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The franchisee will operate a retail food outlet using the trade name “STEAK ESCAPE SANDWICH
GRILL®”, or a variation thereof. The franchised system is a comprehensive food service epération that
specializes in the retail sale of specialty sandwiches, specialty salads, specialty potatoes, fresh-cut frenich fries
and fresh made lemonade and utilizes certain unique in-store merchandising techniques, with a strict adhérence
to uniform procedures to offer products of the highest quality. The: total investment necessary to begin
operation of a STEAK ESCAPE SANDWICH GRILL franchise is $223,000 to $660,000 (not including the cost
of the space and new store operational assistance reimbursements of expenses, which vary too widely to be
estimated with any accuracy). This includes $25,000 that.must be paid to the Franchisor or an affiliate.

This disclosure document summarizes certain provisions of your franchise' agreement and other
mformat10n in plain English. Read this disclosure. document and all 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 in connection with the proposed franchise sale. Note,
however, that no governmental agency has verified the information contained in this document.

You may wish to receive your disclosure document in another format that is more convenient for you.
To discuss the availability of disclosures in 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 investment. The information in this disclosuré document ¢an help you
make up your mind. More information on franchising, such as 4 Consumer’s Guide to Buying a Frarichise,
‘which can help you understand how to use this disclosure: document, is available from the: Federal Trade
Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania
Avenue, NW, Washington, DC 20580. You can dlso visit the FTC’s home page at www:ftc.gov for additional
information. Call your state agency or visit your public library for other sources of information on franchising.

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

I[ssuance Date; March 30, 2018
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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 administrator before offering or selling in 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 administrator listed in Exhibit A for information about thé franchisot
or about franchising in 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 following 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
MAY' EXCEED THE FRANCHISOR’S STOCKHOLDER’S EQUITY OF
$231,477 AS OF DECEMBER 31, 2017.

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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7.

8.

FRANCHISOR MAY BE REQUIRED TO PERFORM UNDER THE

GUARANTEE.

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.

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.

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 selling our franchise. A franchise broker or referral source represents. us, not you. We pay: this
person a fee for selling our franchise or referring you to us. You should be sure to do. your own
investigation 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: California, Hawaii, Illinois, Indiana, Maryland,

Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia,
| Washington and Wisconsin.

This Franchise Disclosure Document. is registered, on file or éxempt from registration in the

following states having franchise registration and disclosure laws, with the: following effective
dates:.

California

Florida

Illinois

Indiana

| Maryland
Michigan

| Minnesota |
|__New York |
Rhode Island

Virginia

Washington

Wisconsin
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NOTE: State requirements on the offering and sale of frarichises vary. Relevant differences are’
listed in Exhibit C. You should carefully read and consider that information along with the
information provided in the main body of this Franchise Disclosure Document.
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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 Enterprises, 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 include the entity’s owners, although certain of the owners and. their spouses will
guarantee the obligations of the entity as discussed in Item 15 and will be bound by certain
confidentiality requirements and restrictions on competition as discussed in Items 14 and 17.
Escape is an Ohio limited. liability company, organized on Séptember 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 variation thereof from October 1996.

Escape is majority-owned and controlled by its parent company, Escape Enterprises, Inc.,
an Ohio corporation (“EEI”) . Escape has no predecessors or affiliates which either offerv
franchises in any line of business or will provide products or services to you except as described
below. Escape does not do business under any name other thari Escape Entetprises, Ltd. or
“STEAK ESCAPE SANDWICH GRILL®” and “STEAK ESCAPE®”. The principal business
address for Escape and EEI is 222 Neilston Street, Columbus, Ohio. 43215. Escape’s agent. for
service of process in your state, if any; is disclosed in Exhibit D.

Escape currently franchises the right to operate restaurants under Escape’s “STEAK
ESCAPE SANDWICH GRILL®” system but has in ‘the past offéred franchises under the:
operating names “STEAK ESCAPE”, “STEAK ESCAPE GRILLE” and “STEAK ESCAPE
EXPRESS” (collectively the “System™). Escape, through its wholly-owned or affiliate
companies, operated three System restaurants at the end of the previous year. (See also Item 12.)
Escape has determined to cease selling franchises for System restaurants under the names.
“STEAK. ESCAPE”, “STEAK ESCAPE GRILLE” or “STEAK ESCAPE EXPRESS?”, but
existing restaurants will continue to operate. under those names and are included in the:
information provided in this FDD regarding System restaurants.

You must operate your restaurant in conformity with the System. You will have to
compete: with other businesses selling food items in the-ndghborhood where: your restaurant is
located. Your sales will be affected by seasonal fluctuations of traffic at your location. You are
responsible for investigating and complying with the national, state and local health and sanitation
regulations for your restaurant. You should consider that certain aspects of any restaurart
busiriess are regulated by federal, state and local laws, rules and ordinances in addition to the
laws,, regulations and ordinances applicable to businesses generally, such as the Americans with
Disabilities 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 Agriculture, as well as state and
local departments of health and other agencies have laws and regulations coneerning the
preparation of food and sanitary conditions .of restaurants. In California, local county health
departments inspect restaurants and other retail food facilities to ensure compliance with safe
food handling practices and adequacy of kitchen facilities. State and local agencies routinely
condtict inspections for compliance with these requiremerits. Under the: Clean Air Act and state
implementing laws, certain staterand local areas are required to obtain, by applicable statutory
guidelines, national quality standards for ozone, carbon monoxide and particulate miatters.
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Certain provisions of these laws impose limits on emissions résulting from commercial food
preparation. 'You will need to understand and comply ‘with these laws: in operating the:
Restautant. There may be other laws applicable to your business. We urge you to make further
inquiries.about these laws.

Except for the sale of System franchises as discussed above and limited past and present
oéperation of a few System Testaurants from time-to-time, Escape has no other prior business
experience, has never conducted a business of the type to be franchised, has not previously
offered franchises. for the same type of business as those offered under this Franchise Disclosure
Document and has never offered franchises in other lines of business. Escape has. no business
activities other than selling System franchises. Certain Escape affiliates, managers, officers and
employees have experience in the business, both as owners of or investors in restaurants
operating under the System and with other systems: as described in this Franchise Disclosure
Document. Neither Escape nor any-of its affiliates offer franchisesin any other line of business.

Escape may, in its sole discretion, offer to developers the opportunity to enter into
Development Agreements with Escape for development and the grant of exclusive rights to open
and operate restaurants in a particular territery through separate Franchise Agreements for
reduced initial franchise fees in consideration of the developer’s agreement-to open and operate a
specific number of restaurants within the territory, subject to a development schedule. The
Franchise Agreements signed for each restaurant will be in our then-current form and so may be
different from the Franchise Agreement attached as ExhibitB-1. If you enter into a
Development Agreement with Escape, you must pay to Escape:a nonrefundable fee at the time of
signing your Development Agreement. There is no range or formula used to determine 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. The fee will be credited against the
initial franchise fees payable upon the signing of the Franchise Agreements related to each
restaurant.. (See Item 12.)

2. BUSINESS EXPERIENCE

Director, 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.

Direetor, 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 in accounting/finance from the Polytech
of Wales. From March 2003 to June 2015, Mr. Atala served as Finance Director of Isabelle
Ridgway Care Center in Columbus, Ohio. In January, 2016, Mr. Atala assumed his current
position with Escape.
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Director of Operations and Supply Chairi: Christopher R. Pauley

From June 2007 through February 2012, Mr. Paiiley served as .a Regional Consultant for
Escape, in Columbus, Ohio. From February 2012 through February 2015, he was a General
Manager with RMH Franchise-Applebee’s in Columbus, Ohio. From February 2015 through
March 2016, Mr. Pauley served as Manager of Darden-Longhorn Steakheuse in Dublin, Ohio.
In March 2016, Mr. Pauley assumed his current;position with Escape.

Director of Training: Dirk Ahlgrim

From September 2012. through Apfil 2013, Mr. Ahlgrim served as General Manager of
Heartland Restaurant Group. in Pittsburgh, Pennsylvania. He assumed his current position with
Escape in May 2013.

3. LITIGATION

The following case is pending with respect to Escape’s collection of outstanding royalties
from franchisees:

Escape Enterprises Ltd. v. Sherwood Group 656, LLC et al. (Franklin County, Ohio, Court of
Common Pleas No. 17CV-03-2529). On March 14, 2017, Escape filed a civil action against
former area developer Sherwooed Group 656, LLC. (“Sherwood”) and guarantors Michael Shariff
and Mikhail Romanov, alleging bréach of contract and breach of guaranty for failure to pay the
required development fee, and seeking $133,333.33 in damages, ‘plus fees, costs, and interest.
Sherwood filed a Counterclaim alleging breach of contract, breach of duty of good faith, mutual
mistake,-and unjust enrichment, all arising out of alleged beef supply issues in the development
area. Sherwood sought over $240,000 in damages. The parties entered into a settlement
agreement by which Defendants agreed to pay Escape $45,000 in exchange for dismissal and
release of all claims and counterclaims. The suit was dismissed by joint stipulation on
February 15, 2018.

Other than this one action, no. litigation is Tequired to be disclosed in this Franchise
Disclosure Document..

4. BANKRUPTCY

No bankruptey information is required to be disclosed in this disclosure document. No
person previously identified in Items 1 or 2 of this Franchise Disclosure: Document has been
involved as a debtor in proceedings under-the U.S. Bankruptcy Code or under the laws of foreign
nations relating to bankruptcy required to be disclosed in this Item.

5. INITIAL FEES

An initial franchise fee is ‘payable upon signing of the Franchise Agreement. The initial
franchise fee is generally $25,000. If a Franchise Agreement is entered into under a
Development Agreement, the terms will be negotiated at the time the Development Agreement is
entered into and the initial franchise fee may be less (in consideration of the developer’s
agreement. to open and operate a specific number of restaurants within the territory, subject to a

SLK_TOL: #2966530v1 ‘ -3.



development schedule) and may be payable in two installments, a negotlated amount upen
signing of the Development Agreement and the balance upon the signing of the Franchise
Agreement. (See Item 12.) The initial franchise: fée is nonrefundable, In the 2017 fiscal year;
the amount of initial franchise fees actually paid for each single new franchise to be located in
the United States was $25,000 and there were no franchise units developed under a Development
Agreement.

If you enter into a Development Agreement with Escape, you must pay to Escape a
nonrefundable fee at the time of signing your Development Agreement. There is no range or
formula used to determine. this fee. The feé 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 (Seer
Item 12.) The fee will be credited against the initial franchise fees payable upon the signing of
the Franchise Agreements related to each restaurant.

6. OTHER FEES

Royalty’ 6% of Gross Sales” Payment shall be:due,  [Under special circumstances, Escape may,.
l and payment must be i its discretion, reduce the amount of
received by Escape on or [royalty fees to less than 6% of Gross Sales.
before the close of
business.on the. 15" day
after the end of each
month. -

! All fees are imposed by and payable'to Escape. All fées:are nonrefundable, except as specifically noted:

%You are:required to maintain an automatic withdrawal mechanism to allow us to:draw amounts owed to us: directly
from your bark accounts. In.addition, at-any time when you have failed for'two consecutive months to ‘pay- royalty
fees within ﬁve days of when due Escape may demand that you del1ver an u'revocable letter of credit as. secunty for
‘payments payable by you, nder- your Franchlse Agreement You must pay all costs and expenses of estabhshmg
and maintaining a letter of credit.

’In some Franchise Agreements; the.royalty fees have ranged from 0%.to 6% for'some restaurants,

““Gross Sales” are defined in the Franchise Agreement, Section 5.B(iii) as follows: The term “Gross Sales” shall
mean gross receipts of ¢very Kind and nature which arise from orare derived by Franchisee:or any other person from
business 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 such business is conducted in compliance with or
in violation of thé terms of this Agreement, on the Restaurant premises or off, whether upon credit or for cash,

without reserve or deduction for inability or failure to: collect or for any amount required under-this Agreément or
otherwise expended by Franchisee to advertise or promote the restaurant. Gross Sales shall not include ‘the amount
of any sal€s tax levied upon retail sales and paid to-the appropriate governmental authority.
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Mall: Currently 0.5% of

Upon 90.days’ notice, Escape:may increase

(

Remedial Training

must pay Escape’s
then-current standard
training fees, currently

Marketing Fund {Payment shall be due,
Gross Sales but subject to jand payment must be  [the marketing fund fee for restaurants to
[increase up to 2%.. received by Escape on or |equal up to 2% of:Gross Sales for a store

| before the-close: of located in a Mall.and 3% of Gross Sales for

\ Non-Mall: Currently 1.5% business on‘the 15% day {a store not located.in a Mall. .

‘ but subject to increase up [after the end.of each ‘
to 3%: month.

Customary Initial [No fee NA

|Training ‘

== - - T

[Refresher and At Escape’s request, you |30.days afterinvoice  |As discussed at.Item 7, you'must reimbursé

Escape for travel.and living expenses :
incurred with such training. ‘

1 Initial Franchise: Fee:

$200:00 per day per
trainee. (See also
Section 11.)
Renewal Yoou must pay 50% of the [Payable on execution of [Non- réfundable:
[thgn*cmrﬁnt system updated Franchise
standard;initial franchise |Agreément.
fee.
Transfer and $10,000 or, if the Transfer|Payable .on execution of [Non-refundable. Includes normal training
|Training is among then-existing  new Franchise of new franchisee’s personnel..
owners of the franchisee, |Agreement.
$2,000.
Rélocation 50% of thé:then current  [Payable upon Escape’s |In addition'to the relocation féee; you will

approval of relocation

also pay Escape a pro-rated renéwal fee as
discussed in Item 12.

Payable upon demand

Interest on Late  '|5%.over JP Morgan Assessed if'you:do not pay a:sum due

Payments |Chase Bank’s prime:rate inder the Franchise Agreement when due.

Administrative 1825 per day Payable upon demand  |Assessed if you do not submit.required
ﬁnancial statements, sales tapes or other
required materials-to Escape.

Late Charges 1% of Gross ‘Sales Payabl‘e with'royalty fees|Assessed if you do not pay royalty fees.for
Jany month when.due.

Service Charge $25.00 per day |Payable upon demand  |Assessed aftera written notice from Escape|

and passage:of 10 business days if you do
not electronically transmit Gtoss Sales and
other sales: mformatlon
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'Damages

Review of 30 days after invoice As discussed at.Item 8, you must reimburse
Proposed New Escape’s expenses incurred'in reviewing a
'Supplier proposed new supplier. See Item 8.

Audit You must pay costs of  [Payable:upon demand  |Assessed if an audit of your books and
! inspection or audit. Audit records discloses that (a) your Gross Sales

costs are estimated to. have been understated-for any reporting,
range. from $2,500 to period by 3% or more or (b) you have
$5,000.. In addition, you failed to maintain your. books and'records |
must reimburse the costs as.required.

of travel, lodging, and

meals for the auditor(s).

Costs and Will vary. under the Payable upon.demand  |Assessed if you fail to comply with any
Attorneys’ Fees  |circumstances: provision of the Franchise Agreement.
'Indemnity Will vary under the Payable upon demand  |You indemnify Escape from all claims and
! circumstances liabilities' connécted with the restaurant. |
| — B A
Liquidated ‘Will vary under the Payable upon.demand  {If'the- Agreement terminates you will ‘

circumstances. |generally be required to pay-us as

|liquidated damages an amount equal to 24 i

months of average royalty fees payable

under the Agreement.

7. ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

=% 1@ *? T T
¢ % |+ mToiWhom® 4
5 < |- Payment is tobé -
Ly saRde ey
Initial Franchise Fee $17.500 -,$25,000° 1 Cash Generally payable in full Escape
| upon signing of the
Franchise Agreement. May
be payable intwo
installments if:a restaurant is
developed:under:a
! Development Agreement.
: (See Ttem 5.)
Initial Training Expenses’ | $2,000 - $4,000 Cash AsTequired by your Y.our suppliers
suppliers.. '

3 Amouints payablé to Escape are not refundable. Amcunts payable to-third parties are usually not refundable, but:the third party will establish

refundability.

® See. Itern. 5: disclosure'regarding;initial franchise fee.
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aidy
0 Whoézl”l . @
evlrlt is to. be :
|
Initial Inventory of Food, | $4,000 - $5,000 Asrequired by  |As required by suppliers. Your:suppliers:
Paper Products and Misc. suppliers
Supplies
Space Lease (Security Varies® Asrequired by  |As required by Lease Your lessor
Deposit and First Three | Lease
Months’ Rent)
Construction and $75,000 — $375,000| As required by’ ;'As required by'suppliers Your suppliers
Leasehold Improvements’ suppliers 1
Furniture, Fixtures and $77,000 -$140,000. | As requiréd by As required by suppliers Youtsuppliers:
Equipment ‘ suppliers
Signs ‘and Graphics™ :‘ $7,000 - $25,000 As required by As required by suppliers Y-our suppliers
suppliers :
[
POS System'? $3,500 - $15,000 As required by As required by suppliérs Y6ur suppliers,
| | suppliers
| |
Lease Negotiation Legal Varies | As required by As required by attorney Your attorney
Expenses ‘ attorney-
Architectural Services™ $8,000 - $20,000 As required by | As-required by suppliers Your sippliers
suppliers. ‘
Insurance '$2,000 - $5,000 As required by Normally payable in Your insurance
broker installments broker
|
Uniforms $1,000 - $2,000 As required by As:required by suppliers Your suppliers
suppliers.

(--.continuedy

7 The expenses include the travel and:certain living costs of you or your personnel, paruclpatmg in'Escape’s training. Travel expenses will, by
necessity; vary depending upon where you or your participating personnel -are located:. Escape ‘will prov:de your, personnel s; hotel.
accommodations: duringinitial:required training; subject to:jts then current expense policies.

EA typical in-line:strip center restatirant is between. 1,000 and 2 ,000:squaresfeet. Yoour rent-will vary :depending on such factors as the actual
square-footage, condition, des:rablhty4 of theslocation-and.overall condition and fequirements of:the center.

® The'estimate given is for a 1,500; square: foot leased location‘and- may not be.relevant to:other types of locations. Factors that may- sngmﬁcantly
affect the costs: of ‘leasehold improvements and.new construction incliide. (2) the condition of thesexisting space, (b) the nature of the previous:
tenant, if any, (c) the:configuration of the space; (d) local code requuements and;(e) the.geographic location:of the restaurant. This estimate does
not include any'site improvements; 7.e: parkmg lot:paving; lights, trash enclosure; landscaping-or any addition:to the existing building:

10 This. estimaté:covers-the cost of standard Kitchén équipment, fumiture-and fixtures, other than an-€xhaust.package. The:estimate:may.not cover
all equipment required by law, local regulations or ‘your lease; if leasing. Additional equipment may be required resuiting in substantial
additional costs to-you. The estimate: does ot include ‘the cost of: ‘tranSporting equipment from the Supplier to the réstaurant. The cost of
transportation will vary withsthe distance over which equipment miist:be shipped, the method of shipping; the weight of equipnient and other
factors and cannot bé estimated with-any-accuracy:

! This; estimate covers the cost of exterior signs. ‘Actual costs may vary depending on landlord requirements:and local sign ordinances regarding
the.size and permitied.use of certain signs: ) '

n In addition to-the POS'system:and related/hardware, there may be-either-a subscription feeor a support coniract'that may-vary; depending on
How: ‘many terminals' you purchase.and services elected or'réquired. Thiese fees can range-from:$100 =$200.per month,

 This estimate covers'your cost of’ sécuiring, architectiiral and/or engineering services to,corivert Escape’s design drawmgs into constiuction plans
suitable:for permiitting.and securing construction cost estimates for your restaurarit. Tlie,amount:may vary.from region to:région, depending on
locat building:.codes and ordinances.
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Estimated Amﬁﬁm‘ié ,
. g o w Sas R T
i it
Pre-Opening Advertising *$4,000 - $10,000 As required by As requ1red by Escape’s | Escape’s approved
suppliers approved suppliers. suppliers

Utility Deposits, Business | $2,000 — $4,000 As required by As required by suppliers Your suppliers
[Licenses, and Prepaid suppliers

Expenses

Additional Funds — Three | $20,000 --$30,000. | As'required by .As required by suppliers Your suppliers
Months"® ‘ suppliers.
_[TOTAL' $223,000 - $660,000

The only expenditure anticipated by the Development Agreement is the payment of ‘an
initial nonrefundable development fee to Escape; which is negotiated on a case by case basis.
The fee will be credited against the initial franchise fées payable upon ‘the signing of the
Franchise Agreements related to each restaurant. (See Items 5 and 12.)

8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

All food and beverage ingredients, products, equipment, software; computer and POS
systéms, marketing and advertising materials and all paper and other goods bearing the STEAK.
ESCAPE SANDWICH GRILL or other proprietary designation purchased for the 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, purchased in accordance with Escape’s
specifications, will represent approximately 95% of your total purchases. for the establishment
and operation of your restaurant. Generally, ptoduct. specifications are included in the STEAK
ESCAPE® Management Development Guide and equipment specifications are located on the
System website or provided by Escape’s design and construction department. A list of approved
suppliers is provided by our Purchasing Department during initial training. Approved suppliers
receive the specifications directly from Escape. These specifications include standards for
quality, taste, design, appearance and performance. Escape may, by notice to you, issue
additional spemﬁcatlons or alter existing specifications for these items and add or delete

¥ You rijust spend a. minimum amount.on advertising, based.on your'Gross:Sales: (Se¢ Item 11.) This éstimate does not reflect-such minimum
requu‘emenl but. only ithe dctual amount annclpaled for. pre-openmo advemsmg

estimated wnh any accuracy, nor royalty fces or marketing fund fees payable. to Escape since those: are depcndent upon Gross Salcs whxch
Escape: cannot predict. Escape has based its estimate of necessary- additional funds: on the eéxperience df its' affiliates which own and operate
restaurants;and also on thie-éxpérience of its:franchiseés.

8 These figures are estimates and Escape cannot guarantée that you willinot haye additional expenses. Your costs:will depend .on fictors beyond. "
Escape’s control including: your. management ‘skill, 'your' éxperience afid businéss acumen; local economic: conditions,, local demand for' our
products, the-prevailing wage rate, competition and your sales levels. While Escape telied on.its éxperience ‘in compllmg these estimates, you,
‘should review: these figures carefully -with a'business advisor before:making any décision to! purchase. Escape:does not-offer direct'or indirect
financing for any iteins and these figures do- not. include any interest .or .other payments required as' a result of your financing, any of these:
expenses with a bank or other lender. The avaxlablhty and terms of financing will depend on' factors such ‘as the ‘availability of finaicirig,
generally, your credit worthiness, collateral you may have.and lending palicies of-financial institutions from which,you:may, réquest a loan. Also,
thiis range does;not include-the cost of the space and.newrestaurant operational assistance reimbursements of expenses which vary:too widely to
be estimated. with any accuracy,
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approved suppliers. Escdpe 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 supplier
that has not been approved by Escape, Escape may require you to reimburse our expenses to visit
the proposed supplier and :submit specifications, dxawmgs photographs, samples and other
relevant information for examination or testing. Escape reviews proposed suppliers of various
products based on factors like the utility of the product, quality of the product, capability of the
supplier, compatibility with Escape’s established distribution system and other relevant factors.
Escape’s criteria for supplier approval are ‘available to franchisees. Other than the
reimbursement of eur expenses in reviewing a potential supplier, there is no fee to apply for
approval of a new supplier. You must present Escape with information about the proposed
supplier and a prototype of the product to be supplied. Escape will approve or dlsapprove a
proposed supplier within 60 days of receipt of the prototype and all requested information.
Escape and its affiliates are not approved suppliers of any goods or services except for marketing
materials discussed in Item 11 and derive no revenues from sales of goods or services to thé
franchisees except. as set forth in the next paragraph. No officer of Escape owns an interest in
any approved supplier.

We use ouf best efforts to negotiate the best prices for approved produicts and encouragé
our suppliers to offer their best prices to you. However, some suppliers provide additional
assistance in the form of payments to us based on sales made or direct contributions. In 2017,
Escape received rebates and contributions of approximately $96,816.00 from certain suppliers,
all of which was based on amounts of purchases by all franchisees of the System on a
contribution per gallon, per case or per pound. basis, as applicable Escape applied all such
rebates and centributions. to the marketing fund, and to the provision of training and support.
materials for franchisees. Escape does not maintain a purchasmg or distribution cooperative for
its frarichisees. Escape has established national pricing programs with certain suppliers who
provide: the sale of certain goods to its franchisees within certain guidelines. You are
encouraged, but net required to purchase from approved suppliers with national pricing
programs. However, you may purchase: from an alternative supplier if it meets our specifications
and has beef approved by Escape.

You must purchase a POS system and related software as specified periodically for your

restaurant as discussed in Item 11. The POS systems must be ‘purchased from the currént
approved POS vendor of Escape.
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9. FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these agreements and in
other items of this Franchise Disclos

ure. Document.

Section'in Ag
P

@chmenta
P

(a) Siteselection.and acquisition/lease

Sections 7.B and 13; Section 5 of
Development Agreemeént.(See ExhibitB-3.)

Items. 6, 11 and 12

®)

policies/operating manual

Pre-opening purchases/leases. Sections 6, 7.F and L and 13 Item 8
(c) Site development-and other-pre-opening Sections 6, 7.B-and C; Sections.1,.3,4, 5,6, |Items 6, 7, 11and 12
requirements and 7 of Development Agreement
(d) Initial.and ongoing training Section 6; Section.6.0f Dévelopment Items 5, 6:and 11 ‘
‘Agreement !
I
(e) Opening Sections 6 and 7.B; Section 1 of Items 11 and 12 |
Development Agreement ‘ ‘
|
I(f) Fees. Section 4 (renewal); Section 5 (initial, /tems 5, 6 and 12
iroyalty, marketing, and other fees); Section 7 :
|(miscellaneous fees); Section 8 (transfer); and
| Sections 3 and 4 of Development Agreemént
(g} Compliance with:standards.and Sections 2, 3, 6, and 7; Sections 4 and.5 of items 11, 12 and 14

[Development Agreement

(h) Trademarks:and proprietary information |Sections 3, 7.A and Q; S‘efétion'4 of [Ttems 13, 14'and 15
Unconditional Continuihg Guaranty (See ‘
[Exhibit B-2.)
(i) Restrictions.on products/services offéred [Sections 2 and 7 Item 16
() Warranty and customer-service: Section 7 Ttem 11
requirements
(k) Territorial development and sales quotas [Section 1; Section 1 of Development Item 12
Agreement
(1) Ongoing-product/service purchases Section. 7.F and. L. Item 8
(m) Maintenance, appearance and remodeling|Séctions:6:and 7 Item 11
requirements
() Insurance Section 7.R; Section 7 .of Developmént Item 7

Agreement

17 All section references are-to the: Franchise Agreement unless; otherwise indicated. (See Exhibit B-1.)
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) Advertising

Section 7.X

Mtems 6, 7,.8:and 11 |

|(p) Indemnification

Section 7.S; Section 16 of Development

Agreement; Uncenditional Continuing

'Guaranty

[Items 6, 13, 14 and 15

Owner’s

@)

participation/management/staffing.

Sections 6 and 7; Unconditional Continuing
Guaranty

Items 11 and IS

|(®) Records and reports:

Items 6,8 and 11

§cct_ion.s 5B and 7:T, U and V
‘(s) Inspections.and audits Sections 7-P and V :Items 6and 11
(t) Transfer Sectior 8; Section 11 of Development Item 17

Agreement.

(u) Renewal

Section 4.B

‘Item 17

(V) Post-termination obligations

Sections 10.C, 10.D and 17¥; Uncenditional

Continuing Guaranty; Section 12 of
Development Agreement

Items 6, 15 and 17

(w) Non-competition covenants.

|Section 11; Section 12 of Development
|Agreement; Unconditional Continuing

[Items 15and 17

(y) Other (describe).

|Guaranty
(x) Dispute resolution ‘Sje,cti‘o‘ri 14.G; Uncorditional Continuing Item 17
Guaranty; Section 18 of Development
\Agreement
[Not apphcable Not applicable

10. FINANCING

Escape may, in certain situations, introduce. you to. a possible funding source. In such
situation, the terms of the financing will be subject to your negotiation with the funding source.
The funding seurce may pay consideration to Escape for such introduction but the amount of
such consideration is not subject to any agreement.

Except as disclosed above, Escape does: not offer direct or indirect financing. Escape
does not guarantee your note; lease or obligation.
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11. FRANCHISOR’S ASSISTANCE; ADVERTISING,; COMPUTER SYSTEMS AND
TRAINING

Except as listed below, Escape is not required to provideyou with any assistance.
Before you open your business, Escape will:

® Train your required individual managers according to the following chart. Escape
reserves the right to modify the standard training program to reflect specific situations.
In addition, we may require that training include attending a System restaurant opening.
Escape requires two trained and Escape-certified managers per restaurant. These
managers must complete the training to Escape’s satisfaction before: the opening of your
restaurant. In addition, if a principal owner of the restaurant will net be one of the,
required trained managers, then a principal owner may be required to complete an
abbreviated training course for non-manager owners. Any other manager for your
restaurant may attend the initial training. There is mo fee payable to Escape for initial
| training. However, you must pay for the travel and certain living costs of your own
personnel involved in training, estimated at between $2,000:and $4,000 (see Item 7). The,
principal instructional materials used in training are discussed in Item 14. In addition,
Escape may'use incidental materials including videos where special presentations may be
helpful. All training is performed at Escape’s headquarters in Columbus, Ohio. Escape
conducts “initial tralmng programs on a restaurant-by-restaurant basis ‘as needed.
Management training is generally finished at least 10 days before the scheduled opening,
of a restaurant. Escape ‘may require additional training at any time during your operation
of the restaurant for which a fee may be charged®. Escape’s instructor has been
employed by Escape since May of 2013, and has over 31 ‘years of experience in the field

of restaurant training. (See Franchise:Agreement, Section 6.A.) '

TRAINING PROGRAM

) - A T
. @‘H}bﬂﬁpf@gsﬁwoo%m?%} ‘Hours of Onthélob’
& oTrdining®% | * “Praining © %
. | R

|Phase: 1: Restaurant operations, 60 62 Escape’s headquarters
management and role training. plus training store in
Colunibus, Ohio

Phase 2: New franchisee opening, 0 80 : Eranchisee’s Restaurant
staff and management training ’

Manager food safety certification 10 0 Escape’s:headquarters: in
training:. Columbus, Ohio

, 18 1f additional training is required at your facility or location, you must pay for actual costs for the facility,
[ shipment, training, materials and costs for trainers’ food, lodging, and transportation pliis a per diem training cost.of
3 $200, all of which shall be'capped at no more than $600 per day. '
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o Loan to you the publications listed at Item 14, and other manuals, guidelines and
materials 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 in the Management Development Guide is 220.

® Cause our Design Criteria Guide (standard, non-customized, design overview drawings)
and customized, preliminary layout drawings for the restaurant to be provided to you.
(See Franchise Agreement, Section 6.C.)

o Agree with. you on the location of your restaurant by a date negotiated on a case by case
basis and specified in 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
terminate the Franchise: Agreement and, in such case, the initial franchise fee will not be
refunded. (See Franchise Agreement, Sections:10. A(xu) arid 10.B.y In evaluating a
potential location, Escape takes. into account many factors including location, traffic
patterns, co-tenants and occupancy history. Fer Jocations of future units, 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. Historically, Escape has. not required such a Request in
connection with mall sites but reserves the right to do-so. Escape will respond to. your
request for approval of a specific location within 30 days of your submission of a
complete site acceptance request. (See Franchise Agreement, Section 7.B(i).)

During:the opefation of your restaurant, Escape will:

® Consult with and advise you periodically regarding the: development and operation of
your restaurant. Escapé shall communicate to you its know-how, new developments,
techniques and improvements in the areas of restaurant management, food preparation
and services which are pertinent to the operation of your restaurant. Escape. shall also
make available to you all additional services, facilities, rights and privileges which
Escape makes generally available to all of its franchisees. (See Franchise Agreement,
Section 6.B.)

The Franchise Agreement does not require Escape to provide you with any advertising
programs: However, Escape approves and produces certain marketing and advertising materials
which it:may distribute at.cost and other materials from an approved supplier that are provided at
anominal cost. You must buy these materials only from Escape’s. approved suppliers. You must
not produce or use your own advertising materials without Escape s prior consent. Historically,
Escape has used print advertising, disttibuted at the point of sale and, on a limited basis, radio,
direct mail, internet and hewspaper advertising. (See Items 8 and 9.) Escape does. not curtently
maintain an advertising council composed of franchisees to. advise Escape on advertising
policies. You have no right to engage in mail ordet, telemarketing, internet marketing or other
direct marketing activities. (See Item 12.)
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‘The Franchise Agreement does.not require Escape to spend any amount on advertising in
‘'your area. or territory. Escape currently maintains a marketing find which it uses to provide
marketing assistance and materials. In addition to franchisees, Escape encourages its suppliers to
contribute to the fund. Escape has also in the past made: discretionary contributions to the fund.
Your obligation to make contributions to the fund is discussed at Item 6. Curreritly, new.
franchisees, including affiliates of Escape; must contribute to the find 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 contributions to the marketing fund. Escape administers
the marketing fund. The fund is not independently audited by a third party ad the marketing
fund financial statements -are not available to frarichisees. In 2017, 3% of the fund’s payments
were spent on production, 29% on a portion of the salary of Escape’s marketing personnel, 4%
for new restaurant opening promotion and 64% on other administrative expenses. In 2017, none
of ‘the total advertising' expenditures from the marketing fund were used for soliciting new
franchise sales. Any marketing fund fees not spent in the year accrued are rolled forward .and
used in following years.

You must follow additional advertising requirements. Specifically, you must spend at
least two percent of your Gross Sales on local and regional advertising, on a menthly basis.
Advertising expenditures which will be credited against your local marketing, expenditure
requlrement include: (a) amounts paid to advertising cooperatives, as discussed, below; (b) print.
and internet advertising expenditures; -and (c) amounits spent for advertising media, including
television, radio, newspaper, billboards, posters, direct mail, promotional items and advertising
on public vehicles (transit and aerial); and, if not provided by Escape, the cost of producing
approved materials necessary to participate in these media. Advertising expenditures to. be:
credited against your local advertising expenditure requirement do not include amounts spent. for
items which Escape, in its reasonable judgment, deems inappropriate for meeting the minimum
advertising requirement. Although no: advertising cooperatives currently exist, at Escape’s.
option, you may be required to join local, regional and/or national advertising cooperatives with
other franchisees and ‘possibly contribute additional amounts (up to 4% of ‘Gross Sales) towards
the activities of these cooperatives, which amounts will be credited towards your local marketing
expenditure requirement, discussed above. Escape reserves the right to form, change, dissolve. or
meige any such advertising cooperatlves but currently intends to create: such cooperatives only at
the request.of the majority of franchisees in the applicable market.

You must purchase and may use only our specified model of POS system in your
restaurant. ‘The POS system costs between $3,500 and $15,000. (See Item 7.) These machines
provide both cash register and sales polling functions. In addition to processing customer
transactions, the POS systems collect sales information (including products sold and times of
sale). There are no contractual limits .on Eseape’s rights to access your information via this
equipment and software and you agree Escape shall have independent aceess to your information
through your POS system. The POS system will require you te: have internet access via high
speed connectivity and a computer on site that will provide capability for Escape fo commiinicate
electronically 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 i in 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 contractual limitations on the cost or frequency of this.
obligation. |

In addition to the costs of the POS. system and related equipment, you will also bé:
required to acquire related software. Currently, necessary software is included in the initial cost:
of the POS system. However, in the future you may be required to acquire additional software.
This could result in additional hcensmg, service and other fees estimated to range from $100 to
$200 ‘per month, depending upon services elected or required, in addition to service fees if you.
require additional technical assistance. (See also Item7.) (See Franchise Agreement,
Section 5.B(i1) and Section 5.1.)

The typical length of time between the earlier of the signing of the Franchise Agreéement
or your first payment of any consideration for the franchise and the opening of a restaurant is
approximately two to six months. This period may vary in the case of a particular restaurant
depending on its venue, the length of time necessary to negotiate your lease or otherwise acquire
your site, obtain financing and building permlts complete construction of the restaurant, ship
products and equipment, and other factors unique to-a particular restaurant.

12. TERRITORY

Escape may establish other franchised, company-owned or affiliated outlets that may
compete with your location, regardless of their proximity to your restaurant. Your franchise will
be granted either for a specific location or for a location to. be determined, subject to Escape’s
,.ap‘pr()val You must operate only from your approved location and must recéive Escape’s
perrmsswn before relocatlng Escape has no obhgatlon to approve any relocatmn of your
jlocal trade area and 1f the landlord refuses to renew the restau:ant lease. Up_on any approved
relocation, you will be: required to pay a relocation fee of 50% of the then current Initial
Franchise Fee, sign the then current form of Franchise Agreement which will provide for a
renewal term of ten years to begin upon the relocation, and pay'a renewal fee as described in
Item 6: The renewal fee will be prorated to reflect any years: left in your then current franchise
term at the time of relocation. You do not receive the right to.acquire .additional franchises. You
have no right to engage in direct sales of products, whether through mail order, telemarketing,
Internet marketing or other direct marketing activities either within or without any territory. If
you violate these obligations, Escape may sue you for damages. Escape and its affiliates retain
the right, in their sole discretion and without granting any rights to you, to themselves sell, or
grant. others the right to sell, the products. and services authorized for sale at the restaurant,
through other channels of distribution (including mail order, telemarketing, Internet marketing or
other' direct matketing activities), under Escape’s trademarks or otherwise, on terms and
conditions as Escape:may deem appropriate.

You will not receivé an exclusive territory. You may face competition from other
franchisees, from outlets that we own, or from -other channels of distribution or competitive
brafids that we control.

Escape may, in its sole discretion, offer to you the opportunity to enter into Development
Agreements and become a “developer” with Escape by granting you exclusive rights to open and
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operate, multiple' restaurants in a particular territory for reduced initial franchise fees in
consideration of you, as developer; agreeing to develop, open and operate, thtough separate
Franchise. Agreements a specific number of restaurants within the territory, under a development
schedule. Escape is not obligated to offer you the opportunity to enter into a Development
Agteement. Any-particular territory granted will be subject to: negotiation; there is no guaranteed
minimum territory for Development Agreements. Upon signing a Development Agreement, you,
as developer, must pay Escape a nonrefundable fee in a negotiated amount for each restaurant
required to be opened. This fee will be credited against the initial franchise fees payable upon
the signing of the Franchise Agreement related to each restaurant. Concessions granted to
developer during the term of a Development Agreement including the right to exclusive
territory, generally do not survive after developmeént is complete. If you fail to meet your
obligations under a Development Agreement, including your failure to open the minimum
number of restaurants required on schedule: or to continue operating the minimum number of
testaurants required, we may terminate the Development Agreement, keep any rémaining portion.
of the development fee paid, restrict you from epening ‘additional restaurants, and reveke your
exclusivity rights. If you enter into a Development Agreement, your Principal Owners (as
defined in the Franchise Agreement) and their spouses must sign a Guaranty Agreement.in 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 affiliate of developer, as
permitted under the Deveélopment Agreement, the develo_per and its Principal Owners and their
spouses must also sign a.Guaranty Agreement to assume and agree to honor:all obligatios of the,
franchisee: under the affiliate’s Franchise Agreement. For Escape’s form of Development
Agreement and related Development Agreement Guaranty, see Exhibits 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 rights in 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 in. the
operation of your restaurant. Under the Franchise Agreement, Escape grants to you the right to
operate a restaurant. under ‘the name “STEAK ESCAPE SANDWICH GRILL” or a ‘variation
designated by Escape. The following is a listing of the System’s principal trademarks. All
trademarks registered with the United States Patent and Trademark Office (“Trademark
Office™) are registered on the principal register. All affidavits of use due to be filed to maintain
these registrations have been timely filed to date. Escape has. also registered, or has registration
applications pending, for certain marks in various foreign countries, including Canada and
Mexico.

Reglstered witht
ﬁlérademark%; )

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

STEAK ESCAPE SANDWICH GRILL Yes 12/30/14 | 4,662,608 Initial
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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 unauthorized product or service or in a manner not authorized
by Escape. There are no -agreements currently in effect that significantly limit the rights of
Escape to use or license the use of its trademarks in any material manner, Escape is not
obligated to protect any of its or your rights to use the trademarks, service marks or other
commercial symbols of Escape nor to protect, indemnify or defend you against claims respecting
any of Escape’s trademarks. Escape knews of no superior prior rights. or infringing uses that
could materially affect your use of Escape’s. principal trademarks. You must notify Escape of
any infringement of or challenge to your use of any of Escape’s trademarks and Escape will have
sole. discretion to take any action it deems appropriate. Escape has the right to control any
administrative proceedings or litigation invelving a trademark licerised to you.

There are no currently effective material determinations of the Trademark Office,
Trademark Trial and Appeal Board, the trademark administrator of any state or any court; no
pending actions for infringement, opposition or cancellation; and no pending material litigation
involving Escape’s principal trademarks.

14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Escape has no rights in or licenses to any patent or pending patent application. Escape
claims common law copyrights on its materials, including the STEAK ESCAPE® Management
Development Guide; the STEAK ESCAPE® Critical Path, the Cast Member Development Guide
and the Design Criteria Guide, all training manuals and materials, charts, films, videos and
printed materials. Escape has not.registered any of its current publications with the United States
Copyright Office, Escape may change such materials at any time and you must use the new or
modified materials exclusively, all at your expense.

The Franchise Agreement grants you the right to use the listed material and other
intellectual property of Escape. You must follow Escape’s rulés when you use: these materials.
You will also be granted the right to use certain trade secrets. of Escape under the terms of the
STEAK ESCAPE® Management Development Guide and Cast Member Development Guide,
including certain recipes and procedures used in the preparation of products. All ideas, concepts,
techniques and materials relating to the System, by whoever created, will be the exclusive
property of Escape. Escape may require you, certain of your owners, your:managers and your or
their spouses to sign a confidentiality agreement for the benefit of Escape.

Escape is not obligated to protect its or your rights to use the copyrighted and other

proprietary materials nor to protect, indemnify or defend you against claims .of infringement.

Escape may change its copyrighted material, apply for copyright protection of additional
material and require you to cease use of any existing material, all at your cost. You must notify
Escape of any infringement of or challenge to your use of any copyrightéd or other proprietary
material and Escape will have sole discretion to take any action it deems appropriate, Escape has
the right to control any litigation invelving its intellectual property.

No agreements are currently in effect that significantly limit Escape’s rights to use or
license the copyrights in any material manner. There are no currently effective determinations of
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any authority or any court, no pending actions for infringement, opposition or cancellation, and,
no pending litigation regarding Escape’s copyrights: in these materials and. Escape knows of no
infringing uses which could materially affect your use of these materials.

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

No particular individual must devote full time to the franchised business although Escape
recommends that at least one of the prineipal owners of the ftanchisee participate actively in the
business. Howevet, the testaurant must be: directly supervised at all times by one of two

“on-premises” managers who have been certified by Escape as having suceessfully completed
Escape’s training program. Except as identified in this Item 15, Escape does not :impose any’
limitations on who 'you can hire as an on-premises manager. The on-premises managers need not
own any equity interest in the franchisee. You must appoint an individual acceptable to us who
has successfully completed training to serve as your liaison in dealing with us. In .addition, you
must devote sufficient time to the management of the restaurant to meét your obligations to
Escape. Each individual franchisee, ceftain individual owners. of a. franchisee ‘entity and each
non-owner manager and their spouses are subject to restrictions on confidentiality and
competitive behavior both during ‘and after the term of the Franchise Agreement as discussed. in
Items 14 and 17. In addition, éach individual franchisee and certain individual owners of a.
franchisee entity and their spouses riust sign a Guaranty' Agreement. in 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 required to sell a “core”™ menu of items and may elect to sell-one or more items from

the System’s full menu. The additional training required for additional menu items is included in
the initial training at no additional cost. Additional menu items may require an -additional

investment. Escape may; in its discretion, add additional authorized products and services. that
you must offer in the future or may delete or change products or services currently sold, all at

your sole expense. Escape may designate certain products and services for sale by restaurants
located in partlcular sites. For example, Escape may classify certain products for sale only by

restaurants located in 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 in the agreements attachéd to this disclosure document.

|y, ¥AGreement

& Franchise

=

defaults

(a) Length.of the franchise term| Section4.A  [Term is 10 years.
() Renewal or extension of the:|  Section 4.B:  [If you are in good standing, you can renéw the franchise:for
| term additional consecutive 10 yearperiods.,
|c) Regquirements for franchisee Section 4.B  |Give Escape timely notice, pay renewal fee-as described in
to renéew. or extend Item 6, you and your Principal Owners sign a.release.of
claims.against Escape, refurbish or remodel restaurant as
required (cost ranging from $10,000'to $100,000 depending
upon requirement of 'scope of work, labor and ch’er'fac_tors)
and complete refresher training as'required. “Renewal”
means entering into a new Franchise Agreement undér
then-current standard terms for the rénewal term (.yvhi‘ch may
be materially different from the terms of your original
contract).
(d) Termination by franchisée | NotApplicable ‘
(e) Termination by franchisor Section'4.C ; E‘scape*(:an’ terminate the agreement upon death, insanity or
without cause appointment of'guardian for'you or any Principal Owner.
(f) Termination by franchisor Section 10 Escape can terminate if you default.
with.cause
(g) “Cause™ defined—curable Section 10 You have 10 days to-cure: (i) payment defaults (whether to

{the:restaurant according to the.agreement; (iii) your

Escape or any third party); or (ii) your failure to:report:sales.
Youhave:30 days to cure: (i).your failure to:construct,
furnish or remodel your restaurant; (ii) your failure to operate

no!jcompli’ance with laws; or (iv):your'breach:of-any other
obligation under the agreement-other'than.as listed in (h) in
this table in Item 17.
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oy

purchase: franchisee’s
‘business

(h) “Cause™ defined— Section 10 Y our franchise will be.terminated without.opportunity to cure;
non-curable defaults if'you: {(i) misuse the systém; (ii) breach restrictions of
assignment; (iii)default -under your lease or otherwise: lose the
nght to possession of your restaurant; (iv) make a material
mlsrepresentatlon (v)-fail'to obtain Escape s required
consent; (Vi). abandon your restaurant; (vii) become insolvent;
(viii) fail to.agree on lo¢ation of your restaurant; (ix):fail to
open restaurant on reqmred opening date; (x):default under
any. other agreement with Escape; (xi) infringe trademarks or
system; (xu) breach your'non- compete obligations; (xiii) fail
to.provide letter oficredit when one is:required; (xiv) fail to
comply with federal anti-terrorism requirements: or (xv) incur
four defaults in any 12-month period.
() Franchisee’s obligations on. Section 10 [Termination and nonrenewal obligations include
| termination/nonrenewal de-identification; return of all materials; payment of all
outstanding.amounts; allow us to manage your restaurant; pay
liquidated damages;and non-competition (See (r) in'this.table |
ifi Item 17):.
(j) Assignment of contract by Section 8,E  |There is no:restriction on Escape’s right to assign.
franchisor
(k) “Transfer” by-franchisee - Section 8.A  |Transfers by you include transfer of contract or assets or
defined change in 33% or-more of 0wnership.
(1) Franchisor approval of Section 8.A  |Escape has right to-approve all transfers but will not
transfer by franchisee unreasonably withhold'its approval.,
(m) Conditions for franchisor Section 8.B You are.in compliance with:all oli‘lj'gations and current on
approval of transfer your payments; you and your Principal Owners sign:rélease.
jand acknowledge that your and their obligations underyour
Agreement and any Guaranty survive the/transfer; new
franchisee meets our standards and completes tralmng,
transfer fées are paid; obligations are assumed;, guaranty and
new then-current standard agreement are 'sjigned' by new.
franchisee; new"franchisee has right to occupy restaurant
premises. \
(n) Franchisor’s right.of first Séction 8.C  [Escape can match any: offer for'your business..
refusal.fo acquire.
franchisee’s business
|(0) Franchisor’s option to Section 10.E  [If'the Franchise Agreement is terminated for any reason,

Escapg has the option‘to purchase theirestaurant:assets, at
“Fair Market Value” as defined in Section 10.E of the
Franchise. Agreement and to assume your lease:or enter into a

lease with you for the Restaurant premises at market: rates.
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during the term of the
franchise

(p) Death or disability of Section 4.C  [Escape-can terminate tinless your successor complies with
franchisee Section 8.B.
() Non-competition covenants |  Section 11.A  [Neither you, your'general partners or owners holding 10% or

more of your equity interests (“Principal Owners”), yeur
managers or your or their spouses ¢an be involved in
competing business.. All agreenot to disparagé Escape..

(r) Non-competition covenarits
after'the franchise is.
terminated or expires.

Sections 10.C,
11.Band 11.C

[Neither you, your Principal Owners, your managers.or your or

their spouses.can be ‘involved with a competing business for
two years within a'three.mile radius of anothér Escape
franchise; can. employ ‘any employee of:an Escape franchisee
or induce them-to leave their employmient; can-divuige-any |
information about the.System or disparage Escape.. |

i(s) Maodification of the Section 14K [Theresare no:modifications.except by written agreement.
j agreement
(t) Integrationimerger clause Section 14.J  [Only the Franchise. Agreement:and exhibits are binding

(subject to state law).. Any other promises may not be

enforceable. Nothing in"the Franchise Agreement of‘in.any
related agreement is intended to disclaim the representation |
made in this. Franchise Disclosure Document.

(u) Dispute resolution by
-arbitration of mediation

Séction 14.G

All disputes subject to-good faith negotiation. Except for
actions for injunctive relief or collection, all disputes must be
arbitrated. You waive'a jury trial.

(v) Choice-of forum

Section 14.G

Escape: may seek injunctive.relief in courts in' Franklin
County, Ohio. All disputes must be litigated or arbitrated.in
Franklin County, Ohio.

(w) Choice of law

‘Section 14.G

{Trademark Act:of 1946 (as amended).

Ohio law applies, except to-éxtént governed by W.S.

THE DEVELOPMENT RELATIONSHIP

This table lists certain important provisions of the Development Agreemént. You should
read these provisions and the agreement attached to this disclosure document. You may
not, however, be invited to sign a Development Agreement.

<

m
Ag&?eement

[ !
.Se tion'in:

(a). Length of the development
term-

Section 1

Varies depending upon.development.
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Qvngon»% :

(b) Renewal or extension of'the [ Not Applicable

term |
(c) Requiréments.for developer | Not Applicable

to:renew or:.extend
(d) Termination by developer Not Applicable
(e) Termination by franchisor Not Applicablé

without.cause
(f) Termination by franchisor Section 13 Escape can terminate if you default.

with cause:

(®)

“Cause” defined—curable
defaults

Section 13.B.

‘below as defaults'that cannot bé cured.

You have. 10 days to cure payment defaults'to Escape. Y{ou
have 30 days to cure otherdefaults other than those listed

(h)

“Cause™ defined—
non-curable defaults

Section 13.A

|(i) beginning construction.or opening a Franchise unit without

The following are defaults:which cannot be cured:

Escape’s written approval; (ii) insolvency; (iii) breach of |
non-compete.or confidentiality obligations; (iv) unauthofized
assignment; (v).certain crimes or offenses by your principals;
(vi) default or termination under any other agreement with

Escape or its affiliates; (vii) failure to-employ key employees |
within-certain timeframes; (viii) failure'to strictly adhere to

development schedule in Section 1.B can result in termination
as provided.in 1.B. ]

)

Developer’s:obligations on
termination/expiration

‘Section 14

Obligations upon termination:or-expiration include
de-identification; return of all materials; payment of all
outstanding'amounts; termination of royalty rate discounts;
and adhering to.non-competition.and confidentiality.
requirements, (See (r) in the table'in Item 17.)

0)

Assignment of ¢ontract by
franchisor

Section 10

There are no restrictions on Escape’s right to assign.
p gn

®

“Transfer” by developer—
-defined.

Section 11.A

Transfer includes transfer of contract or assets‘or ownership
change of 33% or more.

l®

Franchisor approval-of
transfer by developer

Section 11.A

Escape has right to approve:all transfers.
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"« Seetion in. g |

(m) Conditions for franchisor Section 11.A  [For approval,.(i).you must be in compliance with:all
approval of transfer’ obligations; (i1). you' must be current'on payments;, (iii) new

. franchisee: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 (vii) you must sign a release.

(n) Franchisor’s right of first Section 11.B  [Escape can match.any offer for any interest in the
~ refusal to acquire development, the agreement or assets.
developer’s business

(o) Franchisor’s option'to Not Applicable

purchase:developer’s

‘business. !
{(p) Death.or disability of Not.Applicable
| developer

(q) Non-comipétition covenants Section 12.A.  |Y.ou may have no involvement in competing business.
-during the term of the
-agreement

(r). Non-competitioh covenants Section 12.B.  |You may have no involvement in:competing business within

after'the development | exclusive:territory for 60 months.
‘agreement is terminated or
expires, ‘
(s). Modification of the - Section 17 ||There shall be no modifications except by written agreement.
agreemient
|(t) Integration\merger clause Section 17 Only the agreement and.attachments are binding, (subject to

state law). Any-other-promises may not be enforceable.
Nothing in the Development Agreement or in.any related
agreement is intended to-disclaim the representation made in
this Franchise:Disclosure Document.

(u) Dispute:resolution by Section 18.B, E |al disputes,subject to good faith negotiation. Except for
arbitration or mediation : and F actions for injunctive relief or collection, all dispites must be.
arbitrated. You waive a jury trial.

Sections 18'B

(v) Choice of forum and'F Escape may se¢k injunctive reliefin courts in Franklin ‘
County, Ohio. All disputes'must be litigated or-arbitrated in
Franklin County, Ohio:

(w) Choice of law’ Section I8.D  |Ohio law applies, except to extent governed by U.S.

Trademark Act of 1946 (as amended)-

You should refer to. ExhibitC for specific disclosures required by the State
Administrator, if any.

SLK_TOL:#2966530v1 -23 -



18. PUBLIC FIGURES
Escape does not use any public figure to promote its franchises.
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 franchisor-owned outlets, if there is a
reasonable: basis for the information, and if the information is included in the disclosure
document. Financial performance information that differs from that included in Item 19 may be
given only if: (lya franchisor provides the actual records of an existing outlet you are
considering buying; or (2)a franchisor supplements. the information provided in this Item 19, for
example, by providing information about possible performance at a particular locafion or under
particular circumstances.

‘We do not make any representations about a franchisee’s future financial performance or
the: past financial performance of company-owned or franchised outlets. We also do not
authorize our employees or representatives to make any such representation either orally or in
writing. If you are purchasing an existing outlet, however, we or the selling franchisee may
provide you with the actual records. of that outlet. If'you receive any other financial performance
information or projections of your future income you should report it to the franchjsor S,

614/224 0300 ,Ext 1002 the Federal Trade Comrmssmn and the approp_nate s_tat_e regulatory
agencies.

20. QUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet Summary
For years 2015 to 2017

at@h "-St,an ?x ouue

ot ol g{ﬁhff_' AN

56 | 54 2

Franchised

54 49 | =5

49 45 | 4

Company-Owned 3 4 ‘ +1

4 | 4 0

4 |3 -1

Total Outlets 59 | 58 A1

58 53 5

53 ‘ 48 5
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Table No. 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For years 2015 to 2017

2016 1

2017
Arkansas ‘ 2015
2016
2017
Califorria 2015
2016.
2017
Colorado 2015
2016
2017
Florida 2015
2016
7 2017
Tllinois ' 2015
2016
2017

Louisiana 2015
2016
2017
Minnesota 2015
2016
2017
‘