolution procedures provided m this paragraph, any 
controversy, dispute or claim between or among Guarantor and 
Franchisor and our respective affiliates (the “Dispute”) If a 
Dispute anses, the disputmg party must give the other party wntten 
notice descnbmg the Dispute Withm 20 days after receipt of any 
such notice, the receivmg party must submit to the other a wntten 
response The notice and response must mclude a statement of the 
submitting party’s position and a summary of the evidence and 
arguments supporting its position Guarantor and Franchisor agree 
to meet, and to cause our respective affiliates to meet, at 
Franchisor’s headquarters on a mutually agreeable date within 
30 days of the receivmg party’s receipt of the notice of Dispute to 
attempt to resolve the Dispute At such meeting, each of 
Guarantor and Franchisor will be represented by a person 
authonzed to settle the Dispute NotwiAstandmg the foregomg.
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Franchisor is not required to follow this Dispute resolution 
procedure before terminating this Guaranty, commencing any 
action for mjunctive relief pursuant to the provisions of 
Section 5 ,11 (i), commencmg any legal action for collection of 
amounts owed to Franchisor pursuant to the provisions of 
Section 5 ll(ui), or commencing legal action related to other 
agreements between Guarantor and Franchisor relating to the 
Restaurant, mcludmg but not lumted to, conditional assignment of 
lease, sublease (including repossession), guarantees under the 
Franchise and/or Development Agreements, promissory notes, 
settlement agreements or any other agreements Guarantor and 
Franchisor may have

(b) Except as provided m Section 5 1 l(i) or (iii), all Disputes that are not 
resolved by negotiation ivithm 30 days of the receivmg party’s 
receipt of the notice of Dispute as provided m Sections ll(vi)(a), 
above, shall be resolved by arbitration pursuant to the following 
provisions The arbitration shall be admimstered by the American 
Arbitration Association (“AAA”) The arbitration shall be 
governed ^exclusively by the Umted States Arbitration Act 
(9U S C §1, et seq), without reference to any state arbitration 
statutes Each party shall submit or file any claim that could 
constitute a compulsory counterclaim (as defined by Rule 13 of the 
Federal Rules of Civil Procedure) withm the same proceeding as 
the claim to which it relates Any claim that is not submitted or 
filed m this proceeding shall be barred The arbitration 
proceedings shall be conducted by one arbitrator m accordance 
with the then-current commercial arbitration rules of the AAA, 
except the parties shall be entitled to limited discovery at the 
discretion of the arbitrator who may, but is not required to, allow 
depositions The arbitration proceedings shall be conducted on an 
individual basis and not on a multi-plamtiff, consolidated, 
collective or class-wide basis The arbitrator shall have the right to 
award the relief that he or she deems proper, consistent with the 
terms of this Guaranty, mcludmg compensatory damages (with 
mterest on impaid amounts from date due), specific performance, 
mjunctive relief, legal fees and costs The award and decision of 
the arbitrator shall be conclusive and binding on all parties, and 
judgment upon the award may be entered m any court of 
competent junsdiction Any nght to contest the validity or 
enforceability of the award shall be governed exclusively by the 
Umted States Arbitration Act No arbitration findings, 
conclusions, orders or awards may be used to collaterally estop 
either party from raismg any like or similar issue in any other 
arbitration, litigation, court heanng, or other proceedmg mvolvmg 
third parties or other franchisees
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(c) Each party waives, to the fullest extent permitted by law, any nght 
or claim to any pumtive or exemplary damages against the other

(vii) Survive Expiration Or Termination The provisions of this 
Section 5 11 shall contmue m full force and effect after the expuation or termmation of this 
Guaranty

5 12 Accord and Satisfaction Guarantor shall not send to Franchisor payments 
marked “paid-in-full”, “without recourse”, or similar language If Guarantor sends such a payment. 
Franchisor may accept it without losmg any of Franchisor’s nghts to collect the full amount owed, 
and Guarantor shall remain obligated to pay any amount owed to Franchisor, regardless of the 
utilization of this language All written communications concemmg disputed amounts, 
mcludmg any check or other payment mstrument mdicatmg that the payment constitutes 
payment-m-fuU of the amount owed or that it is tendered with other conditions or limitations 
or as full satisfaction of a disputed amount, must be mailed or delivered to Escape 
Enterprises, Ltd, ATTN Accord and Satisfaction Payments Department, at Franchisor’s 
address designated for dehvery of notices hereunder

IN WITNESS WHEI^OF, the undersigned Guarantor(s) represents that 
he/she/they have read this Guaranty and the related Documents, have had the opportumty to consult 
with theu" financial and legal advisors and have knowingly waived the same, and have duly 
executed this Guaranty as of the date firsti above wntten

Addresses Guarantors

Name

Name

[* Include as Guarantors all owners of Franchisee and their spouses, the Developer, if applicable, 
and all members of the Developer’s Control Group and their spouses ’^]
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ESCAPE ENTERPRISES, LTD 
DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the “Agreement”), made and entered into as of
the ___day of , 20_________________ , at Columbus, Ohio by and among ESCAPE
ENTERPRISES, LTD, an Ohio limited liability company with its corporate headquarters 
located at 222Neilston Street, Columbus, Ohio 43215 (“EEL”, “we”, “us” or “our”),

, a  located at (“Developer”,
 residing at“you”. “your”), and

________________ (“Operating Principal”) Collectively EEL, Developer, and
Operating Principal are referred to as the “parties” The “Effective Date” of this Agreement 
shall be [*the date set forth above or insert date*]

WITNESSETH

WHEREAS, as a result of the expenditure of time, skill, effort and money, we have 
developed and operate a unique system of quick-service restaurants which specialize in the sale 
of high quality, moderately-priced grilled sandwiches, freshly-squeezed lemonade, freshly-cut 
french fries, baked potatoes and salads topped with gnlled meats and vegetables, all served in a 
quick, friendly and interactive environment (the “System”) which has acquired valuable 
good-will and a favorable reputation, and

WHEREAS, we have established, through our own development and continue to develop 
and operate, and franchise, a cham of STEAK ESCAPE SANDWICH GRILL restaurants 
utilizing the System which are distinctive and similar m appearance, design, decor, operation, 
menu and product quality (“Franchised Units” or “Restaurants”), and

1
WHEREAS, you desire to obtain la license for a limited geographic area to develop 

Franchised Units that utilize the System, and

WHEREAS, we are willing to grant you a license, subject to the terms and conditions of this 
Agreement,

NOW, THEREFORE, m consideration of the mutual covenants and agreements m this 
Agreement, the parties agree as follows

1 DEVELOPMENT '
I

A Development Term and Area The term of this Agreement (the “Development Term”) 
begins on the Effective Date of this Agreement and termmates on the expiration date designated 
m Appendix A (unless terminated earlier) (the “Expiration Date”) You shall have no nght to 
renew the term of this Agreement Dunng the Development Term we grant you the nght to 
develop Franchised Umts withm the geographic area described in Appendix A (the 
“Development Area”) pursuant to the terms of this Agreement The grant of nghts under this 
Agreement is specific and lunited to you You are granted no rights under this Agreement to 
license, subhcense or subfranchise to others the rights to operate Franchised Umts or utilize the 
System, subject to the provisions of Section 4 B of this Agreement regarding your rights to cause

SLK TOL #2719247vl



entities controlled, controlling or under common control with you (“your affiliates”) to 
themselves enter into Franchise Agreements to operate Franchised Umts

B Development Schedule You agree that dunng the Development Term, you shall 
faithfully, honestly and diligently promote, enhance and expand the development of Franchised 
Umts withm the Development Area and dunng each period of the Development Term, as 
identified on Appendix A (the “Period”), you shall develop in the Development Area, at a 
minimum, the number of Franchised Umts m Appendix A, developed m accordance with the 
“Development Schedule” for such penod specified in Appendix A In addition, at the end of 
each Penod, you shall have m operation m the Development Area, at a minimum, the cumulative 
number of Required Franchised Umts designated m Appendix A Each Franchised Unit 
developed hereunder shall be refened to m this Agreement as a “Required Franchised Unit” 
You are not prohibited, durmg the Development Term, from developing Franchised Umts m the 
Development Area m addition to the Reqmred Franchised Umts However, for purposes of 
determimng whether you are in compliance with your obligations under the first sentence of this 
Section 1 B for a particular Penod, Requu-ed Franchised Umts developed durmg preceding 
Periods m excess of the minimum required shall not be counted

You shall be required to begin construction on each Required Franchised Umt two months 
before the date that the Required Franchised Umt is required to be opened As used m this 
Agreement, “Begin Construction” or “Begun Construction” means that construction shall be 
deemed to have begun only after you have obtamed all required permits and (i) for new 
construction of a freestandmg Franchised Umt, when you have begun the installation of building 
footmgs with the mtent to mamtam reasonably contmuous construction, or (ii) for a 
non-freestandmg Franchised Umt or a Franchised Umt being converted from a pnor use, when 
you have begun the mstallation of sub-floor plumbmg with the intent to mamtam reasonably 
contmuous construction

For purposes of this Agreement, a Franchised Umt shall be deemed to be established prior to 
the end of a Penod, if and only if, you or your affiliates has commenced normal business 
operations pursuant to an executed Franchise Agreement with us pnor to the end of such Penod 
If the number of Franchised Umts established m any Penod and the cumulative minimal number 
IS m excess of the respective numbers specified for such Penods, the excess may be credited 
agamst the Required Franchised Units to be established and in operation in the subsequent 
Penod

STRICT COMPLIANCE WITH THE DEVELOPMENT SCHEDULE SPECIFIED IN 
APPENDIX A OF THIS AGREEMENT IS OF THE ESSENCE If you fail to fulfill your 
specified development obligation for any Penod dunng the Development Term, as provided m 
Appendix A of this Agreement, this Agreement shall terminate immediately upon wntten notice 
from us to you of the failure If this' Agreement terminates for reasons descnbed in this 
Section 1 B, we shall retain any unapplied portion of the Development Deposit described m 
Sections, and you shall have no additional development or monetary obligations to us with 
regard to Franchised Umts scheduled to be developed pursuant to Appendix A, but not yet 
developed by you
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2 EXCLUSIVE RIGHTS

A Grant If you and your affiliates are in compliance with the terms of this Agreement and 
any other agreements with us or our affiliates and are current on all obligations due to us and our 
affiliates, we will not operate or license others to operate Franchised Units m the Development 
Area during the Development Term, except for (i) Franchised Umts acquired by us from you, 
(ii) Franchised Umts already subject to a Franchise Agreement at the time of execution of this 
Agreement, and (iii) Franclused Umts developed at certain locations where we are not free to 
designate you as the Developer or franchisee, such as military bases, universities, airports, sports 
and entertainment arenas, and other locations where the developer of the location will not accept 
you as an operator of a Franchised Umt The parties acknowledge and agree that the actual 
damages that may be sustamed by you for any breach by us under this Section 2 A are not now 
and AVill not m the future be subject to exact calculation and, therefore, you agree that your sole 
and exclusive remedy for any breach under this Section 2 A shall be lumted to the grant by us to 
you of a credit equal to the lesser of (i) $25,000, or (ii) the imtial franchise fee to be paid by you 
for the next Franchised Umt developed and opened by you under this Agreement to be taken 
against the next mitial franchise fee to be paid under this Agreement

B Alternative Channels Except as expressly set forth m this Section 2, we (on behalf of 
ourself and our affiliates) retain the nght, m our sole discretion and without granting any rights 
to you, to (i) ourself operate, or grant other persons the right to operate, restaurants of a different 
use, trade dress, banner and character at any location and on the terms and conditions as we may 
deem appropnate, and (ii) ourself sell, or grant other persons the nght to sell, the products euid 
services authonzed for sale at Franchised Umts, through other channels of distnbution, mcluding 
mail order, internet sales or other direct marketing channels, under the System trademarks or 
otherwise, on the terms and conditions as we may deem appropriate

3 DEVELOPMENT DEPOSIT

Simultaneously with the execution of this Agreement, you are paying to us, by certified 
check or \vire transfer, a deposit against imtial firanchise fees payable for the Required 
Franchised Umts (the “Development Deposit”) equal to $[to be negotiated 
between us] The Development Deposit shall be nonrefundable but shall be credited against the 
first[to be negotiated between us] of the imtial franchise fee payable for each Required 
Franchised Umt developed dunng the Development Term pursuant to this Agreement and in 
conformity with the Development Schedule You shall pay the remammg balance of the imtial 
franchise fees for each Reqmred Franchised Umt upon execution of the Franchise Agreement for 
that Franchised Umt The imtial franchise fees for any Franchised Umts other than Required 
Franchised Umts developed dunng the Development Term shall be paid in full upon execution of 
a Franchise Agreement We shall apply the Development Deposit only against your obligation 
to pay imtial franchise fees for those Required Franchised Units which are developed m 
conformity with the “Development Schedule” m Appendix A At the end of each Penod, any 
amounts not so applied shall be forfeited by you to us

4 FRANCHISE AGREEMENTS '

A General This Agreement is not a Franchise Agreement and does not itself grant you any 
rights to operate Franchised Umts or utilize the System Franchise license nghts will be granted
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only through Franchise Agreements to be entered into between the franchisee of each Franchised 
Umt and us You shall have no nght to open or operate any Franchised Umt except pursuant to 
the terms of an executed Franchise Agreement If you are in compliance with your obligations 
imder this Agreement and upon approval of a site for the proposed Franchised Umt by us, we 
will prepare and forward to you a Franchise Agreement and related documentation for the 
Franchised Umt to be located at the approved site Promptly upon receipt of this Franchise 
Agreement and related documentation, but m any event before to the earlier of (i) the start of any 
construction on the site, or (ii) 90 days before the scheduled opemng of your Franchised Unit, 
you shall execute the Franchise Agreement and related documentation and return the signed 
documentation to us

B Developer’s Affiliate Notwithstandmg the provisions of Section 1 A of this Agreement, 
you may meet your obligations by causing an “affiliate” of yours to enter into the Franchise 
Agreement with us for any Franchised Umt, subject to our normal standards of approval for new 
franchisees (also known as “Developer’s affiliate” or “Franchisees’ affihates” or “your 
affiliates”) (The term “affihate” as used m this Agreement shall have the definition in 
Section 1 A of this Agreement) Each Operatmg Pnncipal and you shall cause the members of 
your Control Group (as defined m Section 9 E below), at any time upon our request, to sign and 
deliver to us one or more Guaranties m form and substance acceptable to us, guaranteeing the 
obligations of your franchise to us under any of your Franchise Agreements

C Economic Terms The form of the Franchise Agreement and related documentation to be 
signed by the parties for each Franchised Umt developed under this Agreement shall be our 
current standard form of each document You acknowledge receipt of a copy of our current 
standard form of Franchise Agreement and related documents Each Franchise Agreement 
executed for a Franchised Umt shall provide for monthly payment to us of royalty fees and 
marketmg fund fees at our current standard terms for new franchisees entermg the System and an 
imtial franchise fee in the amount as provided for in Appendix A

5 SITE SELECTION AND APPROVAL

A Developer’s Responsibility You assume all cost, liability, expense and responsibility for 
locating, obtaimng and developing sites for Franchised Umts and for constructmg and equipping 
Franchised Umts at approved sites You shall not make any binding commitments to purchase or 
lease a site until after we have approved the site

B Request for Site Review and Approval For each site at which you desire to develop a 
Franchised Umt, you shall submit to us a wntten request for our approval of the site This 
request shall consist of a preliminary site plan (showing dimensions, building location, ingress 
and egress and, if parking is to be provided, a parking layout), photographs, a marked map, a 
demographic analysis on the proposed location, completed forms as designated by us, and, if an 
existing building or building space is to be utilized, preliminary drawings showing both the 
intenor and extenor proposed remodeling At our request, you also shall submit to us a copy of 
our then-current de-identification policy signed by your landlord and any lender with a secunty 
interest m the Franchised Umt pursuant to which these parties agree to permit the modification 
and alterations required by our de-identification policy
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C Site Approval We shall advise you in wnting whether a particular site has been 
approved or disapproved Approval of any site is at our sole discretion, and we have no 
obligation to approve any site Approval of a site may be subject to reasonable conditions 
imposed by us Approval of a site by us is effective for 180 days, during which time you must 
sign a Franchise Agreement for the site and begin construction or the site approval will lapse 
However, if you are diligently pursuing obtaimng control of a site and obtaimng the required 
permits you shall be entitled to an automatic 90 day extension of the effectiveness of site 
approval Our approval of a site is not a representation or a promise by us that a Franchised Unit 
at that site will achieve a certain sales volume or profitability

I

D Reunbursement of EEL Expenses We may make vanous expenditures for the 
development of prospective Franchised Umt sites by you, including expenditures for travel, 
lodging, meals, obtaimng mformation about prospective sites including demographic 
information, traffic counts and local laws and ordmances You shall promptly notify us of a 
decision to cease development of a prospective Franchised Umt If you fail to open a Franchised 
Umt at any approved site, we, in our sole discretion, may require you to reimburse us for our 
expenditures for that site In this event, we shall provide you with an itemized list of our 
expenditures for that site, and you shall reimburse us for these costs within 30 days after 
receiving the list

6 TRAINING

Before construction of the first Franchised Umt to be opened under this Agreement has been 
completed, your Operating Pnncipal and, if applicable, your Director of Operations, shall 
complete, to the satisfaction of us, our current management traimng program The provisions of 
this Agreement shall not linut your obligations to meet any additional traimng required in any 
Franchise Agreement for any Franchised Umt

7 INSURANCE

You shall be responsible for all loss or damage onginating m, or incurred m connection with, 
the operation or construction of Franchised Units and for all claims or demands for damages to 
property or for mjury, illness, or death of persons directly or indirectly resulting from the 
operation or construction of the Franchised Umts You shall at all times carry or cause your 
affiliates to carry the insurance that may be required by the terms of any lease and applicable 
Franchise Agreements for your Franchised Umts, and, m addition, you shall carry the following 
insurance at all times

A Commercial Liability Commercial liability insurance under a comprehensive general 
liability form that includes coverage for bodily injury and property damage on an occurrence 
basis with coverage that mcludes product/completed operations with policy limits not less than 
$1,000,000 primary and $2,000,000 umbrella/excess liability

B Employer’s Liability Employer’s Liability Insurance and Worker’s Compensation with 
coverage equal to the greater of (i) $100,000, or (ii) the amount required by law in each state m 
which a Franchised Umt is located This coverage shall be in effect for all of your employees 
who participate in the traimng program referred to m Section 6
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C Builder’s Risk Builder’s Risk Insurance with coverage equal to the greater of 
replacement cost of the structure and improvements based on current market value or the amount 
required by your lending institution

D Fue Fire, vandalism and extended coverage msurance with himts of msurance of at least 
the full replacement value of each Franchised Umt, its furniture, fixtures and equipment

This insurance coverage shall reflect that we are an additional insured under the commercial 
general liability coverage and, if we have an insurable mterest, that we are an additional insured, 
as our mterests may appear under the fire, vandalism and extended coverage msurance We may 
reasonably increase the mimmum coverage required and require different or additional kinds of 
msurance to reflect inflation, changes in standards of liability, higher damage awards or other 
relevant changes m circumstances You will deliver to us certificates of msurance and updates 
or, if we request, copies of the msurance policies

All policies of msurance must be renewed at least 30 days before expiration All policies of 
msurance must contam endorsements requirmg the insurer to give us at least 10 days’ advanced 
wntten notice before terminating, canceling or making changes m any policy All policies of 
msurance shall be wntten by an msurance company that has received an “A” or better rating by 
the latest edition of Best’s Insurance Rating Service No policy of insurance shall provide for a 
deductible amoimt which exceeds $10,000 and your co-msurance under any policy of msurance 
shall be 80% or greater

8 RELATIONSHIP OF THE PARTIES

This Agreement does not create a fiduciary relationship among the parties You are an 
independent contractor with entire control and direction of your operations, subject to the 
conditions and covenants established by this Agreement No agency, employment, or 
partnership is created or implied by the terms of this Agreement and you are not and shall not 
hold yourself out as an agent, legal representative, partner, subsidiary, joint venturer or employee 
of ours You shall have no right or power to, and shall not, bmd or obligate us m any way or 
manner, nor represent that you have any nght to do so The sole relationship between you and us 
IS a commercial, arms’ length busmess relationship and, except as provided m Section 16, there 
are no third party beneficiaries to this Agreement Your business is, and shall be kept, totally 
separate and apart from any that may be operated by us In all public records, m relationships 
with other persons, and on letterheads and busmess forms you shall indicate your mdependent 
ownership of all Franchised Umts and that you are solely a developer and franchisee of ours

9 ORGANIZATION OF DEVELOPER

A Representations If Developer is a corporation, a partnership or other legal entity. 
Developer makes the followmg representations and warranties (i) it is duly organized and 
validly existing under the law of the state of its formation, (ii) it is qualified to do business in the 
state(s) encompassed m the Development Area, and (in) execution of this Agreement and the 
development and operation of Franchised Umts are permitted by its charter documentation

B Govermng Documents If Developer is a corporation, copies of its Articles of 
Incorporation, includmg the resolution of the Board of Directors authonzmg entry mto and 
performance of this Agreement, and all shareholder agreements, mcludmg buy/sell agreements.
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have been furnished to us If Developer is a partnership, limited liability company, or other 
entity, copies of Developer’s wntten partnership, operating, or other founding agreement, other 
govemmg documents and any amendments and all agreements, mcludmg buy/sell agreements, 
among the owners have been fiirmshed to us, mcludmg evidence of consent or approval of the 
entry into and performance of this Agreement by the requisite number or percentage of owners, 
if this approval or consent is required by Developer’s wntten agreements

C Ownership Interests If Developer is a corporation, a partnership, a limited liability 
company or other legal entity, all interests m Developer are owned as listed in Appendix B In 
addition, if Developer is a corporation, Developer shall mamtain a current list of all owners of 
record and all beneficial owners of any class of voting securities of the corporation If Developer 
is a partnership, a limited liability company or other legal entity. Developer shall mamtain a 
current list of all owners of an interest m the entity Developer shall execute addenda to 
Appendix B as changes occur m order to ensure the information contained in Appendix B is 
true, accurate and complete at all times

The requirements of this Section shall not apply if, as of the date of this Agreement, 
Developer is a publicly-held corporation (z e , a corporation which has a class of securities traded 
on a recogmzed secunties exchange) If Developer becomes a publicly-held corporation after the 
date of this Agreement, it shall not be required to execute addenda to Appendix B, except for 
changes m ownership interest of members of the Control Group (defined m Section 9 E)

D Restnctive Legend If Developer is a corporation. Developer shall maintain stop-transfer 
instructions, conspicuously endorsed upon the face of its stock certificates, incorporating the 
following statement “This stock is held subject to, and assignment or transfer of this stock is 
subject to, the restnctions imposed on assignment by our Development Agreement and our 
Franchise Agreement(s) to which the corporation is a party ” These reqmrements shall not apply 
to a publicly-held corporation If Developer is a partnership, liimted liability company or other 
legal entity, your wntten partnership agreement, operating agreement or other orgamzation 
documentation shall provide that ownership of an interest m the entity is held subject to, and that 
assignment or transfer is subject to, all restrictions imposed on assignment by this Agreement

E Control Group If Developer is a corporation, a partnership, a limited liability company 
or other legal entity. Appendix B lists those persons designated by EEL and Developer as 
Developer’s “Control Group” If there are any changes m the Control Group or m the 
ownership mterests of any member of the Control Group, Developer shall execute addenda to 
Appendix B to reflect the change All persons m the Control Group shall jointly and severally 
guarantee Developer’s performance imder this Agreement pursuant to a Guaranty in form and 
substance acceptable to EEL Additionally, all persons who become part of the Control Group 
after this Agreement is signed shall execute such a Guaranty at the time they become part of the 
Control Group Only if Developer is a publicly-held corporation or a wholly-owned subsidiary 
of a publicly-held corporation as of the date of this Agreement, members of the Control Group 
shall not be required to execute a Guaranty
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F Operating Principal Developer shall designate and retain an individual to serve as 
Operating Principal of Developer The onginal Operating Pnncipal is identified in Appendix B 
attached and made a part of this Agreement The Operating Pnncipal shall meet all of the 
followmg qualifications

(1) If Developer is a corporation, Operating Pnncipal shall, at all times dunng which 
he/she serves as Operatmg Prmcipal, own at least 20% of Developer’s outstanding voting 
secunties If Developer is a partnership, a limited liability company or other legal entity, 
Operatmg Prmcipal shall, at all times dunng which he/she serves as Operating Pnncipal, own at 
least a 20% interest m the operatmg profits and operatmg losses of the entity as well as a 20% 
ownership mterest m the entity This paragraph shall not apply if Developer is a publicly-held 
corporation or a wholly-owned subsidiary of a publicly-held corporation as of the date of this 
Agreement

(2) Operatmg Pnncipal, at all times, shall be a member of the Control Group and, at a 
minimum, have full control over the day-to-day activities of the Franchised Umts, including 
control over the Director of Operations, standards of operation and the financial performance of 
the Franchised Umts

(3) Subject to the provisions of Section 9 G hereof, Operatmg Pnncipal shall devote full 
time to Developer’s restaurant busmesses and substantial time to the supervision and conduct of 
the development activities contemplated and the operation of the Franchised Umts and, unless 
Developer is a publicly-held corporation or wholly-owned subsidiary of a publicly-held 
corporation as of the date of this Agreement, shall execute this Agreement and be individually 
bound by all obligations of Developer imder this Agreement

(4) Operatmg Pnncipal shall have successfully completed the traimng referred to m 
Section 6 and any additional traimng required by us

(5) Operatmg Prmcipal shall have been approved by us

(6) If Operatmg Pnncipal no longer qualifies. Developer promptly shall designate 
another person acceptable to us to act as Operatmg Prmcipal Following our approval of a new 
Operatmg Prmcipal, this Operatmg Pnncipal shall execute an addendum to this Agreement 
pursuant to which he/she shall be subject to the same obligations and restrictions as the prior 
Operatmg Pnncipal

G Director of Operations If Operatmg Prmcipal devotes less than full time to the 
supervision and conduct of the development activities contemplated and the operation of the 
Franchised Umts, Developer shall designate and retam an individual to serve as Director of 
Operations of Developer The onginal Director of Operations, if any, is identified m 
Appendix B, attached and made a part of this Agreement The Director of Operations also may 
serve as the Director of a Franchised Unit if Developer operates fewer than four Franchised 
Umts m the Development Area The Director of Operations shall meet all of the following 
qualifications

1

(1) The Dnector of Operations shall devote full time and best efforts to the supervision 
and conduct of the development activities contemplated under this Agreement and the operation 
of the Franchised Umts
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(2) The Director of Operations shall have successfully completed the traming referred to 
in Section 6 and any additional trainmg required by us

(3) The Director of Operations shall have been approved by us

If the Director of Operations no longer qualifies to be the Director, Developer shall promptly 
designate another person acceptable to us to act as Director of Operations

H Director In lieu of appomting a Director of Operations, Developer may appomt, in 
accordance vvith Section 9 G under this Agreement, a Director for each of its first three 
Franchised Umts operated pursuant to this Agreement

I Supervisors If Developer desires to designate an employee (m addition to the Director 
of Operations) who will have supervisory authority over the development and operation of more 
than one Franchised Umt witlun the Development Area, Developer’s designation of this 
supervisory employee shall be subject to our written approval, which approval shall not be 
arbitrarily withheld We shall notify Developer in writing withm 14 busmess days of receipt of 
Developer’s request if we disapprove of this person Failure by us to so notify Developer ivithm 
that penod shall be deemed to constitute our approval of this person Developer shall require 
that any supervisory employee mamtain his/her principal personal residence m the Development 
Area

10 TRANSFER BY EEL

We shall have the nght to sell, assign or transfer all or any part of its nghts or obligations in 
this Agreement to any person or legal entity

11 TRANSFERS BY DEVELOPER
A EEL Consent Reqmred

(1) Developer understands and acknowledges that we have entered into this Agreement 
m reliance on Developer’s expenence m operating specific businesses, expenence in operatmg 
high quality restaurants, financial capacity and the specific character and management culture of 
Developer and its Control Group Accordmgly, Developer shall not, nor shall it allow the 
Control Group to, sell, assign, transfer, pledge or encumber, by operation of law or otherwise, 
(i) a Controllmg Percentage of the ownership interest in Developer, or any affiliate of Developer 
who becomes a party to a Franchise Agreement for a Franchised Umt, (n) this Agreement or any 
of the nghts granted under this Agreement, or any Franchise Agreements for a Franchised Umt, 
(ill) the fee or leasehold interest m the real estate upon which the Franchised Umt is located, with 
or without the Franchise Agreement, or (iv) substantially all of the assets used in the operation of 
a Franchised Unit, with or without the Franchise Agreement (m each case, a “Transfer”) without 
our pnor wntten consent Any merger by, with or into an entity, any consolidation, 
reorgamzation, or dissolution mvolvmg an entity, or any pledge, hypothecation, sale or other 
transfer, singly or in the aggregate, of eqmty interests constituting a Controllmg Percentage (as 
defined below) of the equity interests of any entity or the issuance of additional equity interests 
representing m the aggregate a Controllmg Percentage of the equity mterests of any entity, or 
any change m the general partner(s) of an entity, shall constitute a Transfer of such entity for all 
purposes of this Section 11 The term “Controllmg Percentage”, as used m this Agreement,
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shall mean the ownership of stock or other equity interest possessmg, and of the nght to exercise, 
at least 33% of the total combined voting power of all classes of stock or other equity interests of 
such entity, issued, outstandmg and entitled to vote, whether the ownership be direct or mdirect 
through ownership of another entity or otheiwise

(2) You, as Developer, shall advise us m wntmg of a proposed Transfer, submit a copy of 
all contracts and other proposals about the proposed Transfer and all other information requested 
by us, and pay a nonrefundable transfer fee of $10,000 to reimburse us for our costs in reviewing 
and evaluatmg the Transfer request If we exercise our right of first refusal pursuant to 
Section.! 1 B, the amount of the transfer fee shall be subtracted from the consideration to be paid 
by us If we do not exercise our right of first refusal, the decision whether or not to consent to a 
proposed Transfer shall be made by us m our sole discretion and shall include numerous factors 
deemed relevant by us These factors may include, but will not be lunited to, the following

(a) The proposed transferee must have extensive expenence in high quality multiple 
umt restaurant operations of a character and complexity similar to the System, meet our 
managerial, operational, expenence, quality, character and business standards for a developer, 
possess a good moral character, busmess reputation and credit ratmg, have adequate financial 
resources and capital to comply with all development schedules under this Agreement, have an 
orgamzation the management culture of which is compatible with our management culture, and 
have adequate financial resources and capital to operate the Franchised Umts required to be 
developed m the Development Area Developer acknowledges and agrees that (i) among the 
business factors that are deemed to be reasonable for us to consider regardmg your request for 
consent to a proposed Transfer is the direct or mdirect involvement by the proposed transferee, 
or Its owners, m any manner with any busmess that we, m our sole discretion, deem to be 
competitive with the System busmess, and (ii) it is deemed to be reasonable for us, on a 
case-by-case basis, to object to a proposed Transfer, by you to a transferee which is itself 
involved, or which is owned by parties which are involved, directly or indirectly, m any manner 
with any busmess that we, m our sole discretion, deem to be competitive with the System 
busmess

(b) All of Developer’s and Developer’s affiliate’s monetary obligations to us and our 
affiliates and all other outstandmg obligations related to this Agreement and to Franchise 
Agreements executed under this Agreement (mcludmg, but not limited to, bills from suppliers, 
taxes, judgments and any required governmental reports, returns, affidavits or bonds) have been 
satisfied We reserve the nght to reqmre that a reasonable sum of money be placed m escrow to 
ensure that all the obligations are satisfied

(c) You, as Developer, and your affiliates must execute a general release, m a form 
satisfactory to us, of any and all claims against us and our affiliates and their respective past and 
present members, managers, officers, directors, shareholders, agents and employees, m their 
representative and mdividual capacities, mcludmg, without limitation, claims arising under 
federal, state and local laws, rules and ordinances, and claims arising out of, or relating to, this 
Agreement, any other agreements between you and your affiliates and us or our affiliates and the 
operation of the Franchised Umts, but excludmg any claims the release of which is prohibited by 
applicable law
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(d) The proposed transferee’s Operating Principal and, if applicable, its Director of 
Operations must complete our mitial trainmg program There will be no tuition charge, but the 
proposed transferee will be required to pay all travel, living and other expenses mcurred by us or 
Operating Principal and Director of Operations while they are attending traimng

(3) If we consent to a proposed Transfer, before the Transfer becomes effective (a) you 
shall pay to us an additional nonrefundable transfer fee descnbed m the Franchise Agreement for 
each Franchised Umt being transferred to reimburse us for additional expenses mcurred m 
providmg required traimng and integrating the transferee mto the System, and (b) you and the 
proposed transferee shall execute any amendments to this Agreement deemed necessary or 
desirable by us to reflect the transfer of interest

(4) Our consent to a Transfer will not constitute a waiver of any claims we may have 
against you, nor ivill it be deemed a waiver of our nght to demand exact compliance ivith any of 
the terms of this Agreement or any Franchise Agreement by the transferee, nor will it be deemed 
a waiver of our nght to give or withhold consent to future transfers Any Transfer not having our 
prior wntten consent shall be null and void and shall constitute a material breach of this 
Agreement, for which we may terminate this Agreement, without opportunity to cure, upon 
notice to you

1

(5) This Section 11 A shall not be applicable to the Transfer of ownership interests m 
Developer if, as of the date of this Agreement, Developer is a publicly-held corporation

(6) Notwithstandmg the provisions of this Section 11 A, the issuance of options or the 
exercise of options pursuant to a qualified stock option plan or a qualified employee stock 
ownership plan shall not be considered a Transfer and shall not require our pnor wntten consent 
provided no more than a total of 10% of Developer’s outstanding voting secunties are subject to 
the qualified stock option plan or qualified employee stock ownership plan

B EEL Right of First Refusal If at any time, you, as Developer, or your Control Group 
desire to consummate a Transfer, you shall notify us of that desire, m wntmg, 30 days before 
announcing that fact publicly or engagmg the services of a broker or sales agent

If you or your Control Group receives a bona fide offer and desire to undertake any Transfer 
requiring our consent pursuant to Section 11 A, you shall first offer to sell the same mterests to 
us at the same pnce and on the same terms, which offer we may accept at any time within 
30 days after our receipt from you of the .terms of the bona fide offer The offer to us shall state 
the cash value of the offer received by you or your Control Group, and we may exercise our 
purchase option by paymg you or your Control Group the equivalent cash value

Our failure to exercise our nght of first refusal shall not constitute our consent to the 
proposed Transfer If we do not exercise our nght of first refusal, neither you nor your Control 
Group may consummate the Transfer at a lower price or on more favorable terms than have been 
offered to us We shall agam be given a right of first refusal if a transaction does not take place 
withm 180 days after we elect not to exercise our right of first refusal Neither you nor your 
Control Group sheill ever offer its mterest for sale or transfer at public auction, nor at any tune 
shall an offer be made to the public to sell, transfer or assign, through any advertisement, either 
m the newspapers or otherwise, without first having obtained our vmtten consent to the auction
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or advertisement

C Public Offerings and Pnvate Placements In addition to the requirements of 
Section 11 A, before the time that any public offenng or pnvate placement of Developer’s 
securities is made available to potential mvestors, you, at your expense shall deliver to us the 
offering documents and an opimon of your counsel (addressed to us and m a form acceptable to 
us) that the offering documents properly use the System trademarks and accurately describe your 
relationship with us

12 RESTRICTIONS

You acknowledge and agree that a breach of this Section by you would cause irreparable 
mjury to us and that it would be without an adequate remedy at law Accordingly, and in 
addition to any other relief available to it, we shall be entitled to obtam temporary and permanent 
mjunctive relief without the necessity of provmg actual damages or the postmg of any bond, 
which rights are waived by you To the extent that this Section 12 is deemed unenforceable by 
vntue of its scope m terms of area or length of time, but may be made enforceable by reduction 
of either or both, the parties agree that the provisions shall be enforced to the fullest extent 
permissible under the laws and public policies applied m the junsdiction m which enforcement is 
sought 'We shall have the right, upon wntten notice to you, to reduce the terms of area or length 
of time m this Section 12

A In-Term Noncompetition In addition to and not as a limitation on any other restnctions 
contained in this Agreement, you will not, and will not allow any of your affiliates to, dunng the 
term of this Agreement, directly or mdirectly, engage m, develop or acquire any interest m, any 
restaurant business whose menu, method of operation or trade dress is substantially similar to 
that employed m the System For purposes of this Agreement, a restaurant that prepares food in 
exhibition style and sells any gnlled sandwiches together with the sale of freshly-squeezed 
lemonade and freshly-cut french fries will be considered to be substantially sunilar, but, tins does 
not m any way lunit the definition of a substantially similar restaurant This restnction shall not 
apply to any of your existing restaurant operations which are identified m Appendix C

B Post-Term Noncompetition In addition to and not as a limitation on any other 
restnctions contained m this Agreement, you will not, and will not allow any of your affiliates to, 
upon the expiration or earlier termmation of this Agreement and for 60 months afterwards, 
directly or mdirectly, engage m, develop or acquire any interest m any restaurant business 
operating in the Development Area whose menu, method of operation or trade dress is 
substantially similar to that employed m the System This restnction shall not apply to any of 
your existmg restaurant operations which are identified m Appendix C

C Confidentiality You acknowledge that we own the System, which constitutes trade 
secrets of EEL, and that all material or other information now or hereafter provided or disclosed 
to you regarding the System is disclosed m confidence, and you have no nght to use the 
matenals and information except as permitted m this Agreement, or disclose any part of it to 
anyone who is not an employee of yours ^

You agree not to disclose any of EEL’s trade secrets or to divert or attempt to divert any 
business or customers to any competitor, by direct or mdirect inducement or otherwise, or do or
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perform, directly or indirectly, any other acts mjunous or prejudicial to the System dunng the 
term of this Agreement or after the term

You and each Operating Pnncipal acknowledge that the existence and terms of this 
Agreement are confidential and agree to not disclose or allow the disclosure of the same to 
anyone, including EEL’s existing or potential franchisees, at any time from and after the date of 
this Agreement for any reason, but the information may be disclosed to your banks and attorneys 
on a need to know basis, subject to the confidentiality provisions In no case will you or any 
Operating Principal disclose or allow the disclosure of the information to any other of EEL’s 
existing or potential franchisees or EEL’s existing or potential franchisee’s employees, owners, 
officers, directors or agents You and each Operating Prmcipal acknowledge and agree that if 
there is any breach of the obligations imposed by this Section 12, we would be irreparably and 
immediately harmed and could not be made whole by monetary damages It is accordmgly 
agreed that we, in addition to any other remedy to which it may be entitled m law or equity, shall 
be entitled to an mj unction or mj unctions or other comparable relief to prevent or halt the breach 
of this Section and to compel specific performance Without limiting the preceding provisions or 
limitmg the rights and remedies otherwise available to us, if you or any Operating Prmcipal, 
officer or affiliate discloses or allows the disclosure of the terms contamed in this Agreement to 
any outside third party, mcluding, but not limited to any existing or potential System franchisee, 
the royalty fees for all Franchised Umts developed pursuant to this Development Agreement will 
immediately mcrease to the then current rate charged all new System franchisees

D Application of Restnctions The restnctions m this Section 12 shall apply to you, 
Operatmg Pnncipal and the Control Group, unless Developer is a publicly-held corporation For 
Operating Prmcipal and the Control Group (unless Developer is a publicly-held corporation), 
these restnctions also shall apply for a 30-month penod after Operatmg Pnncipal ceases to act in 
such capacity and for a 30-month penod after any person ceases to be a member of the Control 
Group These restnctions shall not apply to the ownership by you, Operatmg Prmcipal and any 
member of the Control Group of less than 1% of the stock of a publicly-held corporation
engaged m a business similar m any matenal respect to a Franchised Umt

1
13 TERMINATION

A Termmation Without Cure Penod In addition to the grounds for termination stated 
elsewhere m this Agreement, we may terminate this Agreement, and the rights granted by this 
Agreement, upon notice to you without opportumty to cure if

(1) You or your affiliates Begm Construction (as defined m Section 1 B) of a Franchised 
Umt at a site before obtammg our approval of the site, or you or your affiliates open a Franchised 
Umt for busmess before your receipt of wntten authonzation from us permitting the opemng of 
the Franchised Umt, or

(2) You or your affiliates file a petition m bankruptcy, an arrangement for the benefit of 
creditors or a petition for reorgamzation, there is filed agamst you or your affiliates a petition m 
bankruptcy, an arrangement for the benefit of creditors or petition for reorgamzation which is not 
disrmssed withm 60 days of the filmg, you or your affiliates make an assignment for the benefit 
of creditors, or a receiver or trustee is appomted for you or your affiliates and not dismissed 
withm 60 days of the appointment, or
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(3) You breach your obligations under Section 12, or

(4) Any Transfer occurs without your having obtained our prior wntten consent, or
1

(5) Operating Principal, you or your affiliates, an officer or representative of yours or 
your affiliates or any member of the Control Group is convicted of, or pleads no contest to, a 
felony charge as defined m the applicable law, a crime involving moral turpitude, or any other 
crime or offense that is reasonably likely, m the sole opmion of ours, to adversely affect us or the 
System, or

(6) You or your affiliates remam m default beyond the applicable cure period under any 
Franchise Agreement or other agreement with us or our affiliates, or

(7) Failure by you to employ a Duector of Operations approved by us m accordance with 
Section 9 G ynthin 90 days of the date of this Agreement or, for a replacement Director of 
Operations, failure by you to employ the replacement who is approved by us in accordance with 
Section 9 G withm 180 days of the date on which the last Director of Operations who was 
approved by us ceased to be employed by you m that capacity

B Termmation Following Expiration of Cure Penod

(1) Except for those items listed m preceding Section 13 A, you shall have 30 days after 
wntten notice from us of default m the performance or observance of any of your obligations 
under this Agreement withm which to remedy the default and provide evidence of the remedy to 
us (the “Cure Penod”) If any default is not cured withm the Cure Penod, this Agreement shall 
terminate without any additional notice^ to you effective immediately upon expuation of that 
time, unless we notify you otherwise in wntmg Except for monetary defaults and failure to 
comply with any Development Schedule, if the default cannot be corrected withm 30 days, you 
shall have additional time as reasonably requued (not to exceed 60 days) to correct the default if 
you begin takmg the actions necessary to correct the default durmg the 30 day Cure Period and 
diligently and m good faith pursues those actions to completion

(2) Notwithstanding the provisions of precedmg Section 13 B(l), if you default in the 
payment of any momes owed to us when the monies become due and payable and you fail to pay 
the momes within 10 days after receiving wntten notice of default, then this Agreement will 
terminate effective immediately upon expiration of that time, unless we notify you otherwise in 
vmtmg

(3) If you have received three or more notices of default within the previous 12 months, 
we shall be entitled to send you a notice of termmation upon your next default under this 
Section 13 B within that 12-month period ivithout providing you an opportumty to remedy that 
default

C Statutory Limitations If any valid, applicable law or regulation of a competent 
governmental authonty with jurisdiction over this Agreement requues a notice or cure period 
pnor to termination longer than as provided m this Section, this Agreement will be deemed 
amended to conform to the minimum notice or cure period required by the applicable law or 
regulation
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14 EFFECT OF TERMINATION

In the event of termination or expiration of this Agreement, the followmg shall apply

A No Further Development You shall have no further nght to develop and/or open 
Franchised Umts m the Development Area, except you shall be entitled to complete (m 
accordance with this Agreement) and open a Franclused Umt that has Begun Construction (as 
defined m Section 1 B) for which a Franchise Agreement has been fully executed provided you 
have paid us the imtial franchisee fee Termmation or expiration of this Agreement shall not 
affect your right to continue to operate Franchised Umts that were open and operating as of the 
date this Agreement terminated or expired, and

B No Exclusivity The exclusivity nghts granted to you in the Development Area, if any, 
shall terminate and we shall have the nght to operate or license others to operate System 
restaurants anywhere m the Development Area, and

C Return of Matenals You shall promptly return to us all materials and information 
furmshed by us mcludmg, without limitation, design and construction specifications and all 
framing matenals, but not mcludmg matenals and information furnished for a Franchised Umt 
which IS then open and operating pursuant to an effective Franchise Agreement, and

D Payments 
Agreement, and

You immediately shall pay to us all sums due and owed to us pursuant to this

E De-Identification You shall promptly make the modifications or alterations to any 
building or space that has been partially or fully constructed or remodeled pursuant to this 
Agreement (other than Franchised Umts then open and operating pursuant to effective Franchise 
Agreements and Franchised Umts not yet opened if the Franchise Agreements for the umts have 
been fully executed provided you have paid us the imtial franchise fees) as may be necessary to 
distmguish the buildmg or space from a Franchised Umt and make the specific additional 
changes as we may request for that purpose, and

F Infrmgement You will not, except for a Franchised Umt which is then open and 
operatmg pursuant to an effective Franchise Agreement and a partially constructed Franchised 
Umt for which a Franchise Agreement has been fully executed provided you have paid us the 
mitial franchise fee (i) operate or do busmess under any name or m any manner that might tend 
to give the general public the impression that you are connected m any way with us or have any 
right to use the System or the System trademarks, (ii) make use or avail yourself of any of the 
matenals or information furmshed or disclosed by us under this Agreement or disclose or reveal 
any matenals or information or any portion of these matenals or of this information to anyone 
else, or (iii) assist anyone not licensed by us to construct or equip a restaurant substantially 
similar to a Franchised Umt, and

G Economic Benefits If this Agreement terminates for reason of your default of your 
obligations under this Agreement, then, m addition to any and all other rights which we may 
have as a result, (i) we shall retam any and all previously unapplied deposits and prepayments 
described m Sections, and (n)the royalty rates applicable to all Franchised Umts shall 
automatically increase to the then standard rate imposed by us on new franchises, and

SLK TOL #2719247vl - 15-



H No Release The expiration or termination of this Agreement shall not otherwise 
discharge or release you, as Developer, or any Operatmg Pnncipal from any liability or 
obligation then accrued, or any liability or obligation contmumg beyond the termination of this 
Agreement i

15 APPROVALS AND WAIVERS

No failure by any party to this Agreement to exercise any power given to it under this 
Agreement, or to insist on stnct compliance by any other party with any obligation or condition 
under this Agreement, and no custom or practice of the parties at vanance with the terms shall 
constitute a waiver of this party’s right to demand exact compliance with the terms Acceptance 
by any party of any sums due this party under this Agreement shall not be deemed a waiver by 
this party of any provision Waiver by any party of any particular default by any other party 
shall not affect or impair this party’s nghts, for any additional default of the same or of a 
different nature, nor shall any delay or omission by any party to exercise any rights from a 
default that affects or impairs this party’s nghts as to this default or any subsequent default Any 
party’s consent to, or approval of, any act shall not be deemed to render unnecessary the 
obtainmg of any other party’s consent to or approval of any subsequent act

16 INDEMNIFICATION

A General You shall, at all times, mdemmfy, defend (with counsel approved by us), and 
hold harmless (to the fullest extent permitted by law) us, our subsidianes, affiliates, successors 
and assigns and our and theu respective past and present members, managers, directors, officers, 
employees, agents and representatives (eollectively “Indemnitees”) from and against all “Losses 
and Expenses” (as defined m Section 16 B below) mcurred for any action, suit, proceeding, 
elaim, demand, mvestigation or mquiry (formal or informal) by or against Indemmtees (as 
defined above in this Section 16 A) or any settlement (whether or not a formal proceedmg or 
aetion had been instituted), ansing out of or resulting from or connected with the development, 
construetion, use or operation of Franchised Umts or any fixture, equipment, goods, merchandise 
or products used or sold m or at the Restaurants, but you shall have no obligation to indemnify us 
from and against any of these costs, expenses, attorneys’ fees, losses, liabilities, damages, claims 
and demands to the extent the same arises from or relates to any defect m a product or the design 
of a product manufactured and directly supplied by EEL or if caused directly by our gross 
negligence or willful or reckless misconduet We shall give you notice of any action, suit, 
proceeding, claim, demand, mquiry or mvestigation filed or mstituted against us (“Claim”), and 
upon request, shall fiirmsh you with copies of any documents about these matters as you may 
reasonably request

B Losses and Expenses As used m this Section 16, the phrase “Losses and Expenses” 
shall include, but not be limited to, all losses, compensatory, exemplary and punitive damages, 
fines, charges, costs, expenses, attorneys’ fees, court costs, settlement amounts, judgments, 
compensation for damages to our reputation and goodwill, costs of or resultmg from delays, 
finanemg, costs of advertismg matenal and media time/spaee and the costs of changing, 
substitutmg or replacing the same, and any and all expenses of recall, refunds, compensation, 
public notices and other such amounts mcurred for the matters described
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17 ENTIRE AGREEMENT

This Agreement and the Appendices attached and incorporated as part of this Agreement, if 
any, contain the entu-e agreement of the parties about the subject matter of this Agreement, and 
there are no oral or wntten representations, inducements, promises, agreements, arrangements or 
undertakings among the parties to this Agreement other than those set forth and duly executed m 
wntmg No agreement of any kind shall be bmdmg upon any party unless and until the same has 
been made m wntmg and duly executed by all parties This Agreement shall not be modified or 
amended except by wntten agreement executed by all parties to this Agreement Upon execution 
of this Agreement by us, all previous oral or written agreements, contracts, arrangements or 
undertakings of any kind relative to the nghts granted are canceled, and all claims and demands 
of Developer are fully satisfied Notwithstandmg any other provision m this Agreement or m 
any related agreement m the contrary, nothmg herein or therem is intended to disclaim the 
representations made by us m the franchise disclosure document previously delivered to you, to 
the extent prohibited by law

18 DISPUTE RESOLUTION INJUNCTIVE RELIEF, VENUE, CONSENT TO
JURISDICTION, ARBITRATION, WAIVER OF JURY TRIAL, ENFORCEMENT,
SURVIVAL

A hnunctive Relief Notwithstandmg any other provision hereof to the contrary, we shall 
be entitled, without bond, to the entry of temporary and permanent injunctions and orders of 
specific performance enforcmg the provisions of this Agreement to compel conduct, or to 
prohibit conduct or threatened conduct, for which no adequate remedy at law may be available or 
which may cause us irreparable harm including, without limitation, breaches by you or your 
affiliates of your obligations under Section 1 (Development), Section 2 (Exclusive Rights), 
Section 11 (Transfers by Developer), Section 12 (Restrictions), Section 13 (Termination), 
Section 14 (Effect of Termination), Section 16 (Indemmfication), and Section 18 (Dispute 
Resolution, Etc ) Pursuant to the precedmg sentence, we are entitled to brmg an action seeking 
temporary or prelimmary injunctive relief to compel specific performance of this Agreement, 
and we shall be entitled to brmg any action described m this Section 18 A for injunctive relief as 
an alternative or supplement to dispute resolution, without first conducting the dispute resolution 
procedure set forth m Section 18 F below

B Venue Except to the extent prohibited by applicable state law, you and we agree that 
any legal action, arbitration, dispute resolution or litigation between or among you, us and your 
affiliates shall be conducted m Columbus, Ohio or, if our pnncipal place of business is not then 
located m Columbus, Ohio, the city where we then have our pnncipal place of business All 
lawsmts imtiated shall be filed m the Federal Distnct Court for the Southern Distnct of Ohio, 
Eastern Division, or the Common Pleas Court of Franklm Covmty, Ohio (or, if our principal 
place of busmess is not then located m Columbus, Ohio, m the Federal Distnct Court or 
appropnate state court located m or closest to the city where we have our principal place of 
busmess) Subject to the provisions of Section 18 F hereof, you and your affiliates hereby 
consent to the exclusive jurisdiction and venue to the courts

C EEL’S Right to Pursue Rights and Remedies on Collection Matters Notwithstandmg any 
other provision hereof to the contrary, including the provisions of Section 18F hereof, nothing 
shall restnct our ability to pursue our nghts and remedies agamst you to collect amounts owed to
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US hereunder or under any other agreements or arrangements between us (mcludmg but not 
limited to, conditional assignments of,lease, subleases, guarantees under your Franchise and/or 
Development Agreements, promissory notes, settlement agreements) m such manner as we may 
elect Without limitmg the foregoing, we are entitled to bnng an action against you m court to 
pursue any or all such nghts and remedies, involving the collection of amounts owed us, 
hereunder or otherwise We are entitled to bring any such action as an alternative or supplement 
to dispute resolution mitiated by you or us under Section 18 F, without first mitiatmg or 
completmg the dispute resolution procedure set forth m Section 18 F

D Applicable Law Except to the extent governed by the U S Trademark Act of 1946 (as 
amended), the validity, terms, performance and enforcement of this Agreement and any issues 
related m any way to this Agreement or to a breach or alleged breach of this Agreement shall be 
governed by, and this Agreement shall be deemed to have been entered into under, the laws of 
the State of Ohio applicable to agreements that are negotiated, executed, delivered and performed 
solely m the State of Ohio

E Waiver Each waives their rights to demand a tnal by jury m any action or proceeding 
ansmg out of or related to the negotiation, execution, delivery, performance or breach of this 
Agreement or any relationship or transaction between you and us, regardless of the firammg of 
any cause of action as lying m contract or tort or ansmg out of a statute

F Dispute Resolution

(1) Subject to the provisions hereof, you and we (mcludmg also your and our respective 
affiliates, owners, officers, directors, agents and employees) will attempt to resolve promptly by 
good faith negotiations, m accordance with the dispute resolution procedures provided in this 
sub-section, any controversy, dispute or claim between or among you and us and our respective 
affiliates (the “Dispute”) If a Dispute arises, the disputmg party must give the other party 
wntten notice descnbmg the Dispute Within 20 days after receipt of any such notice, the 
receiving party must submit to the other a written response The notice and response must 
mclude a statement of the submitting party’s position and a summary of the evidence and 
arguments supporting its position You and we agree to meet, and to cause our respective 
affiliates to meet, at EEL’s headquarters on a mutually agreeable date within 30 days of the 
receivmg party’s receipt of the notice of Dispute to attempt to resolve the Dispute At such 
meetmg, each party will be represented by a person authonzed to settle the Dispute 
Notwithstandmg the foregomg, we are not required to follow this Dispute resolution procedure 
before temunatmg this Agreement, commencmg any action for mjunctive relief pursuant to the 
provisions of Section 18A, commencmg any legal action for collection of amounts owed to us 
pursuant to the provisions of Section 18C, or commencmg legal action related to other 
agreements between you and us relating to the Restaurant, mcludmg but not limited to, 
conditional assignment of lease, sublease (including repossession), guarantees under your 
Franchise and/or Development Agreements, promissory notes, settlement agreements or any 
other agreements you and we may have

(2) Except as provided m Section 18 A and 18C, all Disputes that are not resolved by 
negotiation within 30 days of the receivmg party’s receipt of the notice of Dispute as provided m 
Section 18 F(l), above, shall be resolved by arbitration pursuant to the followmg provisions The 
arbitration shall be adimmstered by the American Arbitration Association (“AAA”) The
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arbitration shall be governed exclusively by the United States Arbitration Act (9U S C §1, et 
seq ), without reference to any state arbitration statutes Each party shall submit or file any claim 
that could constitute a compulsory counterclaim (as defined by Rule 13 of the Federal Rules of 
Civil Procedure) within the same proceeding as the claim to which it relates Any claim that is 
not submitted or filed in this proceedmg shall be barred The arbitration proceedings shall be 
conducted by one arbitrator m accordance with the then current commercial arbitration rules of 
the AAA, except the parties shall be entitled to limited discovery at the discretion of the 
arbitrator who may, but are not required to, allow depositions The arbitration proceedings shall 
be conducted on an individual basis and not on a multi-plamtiff, consolidated, collective or 
class-wide basis The arbitrator shall have the right to award the relief that he or she deems 
proper, consistent with the terms of this Agreement, including compensatory damages (with 
interest on unpaid amounts from date due), specific performance, mjimctive relief, legal fees and 
costs The award and decision of the arbitrator shall be conclusive and binding on all parties, 
and judgment upon the award may be entered m any court of competent junsdiction Any right 
to contest the vdidity or enforceability 'of the award shall be governed exclusively by the Umted 
States Arbitration Act No arbitration findings, conclusions, orders or awards may be used to 
collaterally estop either party from raising any like or similar issue in any other arbitration, 
litigation, court hearmg, or other proceedmg involvmg third parties or other franchisees

(3) Each party waives, to the fullest extent permitted by law, any right or claim to any 
pumtive or exemplary damages against the other

G Survive Expuration or Termmation The provisions of this Section 18 shall continue m 
full force and effect after the expnation or termmation of this Agreement

19 EFFECT OF STATE LAWS, SEVERABILITY

If any provision of this Agreement, or its application to any person, entity or cncumstance, is 
invalid or unenforceable, then the remainder of this Agreement or the application of this 
provision to other persons, entities or circumstances shall not be affected Headings are for 
convemence and reference only The words contained m the headmgs shall not be held to 
expand, modify, amplify or aid m the mterpretation, construction or meamng of this Agreement 
All terms and words used m this Agreement, regardless of the number and gender m which they 
are used, shall be deemed and construed to include any other number, smgular or plural, and any 
other gender, masculme, feminme or neuter, as the context or sense of this Agreement or any 
section or clause m this Agreement may require, as if this word had been fully and properly 
wntten m the appropnate number and gender

20 NOTICES

Any notice, request or demand permitted or required to be given under this Agreement shall 
be m wntmg and sent by Umted States certified mail, return receipt requested, postage prepaid, 
or by any national overnight delivery service utilizmg a return receipt, addressed to us to the 
attention of the Chairman with a copy to the Legal Department at 222 Neilston Street, Columbus, 
Ohio 43215, and to Developer or Operatmg Pnncipal at the notice address m Appendix A, or at 
another address as either of the parties may designate by wntten notice from time to time and 
given m the manner as provided in this Agreement All such notices, requests and demands shall 
be deemed given the earliest of (a) upon receipt, (b) refusal of the addressee to receive the
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same, as indicated on the return receipt, (c) three business days after mailing with proof of 
mailing receipt or tracking slip if certified mail, or (d) one business day after overmght mailing 
with a proof of mailing receipt or trackmg slip

21 COSTS AND EXPENSES OF ENFORCEMENT

If you fail to comply with any provision of this Agreement, you shall pay to us, upon 
demand, the reasonable costs and expenses, mcludmg reasonable attorneys’ fees, incurred by us 
for any enforcement of any provision

22 REPRESENTATIONS BY DEVELOPER
You represent, acknowledge and warrant to us that

A Developer Information All information provided to us by you for the approval of you as 
a “developer” under this Agreement and the application subnutted for approval is truthful and 
accurate i

B EEL Information You acknowledge that you received our Franchise Disclosure 
Document by 14 calendar days before the earlier of (a) your execution of this Agreement or any 
other binding agreement about the nghts granted, or (b) your payment of any momes to us or our 
affiliates for the nghts granted m this Agreement You acknowledge that you received a copy of 
your Development Agreement contaimng all matenal terms m this final Agreement at least five 
business days pnor to the date of its execution You acknowledge that you have had an 
opportumty to read our Franchise Disclosure Document and that no representations have been 
made to you which are mconsistent with information presented m our Franchise Disclosure 
Document and that you have not relied upon any representations mconsistent with or not 
eontained m the Franchise Disclosure Document

C Independent Review You acknowledge that you have had the opportumty to conduct an 
independent investigation of the development arrangement offered and to seek independent 
counsel concermng the arrangement You acknowledge that the development arrangement 
mvolves nsks and the success of you will depend largely upon your ability You acknowledge 
that you have not received any warranty or guarantee, expressed or implied, as to the actual or 
potential volume, earmngs, profits or success of the Franchised Umts No representation, 
promise, guarantee or warranty was made to mduce the execution of this Agreement or m 
connection herewith which is not expressly contained m this Agreement You recognize that 
neither we nor any other person can guarantee your success By the execution and acceptance of 
this Agreement, the parties to this Agreement acknowledge that they have read the same and 
understand each provision This Agreement, although drafted by us, shall be construed fairly 
and reasonably, and not more stnctly against one party than against the other party to this 
Agreement

D All Consents You represent that you have all necessary consents and approvals to enter 
mto this Agreement and that the sigmng, of this Agreement by you shall not cause you to be m 
default or violation of any other agreement with others and that you are duly authonzed to sign 
and enter mto this Agreement and related fi-anchise documents
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23 ACCORD AND SATISFACTION

You shall not send to us payments marked “paid-m-full”, “without recourse”, or similar 
language If you send a payment, we may accept it without losing any of our nghts to collect the 
full amount owed and you will remain obligated to pay any amount owed to us regardless of the 
utilization of this language All written communications concerning disputed amounts, 
includmg any check or other payment instrument indicating that the payment constitutes 
payment in full of the amount owed or that it is tendered with other conditions or 
limitations or as full satisfaction of a disputed amount, must be mailed or delivered to 
Escape Enterprises, Ltd, ATTN Accord and Satisfaction Payments Department, at our 
address designated for delivery of notices under this Agreement

24 BINDING AGREEMENT

This Agreement may be executed in counterparts and delivered by facsimile, but all of which 
taken together shall constitute a signed instrument and shall be accepted when signed by us 
This Agreement, mcludmg the Appendices attached, is binding and shall mure to the benefit of 
the parties, their permitted successors and assigns, if any, as provided m this Agreement This 
Agreement is executed by the duly au^onzed parties mtendmg to be legally bound, and each 
represents that it has had legal representation or has had the opportumty for legal representation 
or has knowingly declmed to have legal representation

EV WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
above wntten

ESCAPE ENTERPRISES, LTD , by 
Escape Enterpnses, Inc , manager

Name KennardM Smith 
Its Chairman of the Board

[*DEVELOPER*]

Name 
I Its

[*OPERATING PRINCIPAL*]

By_
Name
Its

SLK TOL #2719247vl -21 -



APPENDIX A - DEVELOPMENT INFORMATION

1 Expiration Date of Development Term (Section 1 A) _____________

2 Development Area (Section 1 A) ______________________________

3 Development Schedule (Section 1 B) A minimum of 
be developed as follows

Required Franchised Umts, to

Cumulative Number of Required
Number of Required Franchised Franchised Units to be Open and
Units to First Become Operative Operating Prior to End of

Development Period Durmg Development Period Development Period

Penod Units
to

2"'* Period Units
to

3'“* Penod Units
to

4* Penod Units
to

5* Penod Units
to

4 Initial Franchise Fee for each Franchised Unit opened pursuant to this Agreement

5 Notice Address for Developer and Operating Principal
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APPENDIX B - OWNERSHIP

The number of authonzed shares or ownership units of Developer which have been issued is 
* and the name, address, number of shares or units owned (legally or 
beneficially), office held by, and spouse of each owner of an equity interest m Developer is as 
follows

Name Address

Shares OR 
Units 

Owned Office Held Spouse

CONTROL GROUP

For purposes of this Agreement, Developer’s Control Group shall be comprised of the 
following individuals

OPERATING PRINCIPAL

For purposes of this Agreement, Developer’s ongmal Operatmg Pnncipal shall be

DIRECTOR OF OPERATIONS

For purposes of this Agreement, Developer’s ongmal Director of Operations, if any, shadl be
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APPENDIX C - EXISTING RESTAURANT OPERATIONS EXCLUDED
FROM SECTIONS 12 A & B

The following restaurants operated by Developer shall be excluded from the 
restnctions contamed in Sections 12 A and B
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EXHBIT B-4

UNCONDITIONAL CONTINUING GUARANTY 
OF DEVELOPMENT AGREEMENT AND 

AGREEMENT TO BE BOUND BY 
RESTRICTIVE COVENANT 

(The “Guaranty”)

FOR VALUE RECEiyED and in consideration for and as an inducement to 
ESCAPE ENTERPRISES, LTD, an Ohio limited liability company, located at 222 Neilston 
Street, Columbus, Ohio 43215 (“EEL”), to enter into a Development Agreement of even date 
herewith (the “Development Agreement”) , a

, located at  (the “Developer”) 
granting to Developer certain nghts ,to develop Franchised Units (such term and all other 
capitalized terms used m this Guaranty having the respective meamngs attnbuted to the terms m 
the Development Agreement unless otherwise defined m this Guaranty) under the terms of the 
Development Agreement, each of the imdersigned (collectively referred to as the “Guarantors”
and, individually referred to as a “Guarantor”) does jointly and severally as of the___day of

,20_

(a) Represent and warrant to EEL that Guarantor has financial interest m 
Developer that Guarantor expects to denve economic benefit from the execution, delivery and 
performance of the Development Agreement,

(b) Unconditionally and absolutely guarantee to EEL the full and timely payment, 
and the due and punctual performance and observance of all liabilities and obligations of 
Developer and its affiliates under the Development Agreement or under any other contract or 
agreement entered into m connection therewith mcludmg, if applicable, any Franchise 
Agreement between EEL and Developer or any of Developer’s affiliates for any Franchised 
Units (the “Guaranteed Obligations”), and

(c) Inderrmify and hold EEL, its successors and assigns, harmless from and 
against any and all liability, loss, damage or expense, mcludmg attorneys’ fees and court costs 
(mcludmg those incurred m the enforcement hereof), which EEL, its successors or assigns, may 
incur or sustain by reason of the failure of Developer or its affiliates to fully perform and observe 
the terms and conditions of the Development Agreement or the other Guaranteed Obligations 
(the “Damages”)

Section 1 Absolute and Unconditional Obligation of Guarantor All
obligations of each Guarantor under this Guaranty shall be absolute, unconditional and 
continuing and shall remain m full force and effect until all of the Guaranteed Obligations and 
other obligations of Guarantors under this Guaranty (whether existing or hereafter incurred) shall 
have been paid and discharged m full or otherwise satisfied The obligations of any Guarantor 
under this Guaranty shall not be released, discharged, affected, modified or impaired by reason 
of the happenmg from time to time of any event, mcludmg, without limitation, any one or more 
of the following

1 1 Compromise, etc The compromise, settlement, release, discharge or 
termination of any or all of the Guaranteed Obligations, by operation of law or otherwise, except
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by payment and performance in full of the Guaranteed Obligations pursuant to the terms of the 
Development Agreement or any other agreement, document or instrument pursuant to which 
Developer or any other person is obligated to EEL (collectively with the Development 
Agreement, the “Documents”),

1 2 Failure to Give Notice The failure of EEL to give notice to Guarantors of the 
occurrence of any default under any of the Documents,

i

, 1 3 Waiver The waiver by EEL of the payment, performance or observance of
any of the Guaranteed Obligations,

1 4 Extension The extension of the time (whether one or more) for payment of 
any sum constituting Guaranteed Obligations or of the time for performance of any other 
Guaranteed Obligation, or the extension or the renewal of any Guaranteed Obligation,

15 Modification The modification or amendment (whether material or 
otherwise) of any of the Guaranteed Obligations, whether set forth in the Development 
Agreement or any other Document, m accordance with the provisions thereof or otherwise.

Document,
1 6 Action or Inaction The takmg of or omission to take any action under any

1 7 Invalidity, etc The invalidity or unenforceability of any term or provision of 
any Document, or any loss or release or substitution of, or other dealing with, any of the 
payments due under the Documents constituting Guaranteed Obligations or otherwise,

1 8 Delay Any failure, omission or delay on the part of EEL to enforce, assert or 
exercise any nght, power or remedy conferred in any Document, or any other act or acts on the 
part of EEL,

1 9 Bankruptcy The voluntary or mvoluntary liquidation, dissolution, sale or 
other disposition of all or substantial! all of the assets, marshaling of assets and liabilities, 
receivership, insolvency, bankruptcy, assignment for the benefit of creditors, arrangement, 
composition with creditors or readjustment of, or other similar proceedings affecting Developer 
or Its affiliates or its or their assets, or any allegation of invalidity or contest of the validity of this 
Guaranty in any of these proceedmgs,

110 Default by Guarantor The default or failure of any Guarantor to fully 
perform any of its obligations set forth m this Guaranty, the occurrence of any event of default 
under the Development Agreement, or the default or failure of any other person to fully perform 
any of its obligations set forth m this Guaranty or in any Document,

1 11 Missing Agreements The failure of any agreement, instrument, 
certificate, or other document to be executed or delivered m cormection with the Development 
Agreement, or

1 12 Miscellaneous Any other event, circumstance, right, claim or defense of 
any character whatsoever, whether or not similar to the foregoing
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Section 2 No Consent or Notice EEL may, at any time and from time to time, 
without consent of, or notice to. Guarantors, do any, some, or all of the following without 
thereby impainng or releasing the obligations of any Guarantor under this Guaranty

2 1 Amendments Change the manner, place or terms of payment, or change or 
extend the time of payment of, or renew or alter, the terms of any obligations of payment of 
Developer or its affiliates to EEL, and the guarantee m this Guaranty shall apply to the 
obligations of payment of Developer or its affiliates to EEL as so changed, extended, renewed or 
altered,

2 2 Action or Inaction ' Exercise or refrain from exercising any rights against 
Developer, any other guarantor of the Development Agreement or of any other Guaranteed 
Obligations, or any other person, or otherwise act or refrain from acting, or

2 3 Settle or Compromise Settle or compromise any obligations of payment of 
Developer or its affiliates, or any other Guarantor of the obligations of Developer or its affiliates 
to EEL or subordinate the payment of all or any part thereof to the payment of any liability 
(whether due or not) to creditors of Developer or its affiliates other than EEL

Sections Rights of EEL and Related Matters

3 1 Enforcement Each Guarantor agrees that this Guaranty may be enforced by 
EEL without first resorting to or exhausting any other remedy available under the Development 
Agreement, any other guaranty of the Development Agreement, any other Document, or 
otherwise, provided, however, that nothing contamed m this Guaranty shall prevent EEL from 
resorting to any nght or remedy available to it

3 2 Benefit Each Guarantor agrees that this Guaranty will mure to the benefit of 
and may be enforced by EEL, its successors and assigns, any duly authorized agent of EEL, and 
any subsequent holder of any mstrument evidencing any of the Guaranteed Obligations, and shall 
be binding on and enforceable against each Guarantor, its heirs, representatives, successors and 
assigns If any of the Guaranteed Obligations are assigned by EEL, this Guaranty will mure to 
the benefit of EEL’s assignee, and to the benefit of any subsequent assignee, to the extent of the 
assignment or assignments, provided, however, that no assignment will operate to relieve any 
Guarantor from any duty to EEL under this Guaranty regarding any unassigned obligation

3 3 Waiver of Notice. Event of Default under the Agreement, etc Each 
Guarantor waives notice of any event of default under any Document and presentment, protest, 
notice of dishonor and demand for payment of or regarding any obligation of payment of 
Developer or its affiliates to EEL or any mstrument or other wnting evidencing or securing any 
obligation of payment of Developer or its affiliates to EEL

3 4 Subordination as to Guarantor Each Guarantor subordinates any and all 
claims which it now has, or in the future may acquire, as creditor, employee, contributor to the 
capital of Developer or its affiliates or otherwise, to the pnor payment and performance m full of 
any and all of the Guaranteed Obligations to the extent set forth m this Section 3 4 If, before the 
payment and performance of all of the Guaranteed Obligations, upon the occurrence and dunng 
the continuation of an event of default under the Development Agreement or any other 
Guaranteed Obligation, any Guarantor would, without reference to the provisions of this
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Section 3 4, be entitled to receive any payment on account of any claim of such Guarantor 
against Developer or its affiliates, m insolvency proceedings or otherwise, all of these payments 
shall be made instead to EEL until all of the Guaranteed Obligations have been paid and 
performed m full, and each Guarantor so directs If, following the occurrence and dunng the 
continuation of an event of default under the Development Agreement or any other Guaranteed 
Obligation, any Guarantor receives any payment on account of any claim of such Guarantor 
against Developer or its affiliates, such Guarantor shall immediately pay the same over to EEL to 
be applied to the payment and performance of all of the Guaranteed Obligations

3 5 No Defense Limits Guarantor’s Obligations No setoff, counterclaim, 
reduction, or diminution of any obligation, or any other defense of any kind or nature (excepting 
payment or performance m fact) which Developer or any Guarantor has or may have against 
EEL shall limit or m any way affect any Guarantor’s obligations under this Guaranty

3 6 Waiver of Rights to Subrogation and Reimbursement Each Guarantor waives 
any nght of subrogation to the rights of EEL against Developer, any nght of reimbursement by 
Developer or its affiliates or any other right of recovery that any Guarantor may have against 
Developer or its affiliates if any Guarantor makes any payment under this Guaranty Each 
Guarantor represents and warrants that it has not received any promissory note from Developer 
or Its affiliates or entered into any other written or oral agreement with Developer or its affiliates 
to the effect that such Guarantor will be reimbursed by Developer or its affiliates if it makes any 
payments under this Guaranty and has not received any property of Developer or its affiliates as 
security for any such reimbursement Each Guarantor covenants and agrees that such Guarantor 
will not, at any time, accept any promissory note or enter into any written or oral agreement with 
Developer or its affiliates which has the effect of reimbursing any Guarantor for any payments 
that It may make under this Guaranty, accept any property of Developer or its affiliates as 
secunty for any such reimbursement, or make any claim for reimbursement or that any 
Guarantor should be subrogated to the nghts of EEL against Developer or its affiliates The 
waivers, representations, warranties, covenants and agreements contained m this paragraph are 
for the benefit of and may be enforced by EEL and Developer or its affiliates and their respective 
successors and assigns, including, without limitation, any trustee m bankruptcy of Developer or 
Its affiliates

3 7 Waiver of Notice of Acceptance Each Guarantor expressly waives notice 
from EEL of its acceptance of and reliance upon this Guaranty, and of any future creation, 
renewal or accrual of any of the Guaranteed Obligations, and any and every obligation of 
payment and performance of Developer or its affiliates to EEL shall conclusively be presumed to 
have been created, contracted or incurred m reliance upon this Guaranty

Section 4 Restrictive Covenant and Confidentiality Each Guarantor 
acknowledges that it has received and reviewed a copy of Section 12 of the Development 
Agreement (relating to confidential information and non-competition provisions) and agrees to 
be bound by the terms of this Section as though it were a party to the Development Agreement

Section 5 Miscellaneous

5 1 Notices Any notice, request or demand permitted or required to be given 
under this Guaranty shall be in wntmg and sent by Umted States certified mail, return receipt 
requested, postage prepaid, or by any national overnight delivery service utilizing a return
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receipt, addressed to EEL to the attention of the Chairman with a copy to the Legal Department 
at 222Neilston Street, Columbus, Ohio 43215, and to Guarantor at the notice address in 
Exhibit A of the Development Agreement, or at another address as either of the parties may 
designate by written notice from time to time and given m the manner as provided in this 
Guaranty All such notices, requests and demands shall be deemed given the earliest of 
(a) upon receipt, or (b) upon refusal of the addressee to receive the same, as indicated on the 
return receipt, or (c) three business days after mailing with proof of mailing receipt or tracking 
slip if certified mail, or (d) one business day after overmght mailing with a proof of mailing 
receipt or tracking slip

5 2 Agreement to Pay Fees and Expenses If Guarantor should fail m the payment 
or performance of any of the Guaranteed Obligations or should fail to comply with any provision 
of this Guaranty, Guarantor shall pay to EEL, upon demand, the reasonable costs and expenses, 
including reasonable attorneys’ fees, mcurred by EEL m connection with any enforcement of 
EEL’s nghts regarding this failure

5 3 Waiver No delay on the part of EEL m exercising any of its options, powers 
or nghts under this Guaranty, or any partial or single exercise of this Guaranty, shall constitute a 
waiver thereof No waiver of any of the respective nghts or obligations of EEL under this 
Guaranty, and no modification or amendment of this Guaranty, will be deemed to be effective 
unless the same shall be m wnting, duly signed on behalf of EEL and Guarantors Each waiver, 
if any, will apply only regardmg the specific instance and for the specific purpose given, and will 
m no way impair the nghts of EEL or the obligations of Guarantors to EEL m any respect at any 
other time No notice to or demand on Guarantors m any case will entitle Guarantors to any 
other or further notice or demand m similar or other circumstances See also Section 5 11 (v)

5 4 Amendment This Guaranty shall not be deemed to be amended, modified or 
limited orally or by any course of conduct or dealing or any manner other than by a writing 
signed by the party against which this amendment, modification or limitation is sought to be 
charged

5 5 No Release The provisions of this Guaranty notwithstandmg, no nghts or 
pnvileges of EEL under the Development Agreement or any other agreement, document or 
mstrument pursuant to which Developer is obligated to EEL shall m any way be diminished or 
released by this Guaranty

5 6 Severability In case any clause, provision or section of this Guaranty, or emy 
covenant, stipulation, obligation, agreement, act, or action, or part of this Guaranty, made, 
assumed, entered into, or taken under this Guaranty, or any application thereof, is for any reason 
held to be illegal, invalid or moperable, such illegality, invalidity, or inoperability shall not affect 
the remainder of this Guaranty or any other clause, provision or section or any other covenant, 
stipulation, obligation, agreement, act or action or part thereof, made, assumed, entered into, or 
taken under this Guaranty, which shall at, the time be construed and enforced as if such illegal or 
invalid or moperable portion were not contained in this Guaranty, nor shall such illegality or 
mvalidity or inoperability or any application thereof affect any legal and valid and operable 
application of this Guaranty, from time to time, and each such clause, provision or section, 
covenant, stipulation, obligation, agreement, act, or action, or part thereof shall be deemed to be
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effective, operative, made, entered mto or taken in the manner and to the full extent from time to 
tune permitted by law

5 7 Captions The captions or headings m this Guaranty are for convemence only 
and in no way define, limit or describe the scope or intent of any provision or section of this 
Guaranty

5 8 Entire Agreement This Guaranty sets forth the entire understanding of the 
parties and supersedes any and all pnor agreements, arrangements, and understandings relating 
to the subject matter of this Guaranty

5 9 Separate Instrument This Guaranty constitutes a separate instrument, 
enforceable m accordance with its terms, and neither this Guaranty nor the obligations of 
Guarantors under this Guaranty shall, under any circumstance or in any legal proceedings, be 
deemed to have merged into or with any other agreement or obligation of Guarantors

5 10 Third Parties Nothing m this Guaranty expressed or implied is intended 
or shall be construed to confer upon or give any person other than the parties to this Guaranty 
and their successors or assigns, any rights or remedies under or by reason of this Guaranty

5 11 Rights and Remedies

(i) Inmnctive Relief Notwithstanding any other provision hereof to the 
contrary, EEL shall be entitled, without bond, to the entry of temporary and permanent 
injunctions and orders of specific performance enforcing the provisions of this Guaranty to 
compel conduct, or to prohibit conduct or threatened conduct, for which no adequate remedy at 
law may be available or which may cause EEL irreparable harm, including, without limitation, 
breaches by Guarantor or Guarantor’s affiliates of Guarantor’s obligations under Section 4 
(Restnctive Covenant and Confidentiality) hereof Pursuant to the preceding sentence, EEL is 
entitled to brmg an action seekmg temporary or preliminary injunctive relief to compel specific 
performance of this Guaranty and EEL shall be entitled to brmg any action described in this 
Section 5 1 l(i) for injunctive relief as an alternative or supplement to dispute resolution, without 
first conducting the dispute resolution procedure set forth m Section 5 1 l(vi) below

(ii) Venue. Jurisdiction Except to the extent prohibited by applicable 
state law. Guarantor and EEL agree that any legal action, arbitration, dispute resolution or 
litigation between or among Guarantor, EEL and our respective affiliates shall be conducted m 
Columbus, Ohio or, if EEL’s pnncipal place of business is not then located m Columbus, Ohio, 
the city where EEL then has its pnncipal place of business All law suits initiated shall be filed 
m the Federal Distnct Court for the Southern Distnct of Ohio, Eastern Division, or the Common 
Pleas Court of Franklm County, Ohio (or, if EEL’s pnncipal place of business is not then located 
m Columbus, Ohio, m the Federal Distnct Court or appropnate state court located m or closest to 
the city where EEL then has its principal place of business) Subject to the provisions of 
Sections 11 (vi) hereof. Guarantor andl Guarantor’s affiliates hereby consent to the exclusive 
junsdiction and venue to the courts or arbitration location as provided above

(in') EEL’s Right to Pursue Rights and Remedies on Collection Matters 
Notwithstanding any other provision hereof to the contrary, including the provisions of 
Sections 11 (vi) hereof, nothing shall restnct EEL’s ability to pursue its nghts and remedies
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against Guarantor to collect amounts owed to EEL herevmder or under any other agreements or 
arrangements between Guarantor and EEL (including but not limited to, conditional assignments 
of lease, subleases, guarantees under Guarantor’s Franchise and/or Development Agreements, 
promissory notes, settlement agreements) m such manner as EEL may elect Without limiting 
the foregoing, EEL is entitled to bnng an action against Guarantor m court to pursue any or all 
such nghts and remedies, mvolving the collection of amounts owed EEL, hereunder or 
otherwise EEL is entitled to bnng any such action as an alternative or supplement to dispute 
resolution initiated by Guarantor or EEL under Section 15 11 (vi), vvathout first imtiating or 
completing the dispute resolution procedure set forth m Section 15 1 l(vi)

('iv)ADplicable Law Except to the extent governed by the U S Trademark 
Act of 1946 (as amended), the validity, terms, performance and enforcement of this Guaranty 
and any issues related m any way to this Guaranty or to a breach or alleged breach of this 
Guaranty shall be governed by, and this Guaranty shall be deemed to have been entered into 
under, tihe laws of the State of Ohio applicable to guaranties that are negotiated, executed, 
delivered and performed solely m the State of Ohio

(v) Waiver In addition to Section 5 3 above, Guarantor and EEL each 
waive Guarantor’s and EEL’s rights to demand a tnal by jury m any action or proceeding arising 
out of or related to the negotiation, execution, delivery, performance or breach of this Guaranty 
or any relationship or transaction between Guarantor and EEL, regardless of the framing of any 
cause of action as lying in contract or tort or arising out of a statute

I

(vODispute Resolution

(a) Subject to the provisions hereof. Guarantor and EEL (including 
also Guarantor’s and EEL’s respective affiliates, owners, officers, 
directors, agents and employees) will attempt to resolve promptly 
by good faith negotiations, in accordance with the dispute 
resolution procedures provided m this paragraph, any controversy, 
dispute or claim between or among Guarantor and EEL and our 
respective affiliates (the “Dispute”) If a Dispute anses, the 
disputing party must give the other party written notice describing 
the Dispute Within 20 days after receipt of any such notice, the 
receiving party must submit to the other a wntten response The 
notice and response must include a statement of the submitting 
party’s position and a summary of the evidence and arguments 
supporting Its position Guarantor and EEL agree to meet, and to 
cause our respective affiliates to meet, at EEL’s headquarters on a 
mutually agreeable date within 30 days of the receiving party’s 
receipt of the notice of Dispute to attempt to resolve the Dispute 
At such meeting, each of Guarantor and EEL will be represented 
by a person authonzed to settle the Dispute Notwithstanding the 
foregoing, EEL is not required to follow this Dispute resolution 
procedure before terminating this Guaranty, commencing any 
action for injunctive relief pursuant to the provisions of 
Section 1'5 ll(i), commencing any legal action for collection of 
amounts owed to EEL pursuant to the provisions of
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Section 15 11 (m), or commencing legal action related to other 
agreements between Guarantor and EEL relating to the Developer, 
mcluding but not limited to, conditional assignment of lease, 
sublease; (mcluding repossession), guarantees under the Franchise 
and/or Development Agreements, promissory notes, settlement 
agreements or any other agreements Guarantor and EEL may have

(b) Except as provided m Section 5 1 l(i) and (iii), all Disputes that are 
not resolved by negotiation within 30 days of the receivmg party’s 
receipt of the notice of Dispute as provided in Sections ll(vi)(a), 
above, shall be resolved by arbitration pursuant to the following 
provisions The arbitration shall be admimstered by the Amencan 
Arbitration Association (“AAA”) The arbitration shall be 
governed exclusively by the Umted States Arbitration Act 
(9 U S C §1, et seq), without reference to any state arbitration 
statutes Each party shall submit or file any claim that could 
constitute a compulsory counterclaim (as defined by Rule 13 of the 
Federal Rules of Civil Procedure) within the same proceeding as 
the claim to which it relates Any claim that is not submitted or 
filed in this proceeding shall be barred The arbitration 
proceedings shdl be conducted by one arbitrator m accordance 
with the then-current commercial arbitration rules of the AAA, 
except the parties shall be entitled to limited discovery at the 
discretion of the arbitrator who may, but is not required to, allow 
depositions The arbitration proceedings shall be conducted on an 
individual basis and not on a multi-plaintiff, consolidated, 
collective or class-wide basis The arbitrator shall have the nght to 
award the relief that he or she deems proper, consistent with the 
terms of this Guaranty, mcluding compensatory damages (with 
interest on impaid amounts from date due), specific performance, 
injunctive relief, legal fees and costs The award and decision of 
the arbitrator shall be conclusive and binding on all parties, and 
judgment upon the award may be entered m any court of 
competent junsdiction Any nght to contest the validity or 
enforceability of the award shall be governed exclusively by the 
Umted States Arbitration Act No arbitration findings, 
conclusions, orders or awards may be used to collaterally estop 
either party from raising any like or similar issue in any other 
arbitration, litigation, court heanng or other proceeding involving 
third parties or other franchisees

(c) Each party waives, to the fullest extent permitted by law, any nght 
or claim to any pumtive or exemplary damages against the other

(vii) Survive Expiration Or Termination The provisions of this 
Section 5 11 shall continue in full force and effect after the expiration or termination of this 
Guaranty
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5 12 Accord and Satisfaction Guarantor shall not send to EEL payments marked 
“paid-in-full”, “without recourse”, or sumlar language If Guarantor sends such a payment, EEL 
may accept it without losmg any of EEL’s nghts to collect the full amount owed, and Guarantor 
shall remam obligated to pay any amount owed to EEL, regardless of the utilization of this 
language All written communications concemmg disputed amounts, mcluding any check or 
other payment instrument mdicatmg that the payment constitutes payment-in-full of the 
amount owed or that it is tendered with other conditions or hmitations or as full satisfaction of 
a disputed amount, must be mailed or dehvered to Escape Enterprises, Ltd , ATTN Accord 
and Satisfaction Payments Department, at EEL’s address designated for delivery of notices 
hereunder

IN WITNESS WHEREOF, the undersigned Guarantor(s) represents that 
he/she/they have read this Guaranty and the related Documents, have had the opportumty to consult 
with their financial and legal advisors and have knowmgly waived the same, and have duly 
executed this Guaranty as of the date first above wntten

Addresses Guarantors

Name

Name
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EXHIBIT B-5

TMSTEAK ESCAPE SANDWICH GRILL' 
MANAGEMENT DEVELOPMENT GUIDE 

TABLE OF CONTENTS

I INTRODUCTION

II SUPERVISOR SKILLS
1 Guest Service
2 Shift Supervision
3 Leadership
4 Role Training
5 Policy Administration
6 POS Systems
7 Product Ordering

III DIRECTOR SKILLS

PAGE NO 

1

I
I
1

NO OF PAGES 
DEVOTED TO 
SUBJECT

6
14
7
8 
18 
40 
5

1 Recruiting and Hinng
2 Employment Law
3 Team Member Development
4 Scheduling Guidelines
5 Financial
6 Product Development
7 Store Standards

20
21
25
5
20
5
23

Total Pages 221
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EXHIBIT B-6

CONDITIONAL ASSIGNMENT OF LEASE

Tins CONDITIONAL ASSIGNMENT OF LEASE (the “Assignment”),
made and entered into as of the ___day of , 20_________________ , by ESCAPE
ENTERPRISES, LTD, an Ohio limited liability company with headquarters located at 
222Neilston Street, Columbus, Ohio 43215 (“Franchisor”, ‘Sve”, “us”, or “our”) and

, a  (“Franchisee”, “you”, or 
“your”), collectively Franchisor and Franchisee are referred to as the “parties”

WITNESSETH

WHEREAS, the parties entered into a certam franchise agreement dated as of
, 20_________________, (the “Franchise Agreement”) pursuant to which we granted you a

franchise to operate a STEAK ESCAPE SANDWICH GRILL restaurant located at
(the “Premises”),

WHEREAS, you have entered into a certam lease agreement dated 
(the “Lease”) with, for the Premises, a true

and correct copy of which is attached as Exhibit A,

WHEREAS, the Franehise Agreement imposes certain restrictions on you 
regarding operating a competing business, which restnctions are matenal terms of the Franchise 
Agreement, ,

WnEREAS, as a condition to entenng into or not termmatmg the Franehise 
Agreement, we require the execution and delivery of this Assigmnent to guarantee your 
performance of all of the terms, covenants and conditions of the Franchise Agreement, including, 
without limitation, the observance of the non-competition restrictions, and

NOW THEREFORE, in consideration of, and as an inducement to our entenng 
into or not termmatmg the Franehise Agreement, you, intending to be legally bound, agree as 
follows

Section 1 Conditional Assignment
I

1 1 Franchisor’s Option Upon Termmation or Expiration of Franchise Agreement 
If your Franchise Agreement expires without renewal or is terminated following the occurrence 
of a default under Section 10 of the Franchise Agreement, then, m addition to any other remedies 
which we may have at law, m equity or under your Franchise Agreement, you agree to assign to 
us or our designee, and we, at our option, may elect to accept or cause our designee to accept the 
assignment of all of your right, title and interest m and to the Lease pursuant to the terms of this 
Assignment

I

1 2 Notice of Election. Assignment Effective Date Our option to accept an 
assignment of the Lease pursuant to Section 1 1 shall be exercised when we give wntten notice 
of the exercise of our Assignment nghts (the “Assignment Notice”) either (a) in case of
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expiration of the term of the Franchise Agreement without renewal, at any time within 60 days 
after the expiration of your Franchise Agreement, or (b) m case of termination, at the time that 
we give you notice of default of the Franchise Agreement or at any time within 60 days after the 
later of the date of the default notice or the date of termination of the term of your Franchise 
Agreement The Assignment Notice shall state the effective date of the assignment (the 
“Assignment Effective Date”), which date shall not be less than 10 days nor more than 60 days 
following the date of the Assignment Notice All of your right, title and interest m and to the 
Lease shall, as of the Assignment Effective Date, be assigned to us without the necessity of any 
additional action by either party when we give you the Assignment Notice The provisions of 
this Section 1 are self-operative and no further instrument of assignment is required to transfer 
your nght, title and interest m and to the Lease to us

I
1 3 Possession of Premises Before the Assignment Effective Date, you shall 

vacate the Premises and leave the same in the condition required under the Lease You expressly 
agree that we, upon the Assignment Effective Date, without further notice, with or without 
bnngmg any action or proceeding, may enter upon and take possession of the Premises

1 4 Lease You represent and warrant to us that a true and correct copy of the 
Lease is attached to this Assignment as Exhibit A You shall provide us with a copy of any 
proposed amendment or modification of the Lease at least 10 days before execution of the Lease 
for our pnor approval

Section 2 Disclaimer of Obhgations, Indemnity We shall not be responsible 
for the control, care or management of the Premises nor shall we be obligated to perform or 
discharge any obligation under your Lease until we obtain possession of your Premises pursuant 
to Section 1 3, and you also agree to indemnify and hold us harmless from and against any and 
all claims, liabilities, losses, damages and expenses, including attorneys’ fees, ansmg in 
connection with the Lease or the Premises under any period before the later of the Assignment 
Effective Date or the date upon which we obtain possession of the Premises pursuant to 
Section 1 3

Section 3 Notices Any notice, request or demand permitted or required to be 
given under this Assignment shall be m writing and shall be sent by United States certified mail, 
return receipt requested, or by any national overmght delivery service utilizing a return receipt, 
addressed to us to the attention of the Chairman with a copy to the Legal Department at 
222 Neilston Street, Columbus, Ohio 43215, and to you at the notice address m Exhibit A in the 
Franchise Agreement, or at any other address as either of the parties may designate by written 
notice from time to time and given m the manner as provided m this Assignment All such 
notices, requests and demands shall be deemed given the earliest of [a] upon receipt, [b] refusal 
of the addressee to receive same as indicated on the return receipt, [c] three business days after 
mailing with proof of mailing receipt or tracking slip if certified, or [d] one business day after 
overmght mailing with a proof of mailing receipt or tracking slip

Section 4 Successors Each and all of the provisions of this Assignment shall be 
binding upon and mure to the benefit of each of the parties, and their respective heirs, legal 
representatives, successors and assigns, provided, however, that nothing m this Assignment shall
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be deemed to permit any transfer of your mterest m the Franchise Agreement except pursuant to 
the express terms of this Assignment

Section 5 Partial Invalidity If any term or provision of this Assignment or the 
application of the Assignment to any person, firm, corporation or circumstance, shall be invalid 
or unenforceable, the remainder of this Assignment, or the application of such term or provision 
to persons, firms, corporations or circumstances other than those as to which it is held invalid, 
shall be unaffected thereby and each term or provision of this Assignment shall be valid and be 
enforceable to the fullest extent permitted by law

Section 6 Captions The captions and section numbers appeanng m this 
Assignment are inserted only as a matter of convenience They do not define, limit, construe or 
descnbe the scope or intent of the provisions of this Assignment

Section 7 Rights and Remedies

(i) Imunctive Relief , Notwithstandmg any other provision hereof to the 
contrary, we shall be entitled, without bond, to the entry of temporary and permanent 
injunctions and orders of specific performance enforcing the provisions of this 
Assignment to compel conduct, or to prohibit conduct or threatened conduct, for which 
no adequate remedy at law may be available or which may cause us irreparable harm, 
including, without limitation, breaches by you or your affiliates of your obligations under 
Section 1 (Conditional Assignment) hereof Pursuant to the preceding sentence, we are 
entitled to bnng an action seekmg temporary or prelunmary mjunctive relief to compel 
specific performance of this i^ssignment and we shall be entitled to bnng any action 
descnbed m this Section 7(i) for injunctive relief as an alternative or supplement to 
dispute resolution, without first conducting the dispute resolution procedure set forth m 
Section 7(vi) below

(ii) Venue. Junsdiction Except to the extent prohibited by applicable state law, 
you and we agree that any legal action, arbitration, dispute resolution or litigation 
between or among you, us, and our related affiliates shall be conducted in Columbus, 
Ohio or, if our principal place of business is not then located in Columbus, Ohio, the city 
where we then have our pnncipal place of business All law suits imtiated shall be filed 
in the Federal Distnct Court for the Southern District of Ohio, Eastern Division, or the 
Common Pleas Court of Franklin County, Ohio (or, if our pnncipal place of business is 
not then located m Columbus, Ohio, in the Federal Distnct Court or appropriate state 
court located m or closest to the city where we then have our pnncipal place of business) 
Subject to the provisions of Section 7(vi), you and your affiliates hereby consent to the 
exclusive jurisdiction and venue to the courts or arbitration location as provided above

(ill) Franchisor’s Right to Pursue Rights and Remedies on Collection Matters 
Notwithstanding any other provision hereof to the contrary, including the provisions of 
Section 7(vi) hereof, nothmg shall restnct our ability to pursue our nghts and remedies 
against you to collect amounts owed to us hereunder or under any other agreements or 
arrangements between us (including but not limited to, conditional assignments of lease, 
subleases, guarantees under your Franchise and/or Development Agreements, promissory
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notes, settlement agreements) m such manner as we may elect Without limiting the 
foregoing, we are entitled to bnng an action against you in court to pursue any or all such 
rights and remedies, involving the collection of amounts owed us, hereimder or 
otherwise We are entitled to bnng any such action as an alternative or supplement to 
dispute resolution initiated by you or us under Section 7(vi), without first initiating or 
completing the dispute resolution procedure set forth in Section 7(vi)

(iv) Applicable Law Except to the extent governed by the U S Trademark Act 
of 1946 (as amended), the validity, terms, performance, and enforcement of this 
Assignment and any issues related m any way to this Assignment or to a breach or 
alleged breach of tins Assignment shall be governed by, and this Assignment shall be 
deemed to have been entered into imder, the laws of the State of Ohio applicable to 
assignments that are negotiated, executed, delivered and performed solely m the State of 
Ohio, except that the laws of the state m which the Preimses are located will control as to an 
action for recovery of possession of the Premises by us

(v) Waiver You and we each waives your and our rights to demand a trial by 
jury m any action or proceeding ansmg out of or related to the negotiation, execution, 
delivery, performance or breach of this Assignment or any relationship or transaction 
between you and us, regardless of the framing of any cause of action as lying m contract 
or tort or ansmg out of a statute

(vi) Dispute Resolution

(a) Subject to the provisions hereof, you and we (including also your and 
our respective affiliates, owners, officers, directors, agents, and 
employees) will attempt to resolve promptly by good faith negotiations, 
in accordance with the dispute resolution procedures provided in this 
paragraph, any controversy, dispute or claim between or among you and 
us and our respective affiliates (the “Dispute”) If a Dispute anses, the 
disputing party must give the other party wntten notice descnbmg the 
Dispute Witlun 20 days after receipt of any such notice, the receiving 
party must submit to the other a wntten response The notice and 
response must include a statement of the submitting party’s position and 
a summary of the evidence and arguments supporting its position You 
and we agree to meet, and to cause our respective affiliates to meet, at 
Franchisor’s headquarters on a mutually agreeable date within 30 days of 
the receiving party’s receipt of the notice of Dispute to attempt to resolve 
the Dispute At such meeting, each of you and us will be represented by 
a person authorized to settle the Dispute Notwithstanding the foregoing, 
we are not required to follow this Dispute resolution procedure before 
terminating this Assignment, commencing any action for injunctive 
relief pursuant to the provisions of Section 7(i), commencing any legal 
action for collection of amounts owed to us pursuant to the provisions of 
Section 7(iii), or commencing legal action related to other agreements 
between you and us relating to the subject matter hereof, including but 
not limited to, conditional assignment of lease, sublease (including
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repossession), guarantees under your Franchise and/or Development 
Agreements, promissory notes, settlement agreements or any other 
agreements you and we may have

(b) Except as provided m Section 7(i) or (in), all Disputes that are not resolved
by negotiationiWithm 30 days of the receiving party’s receipt of the notice 
of Dispute as provided m Section 7(vi)(a), above, shall be resolved by 
arbitration pursuant to the following provisions The arbitration shall be 
administered by the Amencan Arbitration Association (“AAA”) The 
arbitration shall be governed exclusively by the United States Arbitration 
Act (9USC §1, et seq), without reference to any state arbitration 
statutes Each party shall submit or file any claim that could constitute a 
compulsory counterclaim (as defined by Rule 13 of the Federal Rules of 
Civil Procedure) within the same proceeding as the claim to which it 
relates Any claim that is not submitted or filed m this proceeding shall 
be barred The arbitration proceedings shall be conducted by one 
arbitrator m accordance with the then-current commercial arbitration 
rules of the AAA, except the parties shall be entitled to limited discovery 
at the discretion of the arbitrator who may, but is not required to, allow 
depositions The arbitration proceedings shall be conducted on an 
individual basis and not on a multi-plaintiff, consolidated, collective or 
class-wide basis The arbitrator shall have the right to award the relief 
that he or she deems proper, consistent with the terms of this 
Assignment, including compensatory damages (with interest on unpaid 
amounts from date due), specific performance, injunctive relief, legal 
fees and costs The award and deeision of the arbitrator shall be 
conclusive and binding on all parties, and judgment upon the award may 
be entered in any court of competent junsdiction Any right to contest 
the validity or enforceability of the award shall be governed exclusively 
by the United States Arbitration Act No arbitration findings,
conclusions, orders or awards may be used to collaterally estop either 
party from raising any like or similar issue m any other arbitration, 
litigation, court hearing, or other proceeding involving third parties or 
other firanchisees

I
(c) Each party waives, to the fullest extent permitted by law, any nght or 

claim to any pumtive or exemplary damages against the other

(vii) Survive Expiration Or Termination The provisions of this Section 7 shall 
continue in full force and effect after the expiration or termination of this Assignment

Section 8 Costs and Expenses of Enforcement If you fail to comply with any 
provision of this Assignment, you shall pay to us, upon demand, the reasonable costs and expenses, 
includmg reasonable attorneys’ fees, mcurred by us m connection with any enforcement of any such 
provision
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Section 9 Assurances On or after the date of this Assignment, you shall 
execute and deliver to us all such further assignments, endorsements and other documents as we 
may reasonably request m order to consummate the assignment contemplated by this 
Assignment
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IN WITNESS WHEREOF, the duly authorized parties have caused this 
Assignment to be executed as of the day and year first above wntten

[*FRANCHISEE*]

Name
Its

ESCAPE ENTERPRISES, LTD , by 
Escape Enterpnses, Inc , manager

Name Kennard M Smith 
Its Chairman
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EXfflBIT A 

[Attach Lease]
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STEAK R^ESCAPE
SANDWICH GRILL

EXHIBIT B-7 
Site Acceptance Request 

Restaurant Franchise Agreement

Franchisee

Address

Telephone [_____)_

( )

Office

Local Contact

A The following site is submitted to Escape Enterpnses, Ltd (“EEL”) for evaluation as a 
proposed location for a Steak Escape Sandwich Grill Restaurant

No Street City

County State

B Franchisee understands that any review of this site by EEL personnel is on a preliminary 
basis only and that the final site acceptance is subject to

1 Granting of the franchise nghts to the site being awarded by EEL, and
2 Execution of a Restaurant Franchise Agreement and any and all other required 

documentation between the Franchisee and EEL, and
3 Approval by EEL of a final site plan

C In accordance with the Restaurant Franchise Agreement, if construction is not completed and 
the restaurant is not m operation within one hundred eighty (180) days after the restaurant is 
first deemed under construction, then any acceptance by EEL shall lapse and be of no further 
force, effect or validity and the restaurant shall not thereafter be deemed under construction 
Franchisee agrees to obtain all necessary permits for construction and operation
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D Franchisee understands that any acceptance by EEL may be revoked by written notice at any 
time if a matenal change in circumstances should occur pnor to the restaurant bemg under 
construction

E Franchisee m submitting this site represents that EEL’s Franchise Sales Department has 
granted wntten authonzation to pursue sites m the area where this site is located Wntten 
authonzation will be given only when EEL receives this Site Acceptance Request

Date Submitted by, 

Title______

PROCEDURE FOR SUBMISSION

The Prelmunary Site Review Request and Site Information forms 
must be signed and completed with all required information and attachments

and be accurate

The Site Information form and this Request should be mailed to 
Escape Enterpnses, Ltd , Attention Vice President of Franchise Development

Franchisee will be contacted to schedule an on-site review 
after the submitted information is evaluated

Do Not Write Below This Line

Accepted Rejected

Date Escape Enterprises, Ltd

By________________

Title
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ESCAPE ENTERPRISES, LTD 
STEAK ESCAPE SANDWICH GRILL

SITE INFORMATION

I Location of Site

Address

City State

Township County

Looking toward the site, what is located to the Left.

Rear OppositeRight
(Please attach photographs)

Distance from this site to nearest Steak Escape and/or Steak Escape Grille, Steak Escape 
Sandwich Gnll, Steak Escape Express location(s)

Address Road Miles Straight Line

Annual Sales $_ 

Address

Type of Location.

Road Miles Straight Line

Aimual Sales $ Type of Location

Physical Characteristics of Site (Attach Plat or Survey and Site Plan)

FrontageDepthTotal Sq Ft Useable Sq Ft
I

Comer ( ) or Inside ( ) Lot Above or Below Street Grade +/-_______
I

Buildmg Setbacks'^ FrontSides 

Parking Setbacks'^ Front______

feet

Rear

Sides, 

Are Landscape Areas Required*? ( Y / N ) Describe Front. 

______________ Rear 

Rear

Sides
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Any Existing or Proposed Easements'^ Describe.

Present ZomngIs Steak Escape Sandwich Gnll a Permitted Use*^ 

Is Rezomng Required*?  Is Special Use or Vanance Required"? _

If Yes, Descnbe Procedure and Timing

Parking Spaces Required Number Proposed

Is Standard Sign Package Permitted"? If No, Describe Signage Permitted

What IS Setback for Pole/Monument Sign"?

(Show Location on Site Plan) 

Are Utilities Available and Located at Property Line (P/L)

Gas Natural LP At P/L"?
Electric Smgle Phase Three Phase At P/L-?

Sewer City Pnvate System At P/L*?

Water Citv Pnvate At P/L"?

If Utilities Not at P/L, Specify Where Located

T raffic/Visibihtv

Distance Site is Visible from N ft S

Pnmary Street Number of Lanes

Traffic Count (11 00 am - 2 00 pm) 

Secondary Street Number of Lanes__

ft E ft W

Traffic Count (24 hr)

Traffic Count (24 hr)
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Median Stnp/Center Divider in Pnmary Street‘S 
Median in Front of Site"? __________

If Yes, IS There a Break in the

Center/Left Turn Lane*? (Y / N) Are Left Turns Permitted In and Out of Site*? 

Posted Speed Limit mph Estimated Actual Rate of Speed mph

Location of Traffic Signals Leftft Rightft

Does Traffic Back Up m Front of Site‘s 

Rush Hours are to

Is Traffic Constant All Day*? 

and to

Number of Curb Cuts Permitted Width of Curb Cuts

Describe Curb Cut Locations (Show Locations on Sue Plan)

Street Improvements Planned (Relocations, Widening, Median, etc )

Immediate _ 

2-Year Plan 

5-YearPlan 

10-Year Plan

Source (Name and Phone Number).

Market Area Profile and Competition

Population of SMSA

Population 

% Change 

Proj Growth 

Day Pop /# Businesses 

Median HH Income 

Median Fam HH/Inc 

% HH (25/64)-^ $35K

County.

1 Mile Radius 2 Mile Radius

City.

3 Mile Radius
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1 Mile Radius 2 Mile Radius 3 Mile Radius

%HH Above $50K ______________ ______________ ______________

Median Age ______________ ______________ ______________

% 25 - 59 ______________ ______________ ______________

Descnbe the Nature of This Area (Offices, Industrial, Shopping Areas, Residential, etc )

Describe the Direction of Growth in Trade Area (N, S, E, W)

What are the Adjacent Target Market Areas and Distances from Site‘s Describe Focal 
Point

North_____
Distance

South
Distance

East______
Distance

West
Distance
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Competition - List the Direct and Indirect Competition and Their Appropnate Sales 
(include McDonald’s, Burger King, Wendy’s, Arby’s, KFC, etc)

Locate and Identify on Attached Map

1)_
2)_
3) _

4) _
5) _
6) _
7) _

8) _
9) _
10) .

Competition
Distance from 
Proposed Site Address Sales Volume

Would potential customers from the population concentration m the Trade Area pass the 
site on their way to the major shopping area‘s  To the major competition'^

 To other activity in the market'? 

Descnbe

Investment Considerations 

LEASE orBTS LEASE
(Circle One)

Annual Base Rental

Years to
Years to
Years to ,$
Years to ,$

Percentage Rental (If Applicable) 
_____% of sales over $
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Landlord Contnbution $

Additional Investment (if any)
Building $___________
Site Work $___________

$______________
$______________
$______________
$

Signs
F,F&E
A,E&P
Other

Proposed building to be developed New Construction ( Y / N ) Size
Remodel ( Y / N) Remodel (Dimension &, Square Footage) ___
Start of ConstructionRestaurant Opening___

Decision Logic

What have you determined to be the positive qualities of this site that should produce a 
successful Steak Escape Sandwich Gnll restaurant'?

VII Accompanying Information

The following information/exhibits are attached

( ) Work Map - Show location of site, other target areas, existing Steak Escape or
Steak Escape Sandwich Gnll locations, direct/ indirect competition, major retail 
and employment

( ) Site Plan - Indicate type of building proposed, curb cuts, parking, building,
setbacks If a pad site, show required easements (driveway, parking, ingress and 
egress, etc

( ) Photographs - Provide ground level photos of site (See Attached)

( ) Aenal (if available) - Show site and any pertinent area highlights
I

( ) Contract or Lease
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( ) Topographic Survey

( ) Traffic Data, include copies of published counts

( ) Detailed Area Map (See Attached)

( ) Demographic Reports ,
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EXHIBIT B-8

SUMMARY OF ACKNOWLEDGMENTS

Franchisee

Type of Entity

State of Organization

Address of Pnncipal Place of Business

I

Residence Address of Undersigned Individual(s)

Indicate your acknowledgment of the followmg by imtialmg each statement and sigmng below

_____ Franchisee acknowledges that it is not a domiciliary or a resident of any other state

_____ Location of franchised business, as applicable

Franchisee acknowledges that it has received Franchise Disclosure Documents as 
follows

Franchise Disclosure Document(s) required by Federal Trade Commission for the 
following state(s) (registration states) and dated as indicated

Franchisee acknowledges that it has received the above identified Franchise 
Disclosure Document(s) by 14 calendar days before the earlier of (a) its execution of 
the Franchise Agreement or (b) its making any payment for franchise nghts

Franchisee has signed and returned to Escape Enterpnses, Ltd the “Acknowledgment 
of Receipt” for each Franchise Disclosure Document (For Maryland, Franchisee 
acknowledges that it has also retained an acknowledgment of receipt for its records )

Franchisee acknowledges that it has had an opportumty to read each Franchise 
Disclosure Document and that no representations have been made to Franchisee which 
are inconsistent with information presented m the Franchise Disclosure Document(s), 
and Franchisee has not relied upon any representations inconsistent with or not 
contained m the Franchise Disclosure Document(s)
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Franchisee acknowledges that it has had the opportunity to conduct an independent 
investigation of the franchised business offered and to seek independent counsel 
concerning the franchised business

Franchisee acknowledges that the franchised business, as any business venture, 
involves nsks, and the success of the franchised business will depend largely upon the 
ability of Franchisee '

Franchisee acknowledges that it has not received any warranty or guarantee expressed 
or implied, as to the actual or potential volume, earmngs, profits, or success of the 
franchised business

Acknowledged by 

(FRANCHISEE)

(Name)

Date
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EXHIBIT C

STATE DIFFERENCES

SEE ATTACHED PAGES RELATING TO THE FOLLOWING STATES

l&hAif ' ^ate% i -Included

C-1 California X

C-2 lUinois

C-3 Indiana

C-4 Maryland

C-5 Michigan

C-6 Minnesota

C-7 New York

C-8 Rhode Island

C-9 Virginia

C-10 Washington

C-11 Wisconsin
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EXHIBIT C-1

STATE DIFFERENCES CALIFORNIA

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE 
DELIVERED TOGETHER WITH THE FRANCHISE DISCLOSURE DOCUMENT

1 Item 6 of the Franchise Disclosure Document states that the cost of “Review of Proposed New 
Suppher” vanes While this cost' does vary and is not imposed without your request for our 
review of a new suppher, expenence mdicates that, if such review is requested by you and this 
cost imposed, the cost will run between $500 and $1,500

2 Item 8 of the Franchise Disclosure Document discusses required purchases and leases For 
2016, the percentage of our and our aflShates’ total revenues that were denved from required 
purchases and leases (mcludmg payments to us from suppliers based on sales made to our 
franchisees) was 9%

3 Item 11 of the Franchise Disclosure Document discusses tranung generally Additional and 
refresher trammg is generally provided at your restaurant site but such trainmg is completely 
dependent upon the circumstances around that specific store/issue Duration, frequency, 
range of costs and content will vary with each specific circumstance Some remedial trainmg 
may take one day, cost $100, and never need to be repeated Some may take a week, cost up 
to $5,000, and may need to be repeated if the franchisee doesn’t successfully complete the 
training

4 Notwithstandmg the provisions of Item 17(t) of the Franchise Disclosure Document, nothmg m 
your Franchise Agreement or Development Agreement or any related document is mtended to 
disclaim any representation made m the Franchise Disclosure Document

5 A1 modifications or changes m the Franchise Agreement must be m wntmg signed by you and 
by an officer of Escape Section 31125 of the California Corporations Code requires Escape to 
give you a disclosure document approved by the California Busmess Oversight Commissioner 
before we ask you to consider a matenal modification of an existmg Franchise Agreement

6 The Franchise Agreemeot requires application of the laws of the State of 
Ohio This provision may not be enforceable under California law

7 The Cahforma Busmess and Professions Code Sections 20000 through 20043 provide nghts to 
you concemmg termination or nonrenewal of the franchise If the Franchise Agreement 
contains a provision that is mconsistent with the law, the California law will control

8 The Franchise Agreement provides for termmation upon bankruptcy This provision may not 
be enforceable under federal bankruptcy law (11 U S C A Sec 101 et seq)

9 The Franchise Agreement contains a covenant not to compete which extends beyond the 
termination of the franchise This provision may not be enforceable under Cahforma law
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10 The Franchise Agreement contains a hquidated damages clause Under California Civil Code 
Section 1671, certam hquidated damages clauses are unenforceable under California law

11 The Franchise Agreement requires a forum of Ohio 
under California law

This provision may not be enforceable

12 The Franchise Agreement requires you to sign a general release of claims upon renewal or 
transfer of the Franchise Agreement California Corporations Code Section 31512 provides 
that any condition, stipulation or provision purportmg to bmd any person acqumng any 
franchise to waive comphance with any provision of that law or any rule or order is void 
Section 31512 voids a waiver of your nghts under the Franchise Investment Law (Califorma 
Corporations Code Sections 31000-31516) Busmess and Professions Code Section 20010 
voids a waiver of your nghts under the Franchise Relations Act (Busmess and Professions 
Code Sections 20000-20043)

13 Neither the franchisor nor any person or franchise broker listed m Item 2 of the Franchise 
Disclosure Document is subject to any currently effective order of any national secunties 
association or national secunty exchange, as defraed m the Secunties Exchange Act of 1934, 
15USCA §78ae/ seq, suspendmg or expellmg such persons from membership m such 
association or exchange

14 The Franchise Agreement and/or Development Agreement contains a provision requinng 
bmdmg arbitration of disputes The arbitration will be m Franklm County, Ohio, applymg 
Ohio law m accordance with the commercial arbitration rules of the Amencan Arbitration 
Association You are responsible for the costs of arbitration, if you are m default If you are 
not m default, the arbitrator will determme who is responsible for costs This provision may 
not be enforceable under Cahfonua law

15 The terms of Items 5, 6 and 7 of this Franchise Disclosure Document have been negotiated 
with other franchisees See Exhibit C-1 A for a copy of all Negotiated Sales Notices filed m 
California m the last 12 months

16 Note that you will not receive any nght to any exclusive temtory when purchasmg a franchise 
from us

17 OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT ANY COMPLAINTS 
CONCERNING THE CONTENT OF OUR WEBSITE MAY BE DIRECTED TO THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT www dbo ca gov

You will be required to make an estimated mitial mvestment rangmg from $223,000 to 
$660,000 This amount exceeds our stockholders’ equity as of December 31,2016 which was 
$155,917 In hght of this curcumstance, we have agreed to defer payment of the imtial 
franchise fee and other imtial payments owed by you to us until we have completed our 
pre-opemng obligations under the Franchise Agreement
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EXHIBIT C-1 A

NONE
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EXHIBIT D

STATE AGENTS FOR SERVICE OF PROCESS 

Unless listed below, Escape does not have an agent for service of process m a State 

State Agent for Service of Process

California Cahfomia Department of Busmess Oversight Commissioner
320 West 4*^ Street, Suite 750 

Los Angeles, CA 90013-2344

Illmois Franchise Bureau, Office of the Attorney General
Ilhnois Office of Attorney General 
500 S Second Street 
Sprmgfield, IL 62706

Indiana Franchise Section
Indiana Secunhes Division
302 W Washmgton Street, Room E-111
Indianapolis, IN 46204

Maryland Maryland Secunties Commissioner
200 St Paul Place 
Baltimore, MD 21202-2020

Minnesota Registration Division
Minnesota Department of Commerce 
85 7* Place E^t, Smte 500 

St Paul,MN 55101-3165

New York Consent To Service Process
New York State Department of State 
2““* Floor, 41 State Street 
Albany, NY 12231

Rhode Island State of Rhode Island and Providence Plantations 
Department of Busmess Regulation 
Secunties Division 
1511 Pontiac Avenue, Bldg 69-1 
Cranston, RI^ 02920

Virgima Clerk of the State Corporation Commission 
1300 E Mam Street 
Richmond, VA 23219
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State Agent for Service of Process

Washington State of Washington
Department of Fmancial Institutions 
Secunties Division 
150 Israel Road, SW 
Tumwater, WA 98501

Wisconsin Division of Secunties 
State of Wisconsm 
Department of Fmancial Institutions 
345 W Washmgton Avenue 
Madison, WI 53703
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EXHIBIT E

CURRENT FRANCHISEES 
(AS OF 12/31/2016)

STORE NAME ST ADDRESS
BUSINESS

PHONE FRANCHISEE
Jonesboro AR 1853 E Highland Dr

Jonesboro AR 72401
870/932-0088 HHL n, Inc

Chandler Fashion Center AZ 3111 W Chandler Blvd FF208
Chandler AZ 85226

480/857 7090 JK&L Enterprises LLC

Los Cemtos Mall CA 135 Los Cemtos Center
Cemtos CA 90703

562/809 8486 Kira, Joshua, Jae Seun, June
Spring

Northndge Fashion Center CA 9301 Tampa Ave Space 105
Northndge CA 91324

818/727 7681 Jy Franchise Inc

Arden Fair Mall CA 1689 Ardenway Mall, Suite 2026 
Sacramento CA 95815

916/924 8552 Thao David FD

Horton Plaza CA 447 Horton Plaza
San Diego, CA 92101

619/238 3891 K&H Steak, Inc

Logan CO 5810 Logan St
Denver CO 80216

720/887-0330 Clara Dawn, LLC

Willow Lake Shopping Center IN 2440 Lake Cncle Dnve
Indianapolis. IN 46240

317/820 5411 Fereidoon Restaurant LP

Prince Georges Plaza MD 3500 EW Hwy Space FC 8
Hyattsville MD 20782

301/853 3155 Escape Enteipnses Leasmg LLC

Cloquet MN 1200 Hwy 33 S
Cloquet, MN 55720

218/879-0902 T J Investments of Wisconsin, LP

Hibbing MN 2500 E Beltlme
Hihbmg,MN 55746

218/262 5052 T J Investments of Wisconsin, LP

Oak Park Heights MN 5910 Neal Avenue N
Oak Park Heights MN 55082

651/439 7771 Stillwater Tacos Inc

Rochester M2 MN 1045 Seventh SL
Rochester MN 55901

507/281 9409 Dual Brands Inc

Shakopee MN 1301 Heather SL
Shakopee MN 55379

952/496 2798 Bounds Edwm & Amy

Brandon MS 12 Orleans Way
Brandon. MS 39042

601/825-4331 Thomas Gregory N

Flowood MS 117 Promenade Boulevard
Flowood, MS 39232

601/992 3838 SE of Dogwood Promenade LLC

Hernando Retail Center MS 2670 Mclngvale Rd
Hernando MS 38632

662/429-0737 Homg Ricky W & Stacey D

Southaven MS 795 Goodman Road
Southaven, MS 38671

662/470-5273 ICLUB LLC

Olive Branch MS 7425 Goodman Rd
Olive Branch. MS 38654

662/893-6522 Kayko Inc

Madison MS 1054 Gluckstadt Road A
Madison. MS 39110

601 898 8222 Esc^e To Land, LLC

Northpark MS 1200 E County Lme Rd Suite 233
Space 1408
Ridgeland,MS 39157

601/957 5115 Steak Escape of Northpark, Inc

Clemmons Town Center NC 6246 Towncenter Dnve
Clemmons NC 27012

336/712 8002 Swope Matthew & Polly

Crabtree Valley Mall NC 4325 Glenwood Ave
Raleigh, NC 27612

919/571-0331 Abdallat, Ahmad F

Hanes Mall NC 3320 Silas Creek Pkwy Space FC 2 
Winston Salem, NC 27103

336/659-0005 Swope Matthew & Polly

BGSU OH 200 Centrex Bldg.
Bowlmg Green, OH 43403

419/372 2891 BGSU

Conant Crossmgs OH 1389 Conant Street, Suite F
Maumee, OH 43537

419/794-9959 Bobo Link Incorporated

Eastland Mall OH 4243 EasUand Mall FC-6
Columbus OH 43232

614/860 9054 Patel, ArunP &DakshaA.

Dayton Mall OH 2700 Miamisburg-CenterviUe Rd. #1401 
Dayton, OH 45459

937/435^883 AREA InvestraenL Ltd
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STORE NAME ST ADDRESS
BUSINESS

PHONE FRANCHISEE
Hilliard OH 2526 2540 HiUiard Rome Road

Hilliard, OH 43026
614/777 7616 Eat Proud LLC

Franklin Paric Mall OH 5001 Monroe SL Space FC-4
Toledo OH 43623

419/475 1891 Judge Restaurants Inc

Westerville OH 579 S State St
Westerville OH 43081

614/882 7145 Westerville Steak Partners Ltd

Veraiillion SD 825 E Cherry
VermiUion, SD 57069

605/624 9431 Hennessey Inc

Houston Levee Gallena TN 3680 Houston Levee Rd Suite 102 
Collierville TN 38017

901/853 1655 R&JLLC

Winchester Commons TN 7984WmchesterRd Suite 103
Memphis. TN 38125

901/737 7531 KSK Foods LLC

Wolfchase Gallena TN 2760 N Germantovra Pkwy Suite 252 
Memphis TN 38133

901/384 8156 Little Tokyo of Wolfchase Inc

Huntmgton Mall WV Huntmgton Mall Rd Space 360 
Barboursville WV 25504

304/736-4200 PamtArunP &DakshaA.

Charleston WV 3700MacCorkleAve SE
Charleston, WV 25304

304/925 9001 The Steak Escape of Kanawha
City n, LLC

Fairmont WV 2395 White Hall Boulevard
Fairmont WV 26554

304/363-0203 Little General Store Inc

Crossroads Mall WV 65 Crossroads Malt Room D 1
Ml Hope WV 25880

304/256 1990 MC 2 Enterprises LLC

Trace Fork WV 81RHLBlvd
S Charleston, WV 25389

304/744 5227 Steak Escape of Trace Fork, LLC

Southndge W1 5300 S 76* St
Greendale WI 53129

414/423-8989 Laurel Plus Inc

East Town Mall W1 213 East Town Malt Space FC-4
Madison WI 53704

608/249 7600 Guimond, Jacob T

West Towne Mall WI 118 W Towne Mall
Madison, WI 53719

608/833 9771 Laurel Plus Inc

Mayfair Mall WI 2500 N Mayfair Rd.
Wauwatosa, WI 53226

414/771 3330 Laurel Plus Inc

Accra Mall Ghana PMBlll Airport Accra, Plot Cl I
Spmtex Road, Tetteh Quarshire
Interchange
Accra, Ghana

-1-233 244185587 First Fresh Ghan Holdmg Ltd

Achimota Retail Centre Ghana Accra Nsawam Road
Aclumota, Ghana

-1-233509600006 Fust Fresh Ghan Holdmg Ltd

Alkhalijiah Center Kmgdom 
of Saudi 
Arabia

AL Hussem Bm All Street
Al-ezdehar Riyadh, Kmgdom of Saudi 
Arabia

9661 200-6650 Seven Comets Company Ltd.

Localizer Mall Kingdom 
of Saudi 
Arabia

Tahilya Street
Riyadh, Kmgdom of Saudi Arabia 11372

569226971 Seven Comers Company Ltd

IBDAA Plaza Kingdom 
of Saudi 
Arabia

Said Ibn Zayd Street
Qurtubah, Riyadh, Kmgdom of Saudi 
Arabia

-H966 1 2006650 Altamimt Mohammad, 
subfranchisee of Seven Comers 
Company Ltd

A1 Suweidi Village Kmgdom 
of Saudi 
Arabia

8832 Aishab Bmt Abi Bakr
Az Zahrah, Riyadh, Kmgdom of Saudi 
Arabia 12983

-1-966 1 2006650 Seven Comers Company Ltd

10* Street Pakistan 18C 10* Street Badar Commercial DHA 
Phase 5 Karachi 75600 Pakistan

00922135161451 Lalam Shayan, Alishan, & Shahan

Hyderabad Pakistan Hyderabad, Ground Floor Wall Arcade 
AutoBhan Road
Latifebad, Hyderbad, Pakistan

00923219296998 Jatot Umau subfranchisee of
Lalam Shayan, Alishan, & Shahan

The Wave Muscat Sultanate 
of Oman

Village 21 A Retail 7 The Wave Muscat 
Sultanate of Oman

-H968 9935 6647 Bm Muza International (BMI)
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EXHIBIT F

FORMER FRANCHISEES

1 Name Last Known City, State and 
Telephone Number

Restaurantes Gonha, S A DE C V Monterrey, Nuevo Leon, Mexico
Oil 52 (81)8158-2760

Kayko, Inc Hernando, MS 38632
662/449-1690

Hafersen Enterpnses, LLC Chandler, AZ
480/540-6974

Clara Dawn, LLC Eaton, CO
303/586-7277

EM CD Enterprises, Inc Orland Park, IL
708/334-8000

Moore, Michael S & Kim Sarah, MS
662/288-1635

Abdallat, Ahmad F Raleigh, NC
919/448-4844

Steak Escape of Belden, Inc Ashtabula, OH
440/964-5596

Steak Escape Fifth Avenue, Huntmgton, LLC Charleston, WV
304/342-1906

If you buy this franchise, your contact information may be disclosed to other buyers when you 
leave the franchise system
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EXHIBIT G 

DEVELOPERS

Name
AdvressAnd

Telephone Number

Sherwood Group 656, LLC 40900 Woodward Avenue, #111
Bloomfield Hills, MI 48304
248-686-3966

Bin Mjrza International (BMI) First Floor, Bldg #1738 I
Way 2728
Sultanate of Oman 
+968 24 705557

Favonte Cheesesteak Lunited MM Towers
1501, A1 Maktoum Street, Box 6
Dubai, Umted Arab Emirates 
964-750-709-8003

HMS Steak Lunited MM Towers
1501, A1 Maktoum Street, Box 6
Dubai, Umted Arab Emirates 
964-750-709-8003

Seven Comers Company Riyadh Olayah Center
Olayah Street, Riyadh, Kmgdom of Saudi 
Arabia 1
966-12006650

Shayan Lalam, Alishan Lalam, and
Shayan Lalam, jomtly and severally

50B/2 IChayaban E Sehar
DHA Phase 6
Karachi, Smdh 7, Pakistan
214-714-4623

Nae World Ltd. Flowerpot Roundabout
5 Spmtex Road
Accra, Ghana
233 302 815 444
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RECEIPT

Tins DISCLOSURE DOCUMENT SUMMARIZES CERTAIN PROVISIONS OF THE 
FRANCHISE AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE READ 
THIS DISCLOSURE DOCUMENT AND ALL AGREEMENTS CAREFULLY

IF ESCAPE OFFERS YOU A FRANCHISE, IT MUST PROVIDE THIS DISCLOSURE 
DOCUMENT TO YOU 14 CALENDAR-DAYS BEFORE YOU SIGN A BINDING AGREEMENT 
WITH, OR MAKE A PAYMENT TO, THE FRANCHISOR OR AN AFFILIATE IN 
CONNECTION WITH THE PROPOSED FRANCHISE SALE, OR SOONER IF REQUIRED BY 
APPLICABLE STATE LAW

IF ESCAPE DOES NOT DELIVER THIS DISCLOSURE DOCUMENT ON TIME OR IF IT 
CONTAINS A FALSE OR MISLEADING STATEMENT, OR A MATERIAL OMISSION, A 
VIOLATION OF FEDERAL LAW AND STATE LAW MAY HAVE OCCURRED AND SHOULD 
BE REPORTED TO THE FEDERAL TRADE COMMISSION, WASHINGTON, DC 20580 AND 
TO ANY APPLICABLE STATE ADMINISTRATOR AS LISTED ON EXBDBII A

The following Franchise Sellers were involved in offering this Franchise

Name Prmcipal Busmess Address Telephone Number
KennardM Smith 222 Neilston Street

Columbus, Ohio 43215
614/224-0300, Ext 1002

222 Neilston Street
Columbus, Ohio 43215

Issuance Date March 31,2017

Except as set forth in Exhibit D, Escape has no registered agent in this state authorized to receive service 
of process for Escape

I received a disclosure document with an issuance date of 
issuance date*] that mcluded the followmg Exhibits

2017 [*Escape to fill m

A State Admimstrators 
B Form Agreements 
C State Differences 
D State Agents for Service of Process 
E Current Franchisees

F Former Franchisees 
G Developers 
H Fmancial Statements

B-1 Franchise Agreement
B-2 Guaranty (Franchise Agreement)
B-3 Development Agreement
B-4 Guaranty (Development Agreement)
B-5 Management Development Guide Table 

Contents
B-6 Conditional Assignment of Lease 
B-7 Site Acceptance Request 
B-8 Summary of Acknowledgements

Dated
Franchisee

mdividually and, if apphcable as an officer or 
partner of____________________________

RETAIN THIS COPY FOR YOUR RECORDS
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RECEIPT

THIS DISCLOSURE DOCUMENT SUMMARIZES CERTAIN PROVISIONS OF THE 
FRANCHISE AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE READ 
THIS DISCLOSURE DOCUMENT AND ALL AGREEMENTS CAREFULLY

IF ESCAPE OFFERS YOU A FRANCHISE, IT MUST PROVIDE TfflS DISCLOSURE 
DOCUMENT TO YOU 14 CALENDAR-DAYS BEFORE YOU SIGN A BINDING AGREEMENT 
WITH, OR MAKE A PAYMENT TO, THE FRANCHISOR OR AN AFFILIATE IN 
CONNECTION WITH THE PROPOSED FRANCHISE SALE, OR SOONER IF REQUIRED BY 
APPLICABLE STATE LAW

IF ESCAPE DOES NOT DELIVER THIS DISCLOSURE DOCUMENT ON TIME OR IF IT 
CONTAINS A FALSE OR MISLEADING STATEMENT, OR A MATERIAL OMISSION, A 
VIOLATION OF FEDERAL LAW AND STATE LAW MAY HAVE OCCURRED AND SHOULD 
BE REPORTED TO THE FEDERAL TRADE COMMISSION, WASHINGTON, DC 20580 AND 
TO ANY APPLICABLE STATE ADMINISTRATOR AS LISTED ON EXHIBIT A

The following Franchise Sellers were mvolved m offering this Franchise

Name Principal Busmess Address Telephone Number
KennardM Smith 222 Neilston Street

Columbus, Ohio 43215
614/224-0300, Ext 1002

222 Neilston Street
Columbus, Ohio 43215

Issuance Date March 31,2017

Except as set forth m Exhibit D, Escape has no registered agent m this state authonzed to receive service 
of process for Escape

I received a disclosure document with an issuance date of, 2017 [^Escape to fill m 
issuance date*] that included the followmg Exhibits

A State Adimmstrators 
B Form Agreements 
C State Differences 
D State Agents for Service of Process 
E Current Franchisees

F Former Franchisees 
G Developers 
H Fmancial Statements

B-1 Franchise Agreement
B-2 Guaranty (Franchise Agreement)
B-3 Development Agreement
B-4 Guaranty (Development Agreement)
B-5 Management Development Guide Table 

Contents
B-6 Conditional Assignment of Lease 
B-7 Site Acceptance Request 
B-8 Summary of Acknowledgements

Franchisee

Dated
mdividually and, if applicable as an officer or 
partner of____________________________

PLEASE SIGN AND RETURN TfflS COPY TO 
ESCAPE ENTERPRISES, LTD 

ATTN FRANCHISE DEVELOPMENT 
222 NEELSTON STREET 

COLUMBUS, OHIO 43215
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