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The franchisee will operate a retail food outlet using the trade name “STEAK ESCAPE SANDWICH 
GRILL®”, or a vai-iation thereof. The franchised system is a comprehensive food seryieC operation that 
specializes in the retail sale of specialty sandwiches, specialty salads, specialty potatoes, fresh-cut french fries 
and fresh made lemonade and utilizes certain unique in-store merchandising techniques, with a strict adherence 
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 thatmust be paid to the Franchisor or an affiliate.

This disclosure document summarizes certain provisions of your franchise agreement and other 
information in plain English. Read this disclosure document and all accompanying 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 iio goVernmerital 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 disciosures in different formats, contact Vanessa Salazar at 222 Neilstdn 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 carefrilly. Sbpw 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 disclosure document Can help yOU 
make up youf mind. More information on franchising, such as A Consumer's Guide to Buying a Franchise, 
which can help you understand how to use this disclosurei document, is available from the Federal Trade 
Commission. You can contact the FTC at 1-877-TTC-HELP or by writing to the FTC at 600 Pennsylvania 
Avenue, NW, Washington, DC 20580. You can also visit the FTC’s: home page at wwW.ftcvgov for additional 
information. Call your state agency Of visit your public library fOr other sources of information on franchising.

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

Issuance 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 EMiibit A for mformation abbut the franchisor 
or about francHsing 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 TC> 
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 F ACTORS 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 
GOLLATERAL 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, WEATMER, 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 selling oUf franchise. A franchise broker or referrd soiyce 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 exempt from regisfration in the 
following states having franchise registraLtion and disclosure laws, with the; following effective 
dates:

California

Florida

Illinois

Indiana

MaiyL^d

Michigan

Minnesota

New York

Rhode Island

Utah

Virginia

Washington

Wisconsin
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1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify the language in this Franchise Disclosiy*e Docrirnent, ‘‘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 ^e owners and their spouses will 
guarantee the obligations of the entity as discussed ih 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 coinpany. Organized on September 30, 1996. Escape hasi 
offered, sold arid supported STEAK ESCAPE SANDWICH GRILL franchises continuously 
froni August 2012 and franchises under -similar coricepts under the name “STEAK ESCAPE®” 
or a variation thereof from October 1996.

Escape is inajorily-owned and controlled by its parent company. Escape Enterprises, Inc., 
an Ohio corporation ;(“EEI”)., Escape has no predecessors or affiliates which either offer 
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 thaii Escape Enterprises, Ltd. or 
^‘STEAK ESCAPE SANDWICH GRILL®” and “STEAK ESCAPE®”. The principal business 
address for Escape and EEI is 222 Neilstoii 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 offered franchises under the^ 
operafihg names “STEAK ESCAPE”, “STEAK ESCAPE GRILLE” and '‘STEAK ESCAPE 
EXPRESS” (collectively the “System”). Escape, through its wholly-owued or affiliate: 
companies, operated three System restaurants at the end of the previous year. (See also Item I2.)- 
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 neighborhood 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 certairi aspects of any restaurant 
business 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 concerning 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 
conduct inspections for compliahce with these requirements. Under the- Clean Air Act and state 
implementing laws, certain states and local areas are required to obtain,, by applicable statutory 
guidelines, national quality standards for ozone, carbon monoxide and particulate matters.
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Certain provisions of these lavvs inipose limits on emissions resulting from commereial food 
preparation. You will need to understand and comply with these laws in operating the 
Restaurant. 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 
operation of a few System restaurants 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. iio business 
activities other than sellmg 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 
Doctiment. Neither Escape nor any of its affiliates offer franchisesi in any other line of business.

Escape mayi, in its sole discretion, offer to developers the opportunity to enter into 
Development A^eCments with Escape for development and the grant of exclusive rights to open 
and operate restaurants in a particular territory 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 
FrEUichise Agreements signed for each restaurant will be in our then^currCnt form and so may be 
different from the Franchise Agreement attached as Exhibit ,B-1. If you enter into a 
Development Agreement with Escape, you must pay to Escape: a nonrefrmdable 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: T983, 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 in accounting/finance from the POlytech 
of Wales. Froni March 2003 to June 2015, Mr., Atala served as Finance Director of Isabelle 
Ridgway Care Center in Columbus, Ohio. In January, 201,6, Mr. Atala assxomed his current 
position with Escape.
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Director of Operations and Supply Chain: Christopher R. Pauley

From June 2007 through February 2012, Mr. Pauley served as a Regioflal COnsiiltant for 
Escape, ih ColumbuSi 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-Longhom Steakhouse in Dublin, Ohio. 
In Marph 2016j Mr. Pauley assumed his current:position with Eseape.

Director of Training: Dirk Ahlgrim

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

3, LITIGATION

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

Escape Enterprises Ltd. v. Sherwood Group 656, LLC et al. (Franklin County, Ohioi Court of 
Common pleas No. 17CV-03-2529). On March 14, 2017, Escape filed a Civil action against 
former area developer Sherwood Group 656, LLC (“Sherwood’’) and guarantors Michael Shariff 
and Mikhail Romanov, alleging breach 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 Countercl^ alleging breach of contract, breach of duty of good faith, mutual 
mistake, and imjust 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 required to be disclosed in this Franchise 
Disclosure Document..

4. BANKRUPTCY

No bankruptcy 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 PEES

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
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deyclppment schedule) and may be payable in two installments, a negotiated amount Upon 
signing of the Development Agreement and the balance Upon the signing of the Franchise 
Agreement. (See Item 12.) The initial firanchisei fee is nonrefimdable: 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 \vas $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 
nonrefimdable fee at: the tune of signing yOur Development Agreement. There is no range or 
formula used to determine, this fee. The fee \vill be negotiated on a case by case basis at the time 
of execution of the; Development Agreement for each restaurant required to be developed. (Seei 
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

\moiml i f* - **4m.irks
Royalty^ 6%, of Gross Sales'* Payment shall be due, 

andpayment must be 
received by Escape on or 
before the close of 
businesston the 15* day 
after the end of each 
month.

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

’ All,fees are imposed by md payable to Escape. All fdes are nonrefundablei, except as specifically noted:
^ You are:required to maintain an automatic withdrawal mechanism to allow us to draw amounts owed to usidirectly 
from your bank accounts. In addition, at any time when you have failed for two consecutive months to pay royalty 
fees within fiye days of when due, Escape rnay demand .that you deliver ,an irrevocable letter of credit as security for 
future monetary obligations under yOur Franchise Agreement in an amount equal to six times the average monthly 
pa;^ents payable by you tinder your Franchise Agreement. You must pay dll costs and expenses of establishing 
and maintaining a letter of credit
^ In some Franchise Agreements^ the rbyalty 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 
rnean gross receipts of every kind and nature which arise from or are derived by Franchisee or any other person from 
business conducted or \vhich originated in, on, from or through the restaurant premises,, or from the sale of ariy 
products associated with the Trademarks or the System, whether such business is conducted in compliance with or 
in violation of the 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 Agreement or 
Othterwise expended by Franchisee 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 appropriate governmental authority.
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I>p.ofK.' if-v-
DueJajtf

M^keting:Fund MaU: Currently 0.5% of 
Gross Sales: but subject to 
increase up to 2%.

Non-Mall; Currently 1.5% 
but subject to increase up 
to 3%.

Payment shall be due, 
and payment must be 
received by Escape on or 
before the closeiof 
business on'the 15* day 
after the end.of each 
month.

Upon 90 days’ notice. Escape:may increase 
the marketing fund fee for restaurmts to 
equal up to 2% of Gross Sales for a store 
located in a Malfand 3% of Gross Sales foi] 
a store not located.in a Mall,

Customaiy Initial 
Training

No fee NA

Refresher and 
Remedial Training

At Escape’s request, you 
must pay Escape’s 
dien-current standard 
training fees, currently 
$20Q:00, per day per 
trainee. (See also
Section 11.)

30 days after invoice As discussed at.Item 7, you'must reimbm-se 
Escape for travel, and living expenses 
incinred with such training.

Renewal You must pay 50% of the 
then-current System 
standard: initial franchise 
fee.

Payable on execution of
updatedFranchise
Agreement,

Non- refundable;

Transfer and 
Training

$10,000 or, if the Transfer 
is among then-existing 
Gvraers of the franchisee, 
$2,000.

Payable oh execution of 
new Franchise 
Agreement,

Noh-refundable. Includes normal framing 
of new franchisee’s personnel.

Reloeation 50% of the-then current 
Initial Franchise: Fee'

Payable upon Escape’s 
approval of relocation

In addition'to the relocation feCi you \yill 
also pay Escape a pro-rated renewal fee as 
discussed in Itefri 12,

Interest on Late 
Payments

5%tover JP Morgan
Chase Bank’s prime rate

Payable upon demand Assessed if you. do not pay a sum due 
under the Franchise A^eement when due.

Administrative $25 per day Payable upon demand Assessed if you do not subihit.required 
financial statements, sales tapes or Other 
required materials to Escape.

1
Late Charges i 1% of Gross Sales Payable with:royalty fees Assessed if you do hot pay royalty fees for 

any month when .due.

Service Charge $25.00 per day Payable upon demand Assessed after a written notice from Escape 
and passage of 10 business’ days if you do 
not electronically transmit Gross Sales and 
other sales'information.,
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IWrk.

Review of
Proposed New 
Supplier

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

Audit You must pay costs of 
inspection or audit. Audit 
costs are estimated to 
range,from $2,500 to 
$5,000. In addition, you 
must reimburse the costs 
of travel, lodging, and 
meals for the auditor(s).

Payableupon demand Assessed if an audit of your books and 
records discloses fliat (a) your Gross Sales 
have been understated for any reporting, 
period by 3% or more or (b) you have 
failed to maintain your, books and records i 
as required.

Costs and 
Attorneys’ Fees

Will vary imder the 
circumstances:

Payable upon demand Assessed if you fail to coniply ■with any 
provision of the Franchise Agreement.

Indemnity Will vary under the 
circumstances

Payable upon demand You indemnify Escape from aU claims and 
liabilities connected with die restaurant.

Liquidated
Damages

Will vary under the 
circumstances:

Payable upon demand If the Agreement terminates you will 
generally be required to pay us as 
liquidated damages an amount equal to 24 
months of average royalty fees payable 
under the Agreement.

7. ESTIMATED INITIAL INVESTMENT 

YOUR ESTIMATED INITIAL INVESTMENT

Amount

. - -ii« pmWhbiritlL 
■ Paymenf is''fbibe.“

i
Initial Franchise Fee $17,500 -,$25,000® Gash Generally payable in full 

upon signing of the
Franchise Agfeenierit. May 
be payable in two 
installmerifs if a restaurant is 
developed:under;a 
Development Agreement. 
(See Item 5.,)

Escape

Initial TrainingCExpenses^ $2,000 - $4,000 Cash As required by your 
suppliers.

Your suppliers

Amounts payable to Escape are not refundable. Amounts payable to third p^ies are usuMly not relimd^le, butthe third party will establish 
refiindability.
‘ See.ltem.S disclosureTegardingiinitial.franchise fee.
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E#Mied1Vmou^AflxplMiturl.

Initial Inventory of.Food, 
Paper Eroducts and Misc. 
Supplies

Space Lease (Security 
Deposit and First Three 
Months’ Rent)

Construction and 
Leasehold Improvements®

Furniture, Fixtures and 
Equipment-®

Signs and Graphics' '

POS System-^

Lease Negotiation Legal 
Expenses

Architectural.,Services-

Insurance

Uniforms

$4,000 - $5,000

Varies*

$75,000-$375,000

$77,000 -$140,000:

$7',000 - $25,000

$3,500 - $15,000

Varies

$8,000 - $20,000

$2,000 - $5,000

$1,000 - $2,000

-Meffp^T ^ 

■Paymeni;

As required by 
suppliers

As required by 
Lease

As required by 
suppliers

As required by 
suppliers

As required by 
suppliers

As required by 
suppliers

As required by 
attorney

As required by 
suppliers

As required by 
broker

As required by 
suppliers

3

As required by suppliers.

As required by Lease

As required by suppliers

As required by suppliers

As required by suppliers

As required by suppliers

As required by attorney

As required by suppliers

Normally payable in 
installments

As; required by suppliers

sRayflienLis to .he:

Your,suppliers;

Your lessor

Your suppliers

Your'Suppliers

Your suppliers

Your suppliers,

Your attorney

Your suppliers

Your insurance 
broker

Your suppliers

(...continued)
’ The expenses include the travel andJcertain living costs of you or your personnel particijpafing in Escape’s training. Travel expenses will, by 
necessity; vary dependirig upon where you or your participating personnel are located., Escape will provide your perspnrieHs hotel. 
ac«)mmodaUptis durihg itiitiaI?required traming;,subjecttoiits then current expense policies.
* A typical ihrlihe;strip center restaurant is betwbeh 1,000 arid 2,000:squareTeet. Your rent'will vary depending ori such factors as the actual 
square footage, condition, desirabiiity.of thcilocatiori,and,overall conditiori andfequirerrients of,the center.
’ The estimate given is for a l,500,square foot leased location'arid may not.befelevant to;other types of locations. Factors that may si^ficantly 
affect the costs; of leasehold improvements and.new construction include (a) the condition of thej existing space, (b) the mature of the previous 
tenant, if any„,(c) thexonfigiiration of the space; (d) local code retjuirements andfe) the geographic location,'of'the restaurant. This estimate does 
not include aiiy site improyemeiitSi (>., parking lot paving, lights, trash enclosure; landscapmg or any addition.tp the existing building:
’® This estiiriate,cpvers‘the cost of staridard kitchen equipment, fumiture and fixtures, other than.an exhaust package, The estimate maympt cover 
aU equipment required by law, local regulations or ypur lease; if leasing. Additional equipment rnay be required resulting in substantial 
additional costs to you. The estiinate does riot iriclude the cost of;transporting equipment from the supplier to the restaurant. The cOst of 
transpOrtatibri will vary with the distance over which equipment must-be shipped, the method of shipping;, die weight of eqUiprnent and other 
factors arid canriot be estiriiated with anyfaccuracy;
" This esiimate covers the cost ofexterior signs. Actual costs may vary depending on landlord:requirements;and local sign ordinances regarding 
the.siK and permitted,use pfcertain signs:

In addition to the POS system;and relatedthardware, there may be-either a subscriptton fee or a support contract that may vary; depending on 
tiow.iriany teifriinals you purchase arid services elected of required. These fees can rarige frorii SlOO --'$200 per month.

This estimate covets your cost ofsecuririg, architectural and/or erigineenng services to,convert Escape’s desigft drawings iritO coftstructiori plaris 
suitablefor perrriitting and securing construction cost estimates for your restaurarit. The amount may vary from regibri totregion,. depending On 
local ,building-codes and ordinances.
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^iVlfelof4xpendimre'5 Ef imdted AinoSn# ^ '3:P'a^ent' WhcnDuc
be

Pfe-C)pening Advertising*'^ $4,000 - $10,000 As required by 
suppliers

As required by Escape’s 
approved suppliers

Escape’s approved 
suppliers

Utility Deposits, Business 
Litenses, and Prepaid 
Expenses

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

As required by suppliers Your suppliers

Additional Eimds - Three 
Months*^

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

,As required by suppliers Your 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 EanchiSe fees payable upon the signing of the 
Franchise Agreements^ related to each restaurant. (SeeTtems 5 and 12.)

8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

All food and beverage ingredients, products, equipment, software^ computer and POS 
systems, 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, product 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 inelude standards for 
quality, taste, design, appearance and performance. Escape may, by notice to you, isSue 
^ditiOnal specifications or alter existing specifications for these items and add or delete

You must spend a minmum amount.on advertising, based,on yoiir GrossiSaies; (See Item 11.) This estimate does not reflect such minimum 
reiquirement but.only the actual amount anticipated, for.pre-opening advertising:

These expenses include payroll costs and anticipated post-opening ^vertising,expenses but do.not include renti which varies too greatly to: be 
estimated with any accuracy, nor royalty fees or marketing fimd fees payable, to Escape since those are dependent upon Gross Sales, which 
Escape cannot predict. Escape has basN its, estimate of necessary additional funds- on the experience of its affiliates which pvvn and operate 
restaurantsjand also on the experience ofits.lrahchisees.

These figures are estimates and Escape cannot .guarantee that you willi-not haye additional expenses. Your costs‘WilI depend .on factors beyond " 
Escapees control including your, management skill, your experience and business acumen, local economic conditions,, local demand for our 
products, the-prevailing wage rate, competition and your sales: levels. \Wile Escape relied on. its experience in compiling these estimates, you 
should review these figures carefully with a busmess advisor before making any decision to purchase, Escape;does>not offer direct'or indirect 
financing for any items and these figures dp not: include any interest nr other payments required as a result of yoiif financing, any pf these: 
expenses with a, bank or other lender. The availability and terms of financing will depend on’ factors such as the availability of fmancirig. 
generally, your credit worthiness; collateral you may have.and,lending policies pfifinancia] institutions from which you may, request a loan. Aik), 
this range dpesmot.ihcludethe cost of the space and newirestaurant.operational assistance reimbursements of expenses which vary'too widely to 
be estimated, With any accuracy^
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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 suppilier 
that has not been approved by Escape, Escape may require you to reimburse our expenses to visit 
the proposed supplier ^d submit specifications, drawings, 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, capahility 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 our expenses in reviev^hg 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 disapprove 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 the 
franchisees except as set fotfri in the next paragraph. No officer of Escape owois an interest in 
any approved supplier.

We use OUT best efforts to negotiate the best prices for approved products and encourage 
oiir 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 2017v 
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 contributions to the marketing fund, and to the provision of training and support 
materials for franchisees. Escape does not maintain a purchasing or distribution cooperative for 
its franchisees. 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 not required to purchase froin approved suppliers with national pricing 
programs. However, you may purchase! from an alternative supplier if it meets Our specifications 
and has been approved by Escape:

You must purchase a POSi system and related software as specified periodically for yoUr 
restaurant as discussed in Itehi 11. The POS systems must be purchased from the current 
approved POS vendor of Escape.
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9. FRANCfflSEE’S OBLIGATIONS

This table lists your prihcipal obligations under the franchise and other agreements. If will 
help you find more detailed information about your obligations in these agreements and in 
other items of this Franchise 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 developmentand other pre-opening 
requirements

Sections 6, 7.B and C; Sections 1, 3,4, 5, 6, 
and 7 of Developrhent Agreement

Items 6„ 7, 11 and 12

(d) Initial and, ongoing training Section ;6; Section 6. of Development 
Agreement

Items 5, 6 and 11

(e) Opening Sections 6 and 7.B.; Section 1 of
Development Agreement

Items 11 and 12

to Fees Section 4 (renewal);; Section 5 (initial, 
royalty„ mafketmg, and other fees); Section 7 
(miscellaneous fefes); Section 8 (transfer); and 
Sections 3 and 4 of Development A,greement

Items 5, 6 and 12

(g) Compliance with ;standards and 
policies/operating manual

Sections 2, 3, 6„and 7; Sections 4 and-5 of 
Development Agreement

Rems 11, 12 and 14

(h) Trademarks ;and proprietary information Sections 3, 7.A and Q; Section 4 of 
Unconditional eontinuihg Guaranty (See 
Exhibit:B-2.)

Items 13, 14 and 15

(i) Restrictions on products/services offered Sections land 7 Item 16

(j) Warranty and customer-service' 
requirements

Section 7 Item 11

(k) Territorial! development and sales quotas Section 1; Section 1 of Development 
Agreement

Item 12

(1) Ongoingproduct/service purchases Section, 7'.FandX Item 8

(m) Maintenance, appearance and remodeling 
requirements

Sections 6 and 7 Item 11

(n) insurance Section 7.R,n Section 7 of Development 
Agreement

Item 7

’’ All section references are to the: Franchise Agreement unless; otherwise indicated. (See Exhibit B-1.)
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^ Section to AgreemeM^''1, !DjscIos'feSo'cBmeBt|

(d) Advertising Section 7.X Items 6, 7, 8^and IT

(p) Indemnification Section 7-S;; Section 16 of Development 
Agreement; Unconditional Contmumg 
Guaranty

items 6, 13, 14 and 15

(q) Owner’s
participation/management/stafEing

Sections 6 and 7; Unconditional Continuing 
Guaranty

Items 11 and 15

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

(s) lospectionsiand audits Sections T.P and V Items 6 and 11

(t) Transfer Section 8; Sectidn 1:1 of Development 
Agreement

Item 1.7

(u) Renewal Section 4.B Item 17

(V) Post-termination obUgatidns Sections l O.C, lO.D and 11; Unconditidnal 
Continuing Guaranty; Section 12 of ,
Development Agfeemeht

Items 6, 15 mid' 17

(w) Non-competition covenants.
1

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

Items 15 and 17

(x) Dispute resolution Section I4.Gi fJricoritiitional Cdnfinuihg 
Guaranty; Sectidh.18 of Development 
Agreement

Item 17

(y) Other (describe) Not applicable Not applicable

10. FINANCING

Escape may, in certain situations, introduce you to a possible fiimding source. In such 
situation, die terms of the financing will be subject to your negotiation \\dth the funding source. 
The funding Source 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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n. FRANCHISOR’S ASSISTANCE^ ADVERTISING, COMPUTER SVSTEMS AND
TRAINING

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

Before you open your business, Escape will:

• Train your required individual managers aecording to the following chajt. Escape 
reserves the right to modify the standard training progr^ to reflect speeific situations. 
In addition, we may require that training include attending a System restaurant Opening. 
Escape requires two trained and Eseape-Gertified managers per restaurant. These 
managers must complete the training to Escape’s satisfaction before^ the opening of your 
restaprant. In addition, if a principal owner of the restaurant will not be One of the 
required trained managers, then a principal Owner may be required to complete: an 
abbreviated training course for non-managCr Oivners. Any Other manager for your 
restaurmit may attend the initial training. There is no fee payable to Escape for initial 
training. However, you must pay for the travel and certain living costs of your owri 
persoimel 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 
help^l. All training is perfomied at Escape’s headquarters in Columbus, Ohio. Escape 
conducts initial haining 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 duriiig your operatioii 
of thei restaur^t 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

r ■-

Phase: 1: Restaurant operations, 
management and role training.

f Hburs ol: Class^^^ 
. !« ■Training'^

'Hears: of Onfftie%olJ'
• 'Tra'iliml; I. ¥

-_■
In'*

, I

Escape’s headquarters 
plus training store in 

Coluinbus, dhib

Phase 2; New franchisee opening, 
staff and management training

80 Eranchisee’s Restaurant

iylanager food safety certification 
traihiiig;

Escape’s.headquarters: in 
Columbus, Ohio

'* If additional training is required at your facility or location, you must pay for actual costs for the facility, 
shipment, traiining,materials and costs for trainers’ fOod, lodging and transportation plus a per diem traming 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 listed at Item 14, and other manuals, guidelines and 
materials reyised or developed. (See Franchise Agreement, Section 6.B.) Thesie 
publications are confidential and remain the property of Escape. See Exhibit B-5 for a 
copy of the Table Of Cbntents 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.)

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(xii) and lO.B.) In evaluating a 
potential lOcatiom Escape takes into aceount many factors including location, traffic 
patterns, co-tenants and occupancy history. For locations of future units. Escape vrill 
utilize its then-current istandards for site approval. You may be required to suWit 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 vrill respond to your 
request for approval of a specific location within 3,0 days of yom submission of a 
eornplete site aceeptanGe request. (See Franchise Agreement, Section 7.B(i),)

During: the operation of your restaurant. Escape will:,

• Consult vrith and advise you periodically regarding the; development and operation of 
your restaurant. ESeape 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 A.greement does not require Escape to provide you vrith any advertising 
programs; However, Escape approves and producesi certain marketing and advertising materials 
which it may distribute at cost and other materials from an approved supplier that are provided at 
a nominal cost. You must buy these materials only from Escape’s approved Suppliers. You must 
not produce or use your own advertising materials, vvithout Escape’s prior consent. Historically, 
Escape has used print advertising, distributed at the point of sale and, on a limited basis, radio, 
direct mail, internet and newspaper advertising. (See Items 8 and 9.) Escape does, not currently 
maintain an advertising council composed of franchisees, to advise Escape on advertising 
policies. You have no right to engage in mail order, telemarketing, internet marketing or other 
direct marketing aetivities. (See Item 12.)
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The Franchise Agreemeiit does not require Escape to spend any amount on advertising in 
your area or territo]^. Escape currently maintains a marketing fund 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 tiie fund is discussed at Item 6. GurTently, new 
franchisees, including affiliates of Escape^ must Contribute to the fund at the same rate although 
the rate is different for mall and non-rmall outlets. However, fi-anchisees 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 and the marketing 
fund financial statements are not available to franchisees., 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 follbwing.years.

You must folloAV additional advertising requirenients. Specifically, you must spend at 
least two percent of your Gross Sales on local and regional advertising, on a monthly basis. 
Advertising expenditures which will be credited against your local marketing, expenditure 
requirement include: (a) amounts paid to advertising cooperatives, as discussed, below; (b) print 
and internet advertising expenditures; and (e) amounts spent for advertising media, including 
television, radio, newspaper, billboards, posters, direct mail, promotionail 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 
iterns which Escape, in its reasonable judgment, deems inappropriate fpr 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 eontribute additional amounts (up to 4% of (jross Sales) towards 
the activities of these cooperatives, which amounts vvill be credited towards your local marketing 
expenditure requirement, discussed above. Escape reserves the right; to form. Change, dissolve or 
merge any such, advertising cooperatives but currently intends to create such cooperatives only at 
the request of frie 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 $15,00,0. (See Item 7.) These machines 
provide both cash register and sales polling functions. In addition to proeessmg customer 
transactions, the POS systems collect sales information (including products sold and times of 
sale). There are no contractual limits on Escape’s rights to access your information Via this 
equipment and software and you agree Escape shall have independent access to your information 
through your POS system. The POS system will require you to; have internet access via high 
speed eonnectivity and a computer on site that will provide; capability for Escape to communicate 
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, cohfijgUred and operated in accordance 
with Escape’s specificationsi (See Item 6.) Escape may require you to update or change your 
POS system equipment and any related softw^e during your operation of the restaurant, such
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cost to be at your expense. There axe 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 be 
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 licensing. 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 Item ?.) (See Franchise Agreement, 
Section,5.B(ii) and Section 5.T)

The typical length of time between the earlier of the signing of the Franchise Agreement 
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 permits, 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 
approval. You must operate only from your approved location and must receive Escape’s 
permission before relocating, Escape has no obligation to approve any relocation of your 
location. Historically Escape has approved relocation in the case of severe economic shift in the 
local trade area and if the landlord refuses to renew the restaurant lease. Upon 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 vyill 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 aMliates 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, Intemet marketing or 
other' direct marketing activities), under Escape’s trademarks or otherwise. On terms and 
conditions as Escape: may deem appropriate.

You will not receive an exclusive territory. You may face eompetition from other 
franchisees, from outlets that we own, Pr from other channels of distribution or competitive 
brands 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, through separate 
Franchise Agreements, a specific number of restaurants v^ritMh the territory,, vmder a development 
schedule. Escape is not: obligated to offer you the opportunity to enter into a Development 
Agreement. Any particular territory granted will be subject to negotiation; there is no gum'anteed 
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 initiaQ fi^anchise fees payable upon 
the signing of the Franchise Agreement related to each restaurant. Concessions granted to 
developer during the: term of a Development Agreemerttj including the right to exclusive 
territory, generally do not survive after development 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 
restaurants required, we may tenninate the Development Agreement, keep any remaining portion 
of the development fee paid, restrict you fi'Om opening additional restaurants, and revoke your 
exclusivity rights. If you enter into a Development Agreement, your Principal Owners (as 
defined m 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 Development Agreement, the developer and its Principal Owners and their 
spouses must also sign a Guaranty Agreement to assume and agree to honor all obligations of the 
fi-anchisee under the affiliate’s Franchise Agreement. For Escape’s form of Development 
Agreement and related Development Agreement Guaranty, see E:^bits 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 md 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 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 Systeni’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 mamtain 
these registrations have been timely filed to date. Escape has also registered, or has registration 
applications pending, for certam marks in various foreign countries, including Canada and 
Mexico.

■ Register^'

^ m m
yotmf

jMtiali#

STEAK ESCAPE Yes 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, Indenmify or defend you against claims respecting 
any of Escape’s trademarks. Escape knows 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 infringemeht 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 involving a trademark licensed 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 
pendirig actions for infiingement, opposition or cancellation; and no pending material litigation 
involving Escape’s principal trademarks.

14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Escape has no rights m 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 
iritellectual properfy of Escape. You must follow Escape’s rules when you Use these materials. 
You will also be granted the right to use certain trade secrets of Escape imder fiiei 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 OAVners, your managers and your or 
their ispouses 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 infiingement. 
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 copyrighted or Other propiietmy 
material and Escape will have sole discretion to take any action it deems appropriate. Escape has 
the right to control any litigation involving 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 
infirtigihguseS which cOuld materially affect your use Of these materials,

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

No particular indiyidual must devote full time to the franchised business although Escape 
recommends that at least one of the principal Owners of the franchisee participatei actively in the 
business. However, the restaurant must be: directly supervised at all times by one of two 
“on-premises” managers who have been certified by Escape as havirig successfully completed 
Escape’s training program., Except as identified in this Item 15, Escape does not impose any 
litnitations 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 indiyidual 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 meet yOur obligations to 
Escape. Each individual franchisee, certain individual owners of a franchisee entity and each 
nOn-owner manager and their spouses are subject to restrictions on confidentiality and 
conipetitiye behayior both during ;and after the term of toe Franchise Agreement as discussed in 
Items 14 and 17. In addition, each indiyidual franchisee and certain individual owners of a 
franchisee entity and their spouses, must sign a Guaranty Agreement in which they assmne and 
agree to honor all Obligations of the franchisee under the Franchise A,greement. Escape’s form 
of Guaranty Agreement for toe franchise is attached as Exhibit B-:2.

16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must sell only toe products and services approved by Escape. All franchisees are 
currently required to sell a “core” menu of items and may elect to selTone 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 seryices currently sold, all at 
your sole expense. Escape may designate certain products and services for sale by restaurants 
located in particular 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 attached to this disclosuf e^ document.

Sion

^^.Siectiori in* * 

„^.^gr.eesrient ^

(a) Length of the franchise term

(b) Renewal or extension of the 
term

(c) Requirements for franchisee 
to renew or ejrtend

(d) Termination by franchisee

(e) Termination by frmchisor 
without cause

(f) Termination by franchisor 
withicause

(g) “Cause” defined—curable 
defaults

Section 4. A

Section 4.B

Section 4.B

Not Applicable

Section4;C

Section lO

Section 10

umma

Term is 10 years.

If you are in good standing, you can renevy the finnchise for 
additional consecutive IQ year periods.,

Give Escape timely notice, pay renewal fee as described in 
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 other factors) 
and complete refresher training 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 original 
contract).

Escape can terminate the agreement upon death, insanity or 
appointment of guardian for you or any Principal Gwner,

Escape can terminate if you default.

You have 10 days to cure: (i); payment defaults (whether to 
Escape or any third paf^); or (ii) your failure to report;sales. 
YouihayeGO days to cure: (i) your failure toconstruct, 
furnish or remodel your restaurant; (ii) your failure to operate 
the: restaurant according to the ngreement; (iii) your 
noncompliiance with laws; or (iv) your breachtof any pthesr 
obligation under the agreement other than.as listed in (h) in 
this table in Item 17.
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rovisiojf

^ ^SeMoMfc
^f&inent;

Oi) “Cause” defined- Section 10
non-curable defaults

Your francliise will be terminated without opportunity to cure 
if you: (i) misuse the system; (ii) bfeachrestrictions of 
assignment; (iii)'default under your lease Of Otherwise lOse the 
right to possession of your restauraht; (iv) make a material 
misrepresentation; (v) fail to obtain Escape’s required 
consent; (Vi), abandon your restaurant; (Vii) become insolvent;; 
(viii) fail to agree on location of your restaurant; (ix)tfail to 
open restaurant bn required opening date; (x) default under 
any other a^eement with Escape; (xi) inMnge trademarks or 
system; (Xii). breach your non-compete obligations; (xiii) fail 
to provide letter of credit when one is required; (xiv) fail to 
comply with federal anti-terrorism requirements; Or (xV.) incur 
four defeults in any 12-monthi period.

(i) Franchisee’s obhgations on 
termination/nonrenewal

Section 10 Tenhinatioh arid nonrenewal obligations include 
de-ideritificatiori; 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 
iii Item 17);

(j) Assignment of contract by 
fianchisor

Section 8.E There is no restrictibn on Escape’s right to assign.

(k) “Transfer” by-franchisee - 
defined

Section 8.A Transfers by you ,include transfer of contract or assets or 
change in 33% or more bf Ownership.

(1) Franchisor approval of 
transfer by franchisee

Section 8iA Escape has right to approve aU transfers biit will not 
unreasonably withhold'its approval..

(m) Conditions for franchisor 
approval of transfer

Section 81B You areLin compliance with' all obligations and current oii 
your payments; you and your Principal O^ers sign release 
and acknowledge that your and thefr obligations under yOur 
Agreement and any Guaranty survive the-transfer; new 
franchisee meets our standards and completes training; 
fransfer fees are paid; pbligations are assumed;, guaranty and 
new then-current standard agreement are rigned by new 
franchisee; new franchisee has right to occupy restaurant 
premises.

(n) Franchisor’s right of first 
refusal to acquire 
franchisee’s busmess

Section 8.C Escape can match any offer for your business.,

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

Section 10,E If the Franchise Agreement is terminated for any reason, 
Escapp has the option to purchase the restamant assets, at 
“Fair Market Value” as defined m Section I G.E Of the 
Franchise,Agreement and to assume your lease; or enter into a 
lease with you for the Restaurant premises at market fates.

SLK_TOL: #2966530yl -20-



^S^tion# . ,
, I'Franchise 4 . ' 1

(p) Death or disability of 
franchisee

Section 4.C Escape C£m terminate unless your successor complies with 
Section 8.B.

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

Section ll.A Neither you,, your general partners or ovraers holding 10% of 
more of your equity inferests (“Principal Owners”), your 
managers or your or their spouses can be involved ,in 
competing,business. All agfee hot to. disparage Escape.

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

Sections lO.C, 
ll.B and ll.C

1

Neither you, your Principal Owners, your managers or your or 
their spouses,can be involved with a competing business for 
two years \vithin a three mile radius of another Escape 
franchise; can employ any employee ofan Escape franchisee 
or induce them to leave ftieir employment; can divulge any 
information about the, system or disparage Escape.

(s) Modificatibh ofthe 
agreement

Section 14.K Thereiare no modifications except by written agreement.

(t) Infegration&nerger 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 or'in any 
related agreement is intended to disclaim the repfesbntatibn 
made in this,Franchise Disclosure Document.

(u) Dispute resolution by 
arbitration of mediation

1

Section 14.G All disputes subject to good faith negotiation. Except for 
actions for injunctive reliefer collecfron, all disputes must be 
arbitrated. You waive a jury trial.

(v) Choice-of forum Section 14.G Escapemay 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
1

Ohio law applies, except to extent govemed by ¥.S.
Trademafk Act of 1946 (as amended).

THE DEVELOPMENT RELATIONSHH*

This table lists certain important provisions of the Development Agreeihent You should 
read these pFOvisiOns and the agreement attached to this disclosure document. You may 

not, however, he invited to sign a Development Agreement.

-Secti&^: ■

(a), Length of the development 
tenn

P^Bio

Section 1 Varies depending upon.development.
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J ... . ^ ^ SiJiniiiJiv

(b) Renewal or extension ofthe 
term

Not Applicable

(e) Requirements-for developer 
,to:renew or extend

Not Applicable

(d) Temunation.by develpper Not Applicable

(e) Termination by frMchisor 
without, cause

fJot Applicable

(f) Termination by franchisor 
with cause:

Section 13 Escape can terrninate if you default.

(g) “Cause” defined—curable 
defaults

Section 13.B
1

Youhave 10 days to cure payment defaUlts tp Escape. You 
have 30 days to cure other defaults other than those listed 
below as defaults that cannot be cured.

(h) “Cause” defined— 
non-curabie defaults

Section 13. A The following are defaults which cannot be cured:
(i) beginning: construction or opening a Franchise imit without 
Escape’s written approval; (ii) insolvency; (iii) breach of 
non-compete or confidentiality obligations; (iv) unauthorized 
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 timefr^es; (viii) failure'to strictly adhere to 
development schedule in Section 1 .B can result in termination 
as provided in l .B.

(i); Develbper^shbligati'ons on 
tenhination/expiration

1

Section 14 ©bligations upon termination ;or expiration include 
de-identification; return of all materials;: payment of all 
outstanding;!amGunts; termination of royalty rate discounts; 
and adhering to. non-competition ,and confidentiality 
requirements, (See (r) in the tablem Item 17.)

(j) Assignment of contract by 
franchisor

Section 10 There are no restrictions on Escape’s right to assign.

“Transfer” by developer- 
defined

Section ll.A Transfer includes transfer of contract or assets or ownership 
change of 3 3.% or more.

(1) Franchisor approval of 
transfer by developer

Section ll.A Escape,has right to approye iall transfers.
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p'

Provision ' ' #'

".» Section in*,^
■ D^l^ment,
- Agreement

(m) Conditions for franchisor 
approval of transfer

Sectibh 11 .A For approval, (i) you must be in compliance with all 
Obligations; (ii) you must be current on payments;, (iii) new 
fianehisee 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.

(h) Franchisor’s fight of first 
refiisal to acquire 
developer’s business

Section 11 .B Escape can match any offer for any interest: in the 
development, the agreement or assets.

(b) Franchisor’s option'to 
purchasodeveloper’s 
business

Not Applicable

(p) Death or disability of 
developer

Not.Applicable

(q): Fioh-cbmpetition covenants 
during the term of the 
agreement

1

Section 12. A You may have no involvement in competing business.

(r) Nbn-cbrhpetition covenants 
after .the development 
agreement is terminated or 
expires,

Section 12.B: You may have no involvement in competing bxisiness vvithih 
exclusivefterritory for 60 months.

(s) Mbdificatibn of the 
agreement

Section 17 There shall be no modifications except by written agreement.

(t) lntegratipn\merger clause Section 17 Only the agreement andattachments 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 FranchiseiDisclosure Document.

(u) Dispute: resolution by 
arbitration or mediation

Section 18.B, E 
and F

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 Sections 18.B 
and‘F Escape may seek injuncti ve relief in courts in Franklin

County, Ohio. All disputes must be litigated or arbitrated in 
Franklin. County, Ohio;

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

You should refer to Exhibit C for speeifie disclosures required by the State 
Administrator, if any.
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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 informafion about the actual or 
potential financial performance of itS; franchised and/or franchisor-owned outlets, if there is a 
reasonable ba:sis 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: (1) a franchisor provides the actual records of an existing outlet you are
considering buying' or (2Ta franchisor supplements the information provided in this Item 19, for 
example,, by providing information about possible performance at a particular location 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 
inforniation or projections of your future income, you should report it to the franchisor’s 
management by contacting Kennard M. Smith at 222 NeilstOn Street, Columbus, Ohio 43215, 
614/224r0300, Ext. 1002, the Federal Trade Commission, and the; appropriate state regulatory 
agencies.

20. OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet Summary 

For yeare 2015 to 2017

’Ouffetsptrthe A.! vmu„s.

Franchised 2015 56 54 -2

2016 54 49 ,.■5

2017 49 45 -4

Company-Owned 2015 ! 3 4 ' +1

2016 4 4 0

, 2017 4 3 -1

Total Outlets 2015 59 58 -1

2016 58! 53 -5

,2017 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

s|a,e
. - T . .. ..is, _L® ®. m ^

Nuinblr&^lm'f " {

Arizona 2015 0

2016 1

2017 0

Arkansas 2015 0

2016 0

2017 0

Califoriiia 2015 1 1

2016 0

2017 0

Colorado 2015 0

2016 0

2017 0

Florida 2015 0

2016 0

2017 0

lUinois 2015 0

2016 0
.2017 0

Louisiana 2015 0

2016 0

2017 0

Minnesota 2015 0

2016 0

2017 0

Mississippi' 2015 0

2016 0

2017 0

New Jersey 2015 0

2016 0

2017 0
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A %> •Mmm
N, Carolina

Oregon

Si Dakota

Tennessee

Texas

W. Virgihia

Wisconsin
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Table No. 3
Status of Eranchised Outlets 

For years 2015 to 2017

1P
■, r/:

ilf '
Arizona 2d 13 1 0 0 0 0 0, 1

2016 1 0. 0 0 0 0 ' 1

2017 1 0' 0 0 0 0 1

Arkansas 2015' 1 0 0 0 0 0 1 '

2016 1 0 0 0 0 0 1

2017 1 0 0 0 0 0 1

California 2015 4. 0 0 0 0 0 4

2016 4 0 o: 0 0 0 4

2017 4 0 0 0 0 1 3

Colorado 20.15 2 0 0 0 0 0 2

2016 2 0 0 1 0 0 1 1

2017 1 0 0 0 0' 0 1

Florida 2015 1 0 0 1 0 0 0

2016 0 0 0 0 0 0 0

2017 0 0 a 0 0 0 0

Illinois 2015 1 0 0 0 0 0 1

,2016 1 0 ! 0 1 0 0 0

2017
1

0 0 ' 0 0 0 0 0

Indiana 2015 0- 0 0 0 0 0 0

2016 0 1 0 0 0 0 1

2017 ^ 1 i, 0 0 0 0' 0 1

Louisiana 2015 1 0 0 1 0 0 0

2016 i 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0

Maryland 2015 0 0, 0 0 0 0 0

2016 0 0 1 0 0 0 0 0

2017 -1 0 0 0 0 0 0
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L.' S'Minnesota 2015 ,5 0 ' 0 '0 0 0 5'

2016 5 0 0 0 0 0 5-

201T 5 0 0 0 0 0 5

Mississippi 2015 7 1 0 0 0 1 7

2016 7 1 1 0 0 0. 1

2017 7 0 0 0 0 0 '1 7

N. Carolina 2'015 4 0 0 0 0 Oi 4

2016 4 0 0 0 0 1 3

2017 3 0 0 0
1

0 1 2

Ohio 2015 8 0 0 0 1 1 6
1 2016 6 0 0 0 0 1 ,5

2017 5 0 O: 0 0 1 4

S. Dakota 2015 1 0 0 0 0 0 1

2016 1 0 0 1 ® 0 .0' 1

2017 1 0 0 0 0 1

Tennessee 2015 3 0 0 0 0 0 3

2016 3 0 0, 0 0 0 3

2017 3 1 ■ 0 0 0 0 4

Virginia ,2015 7 0 0 1 0 1 1 5

2016 5 0 0 1 0 0 4

2017 4 0 0 0 0. 1 3

Wisconsin 2015 4 0 0 0 0 0 4

2016 4' ) 0 0 0 0 0 4

2017 4 0 0 0 0 0 4

U.S. 2015 50 1 0 3 1 3' 44

2016 44 2 1 3 0 2 40
2017 40 1 0 0 0 4 ;37

' Forei^ 2015 6 5 0 0 0 i 10

2016 10 2 0 0 0 3 9

2017 9 0 0 0 0 1 8
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Totals 2015

2016

2017

IfeTeiiininationsg

1

1

If multiple events occurred affecting an outlet, tKis table shows the event that occurred last in 
time.,

Table No. 4
Status of Company and Affiliate-Owned Outlets 

For Years 2015 to 2017

Maryland

Ohio

W. Virginia

Totals

2015

2016

2017

2015:

2016

2017

2015

,2016

.2017'

2015

2016

2017

Outle

1

Table No. 5
Projected Openings as of December 31,2017

.M.

Califomia

Colorado
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Georgia,

Illinois

Indiana

Louisiana

Mississippi

North Carolina

Ohio

Tennessee^

Total

f'PCTected’.Ne;

.NextiT^cal ear= '^Sh'e'Nes earn

For a list of the n^es of all franchisees and the business addresses ^d telephone 
numbers of all franchised restaurants, see Exhibit E. For a list of the names and last kno>vn city, 
state and telephone numbers of every franchisee (including transferors of restaurants) who has 
had an outlet terminated, canceled, not renewed or has otherwise voluntarily or involuntarily 
ceased to; do business under a Franchise Agreenient during the most recently completed fiscal 
year of Escape or who has not communicated with Escape within 10 weeks of the disclosure 
document issuance date, see Exhibit F. If you buy friis franchise, your contact information may 
be disclosed to other buyers when you leave the franehise system. For a list of the names and 
contact information of all entities with whom Escape currently has Development Agreements, 
see Ejdiibit G. Escape is not aware of the existence of any trademark :specific System franchisee 
association.

In some instances, current and former franchisees sign provisions restricting their ability 
to speak openly about; their experience with Escape, You may wish to speak with current and 
former franchisees, but be aware that not all such franchisees \vill be able to communicate with 
you., During 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, 2017, December 31, 2Q16, and 
December 31, 2015,, and its related statements of income, retained earnings arid cash flows for 
the one-year periods then ended are: in Exhibit H.

22. CONTRACTS

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

The last page of this Franchise Disdosurei Document is a, detachable Receipt of the 
Franchise Disclosiire Document.
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EXfflBIT A

STATE ADMINISTRATORS

CALIFORNIA

CONNECTICUT

FLORIDA

HAWAII

ILLINOIS

INDIANA

California Department of Business Oversight
320 West 4*^ Street
Los Angeles, CA 90013-2344
Telephone: 213/576-7500
Toll Free: 866/275-2677
Fax; 213/576-7179

Securities and Business Investment Division 
Connecticut Departaent of Banking 
260 Constitutional Plaza 
Hartford, CT 06103-1800 
Telephone: 860/240-8233 
Fax: 860/240-8295

Florida Department Of Agriculture 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
Business. Registration Division
Securities Compliance Branch
335 Merchant, Room 203
Honolulu, HI 96813
Telephone: 808/586-2722

Fraichise Bureau 
OfQce of the Attorney General 
Illinois Office of Attorney General 
500 S. Second Street 
Springfield, IL 62706 
Telephone: 217/782-1090 
Fax: 217/782-7046;

Franchise Section
Indiana Securities' Division
302 W. Washington Street, Room E-111
Indianapolis, IN 46204
Telephone: 317/232-668:1
Fax: 317/233.3675
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IOWA

MARYLAND

MICHIGAN

Iowa Securities Bureau 
34.0 Maple
Des Moines, lA 5031-9-0066 
Telephone: 515^281-4441

Office of rile Attorney General 
Securities Division 
200 St. Paul Place 
Baltimore, MD 212D2 
Telephone: 410/576-7042 
Fax: 410/576-6532

Consumer Protection Division 
Franchise Unit
Michigan Department of Attorney General 
G- Mennen Williams Building 
525 W. Ottawa Street, 6**^ FloOr 
Lansing,, MI 48913 
Telephone: 517/373-7U7 
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 Banking and Finance 
1230 O Street, Suite 400 
P.O. Box 95006 
Court, NE 68508 
Telephone: 402/471-3445
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NEW YORK

NORTH DAKOTA

OREGON

For Franchise:
New York State Department of Law 
Inyesfor Proteetion & Seeurities Bureau 
120 Broadway, 23Floor 
New York, NY 10271 
Telephone: 212/416-8236 
Fax: 212/416-8816

For Service Process:
Seeretaiy of State 
99 Washington Avenue 
Albany, NY 1223:1 
Telephone: 518/474-4750

North Dakota Securities Department
State Capital Building
600 East Boulevard Avenue, 5* Floor
Bismarck, ND 58505-0510
Telephone: 70:1/328-4712
Fax: 701/255-3113

Department of Consumer and Business Services
Division of Finance and Corporate Securities
Labor and Industries Building
350 Winter Street, Room 40 lO
Salem, OR 97309
Telephone: 503/378-4140

RHODE ISLAND State of Rhode Island and Providence Plantations 
Department of Business Regulation 
Seeurities Division 
1511 Pontiac Avenue, Bldg. 69-1 
Cranston, R1 02920 
Telephone: 401/462-9527
Fax: 401/462-9645

SOUTH DAKOTA South D^ota Department of Labor arid Regulation 
Division of Securities 
124 S. Euclid, Suite 104 
Pierre, SD 57501 
Telephoiie: 605/773-4823
Fax: 605/773-5953
E-Mail: inelita.haUge@State. sd .us
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TEXAS

UTAH

Statutory Doeument Section 
Secretary of State 
1019 Brazos, Suite B05 
P.0, Box 12887 
Austin, TX 78701 
Telephone:: 512/475-1769

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

VIRGINIA

WASHINGTON

Commonwealth of Virgihia
State Corporation Commission
Division of Securities & Retail Franchising
1300 E. Main Street, Floor
Richmond, VA 23219
Telephone: 804/371-9051
Fax: 804/371-9911

State of Washington 
Department of Financial Institutions 
Securities Division 
150 Israel Road, S W 
Tumwater, WA 98501 
Telephone: 360/902-8760 
Fax: 360/902-0524

WISCONSIN Division of Securities
State of Wisconsin
Department of Financial Institutions
.345 W. Washington Avenue
Madison, WI 53703
Telephone:: 608/266-8559
Fax: 608/264-7979
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EXHIBIT B 

FORM AGREEMENTS 

See Attached:

B-1 Frandiise. Agreement
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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”). ColleetiYely the Franchisor and Franchisee are referred to as the “parties”. This 
Agreement is entered into as. of(the “Effective Date”).

WITNESSETH:

WHEREAS, we have expended a considerable amount of time, effort and money 
to devise, and are contmumg to develops a restaurant, System (the “Sysfem”) which includes 
proprietaty rights and certain trade names, service marks and trademarks, ineluding' “STEAK 
ESCAPE SANDWICH GRILLf^” (collectively, the “Trademarks”), and certain distinctive 
policies (the; “Policies”) for the establishment^ Coitstruction, development,, and pperatipn of 
restaurants specializing in tile sale of System products. Services, and related items; and you 
recognize that we have developed and own these rights; and

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

WHEREAS, we desire to grant you the right to operate a restaurant, franchise at a 
location referenced in Section 7.B(i) and listed in Exhibit A and under the Trademark identified 
on E>dnbit A (the “Restaurant”), in accordance with, and under^, the System; and

WHEREAS, you recognize that the System has established an excellent 
reputation and goodwill with the public; and, you want to acquire the right to use the System in 
the Operation of the Restaurant; and

WHEREAS, we desire to maintain uniform 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 operatiou of a Restaurant as part of the 
System;

NOW, THEREFORE, in consideration of the mutual covenants contained in this 
A.greement„the parties agree as follows:

i. THE FRANCHISE.

A. Grant of Franchise. We grant you, and you accept from us, (i) the ri'ght to 
franchise and to operate the Restaurant, (ii) the right to utilize the System in operating your 
Restaurant, and (iii) a license to use the Trademarks solely in connection with the, operation and 
promotion of your Restaurant, but only at the single location listed in Exhibit A- You have no 
rights, to utilize the System or the Trademarks, or to operate the Restaurant at any other location
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without our piiOr written consent which may be withheld in our sole discretion, Wo (for 
ourselves and our affiliates), retain the right, in our sole discretion and without granting any:rights 
to you, to (a) ourselves operate, Or grant Other persons the fight to operate, System restaurants at 
any location and on the terms and conditions as we determine, and (b) Ourselves sell, or grant' 
others the .fight to. sell, the products, and serviees authorized for sale; at the' Restaurant, through, 
other chajnnels of distribution, including mail order, internet sales, or other direct marketing 
channels, under the Tradeniarks or otherwise, on the terms and oonditions that we determine.

B, Relocation. Notwithstanding any other provision in this Agreement, yOu may 
give US' at least .60 days’ prior written notification that you want to relocate yOur Restaurant to a 
location approved by us located at any time (i) if you lose your fight to occupy the location of the 
Restaurant designated in this Agreement, by xeasOii of appropriation by any applicable 
government, entity; or (ii) if yoUr landlord at ,a mall location requires that you relocate within this 
mall; or (iii) within three years: after the Effective Date if you reasonably anticipate that this 
relocation will result in substantially higher Gross Sales., Upon oUf approval of any relocation, 
you will be' required to pay a relocation fee that is equal to 50% of the then-current System 
standard initial fi'anchise fee charged, to new .fi^anchisees, sign the then current form of Franchise 
Agreement which will provide fOr a term of ten years to begin upon the relocation, and pay a 
renewal fee as'described in Section 4.B(vii). The renewal fee will be ratably prorated to reflect 
any years left in your then current ftanchise term at the time of relocation.

.2. THE SYSTEM.

A. Products. The System is a comprehensive food service operation that speGializes 
in the retail :sale (including catering sales) of specialty sandwiches, specialty salads, specialty 
potatoes, fresh-Gut firench ffies and firesh made lemonade and Utilizes certain unique in-store 
merchandising techniques, with a strict adherence to tiniform procedures to offer products of the 
highest quality.

B. Standards. The foundation of the System, and the essence of the j&anchise: 
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 within the System (the “Standards”) 
including, but not limited to, serving only designated food and beverage products; utilizing only 
required or approved equipment, layouts and designs; emphasizing prompt, courteous service in 
a Clean and wholesome atmospherq; Strictly adhering to; the designated food and beverage 
specifications and to our required standards of quality,, service and cleahliness, in your operation 
of your Restaurant; and causing the Restaiirant to be managed by qualified, trained management 
personnel who ensure that customers are .served an excellent product in an efficient manner with 
appropriate interaction between the Restaurant employees and customers in order to achieve 
maximum sales at the Restaurant and Overall customer satisfaction with the products and 
serviees. Stfict compliance by you and our other franehisees: with Our Standards anti our Policies 
provides the basis for the valuable goodwill and eommunity acceptance of our System 
(“Goodwill”) and is a material consideration for oUr grant of the franchise to you.

C. , Interpretation. The provisions of this Agreement Shall be interpreted to manifest 
the intent of the parties that the Restaurant shall be operated in conformity with o,ur System
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through strict adherence to the Standards 'and Policies, as they exist nOw, and as they may be 
modified by us,

3. NATURE OF FRANCHISE,

A. General. The franchise granted is a franchise to utilize the System, including our 
Trademarks, Policies, Goodwill and Standards, and to benefit from our trade, secrets at the, single; 
location listed in Exhibit A. No provision, in this Agreement shall be construed to authorize, or 
permit you to use our Goodwdll, Policiesi, Trademarks, or Standards at any ofrier location or for 
any other purpose. NO provision in this. Agreement shall be construed to require us to divulge 
any secrets,, proeesseSj formulae or ingredients to you or anyone., It is expressly agreed that the; 
ownership of all rights, tide, and interest in and to our Goodwill, Trademarks,, Standards, and 
Policies are and shall remain solely ours, and all use by you shall mure' to us,

B. Confidentiahtv. You, and all persons controlling, controlled by or under common 
control with you (your “Affiliates”) shalh during and after the tenn hereof, keep all of our 
Gonfidential Information confidential and use the GOnfidential Information only as necessary to 
perform your obligations hereunder. “Confidential Information” means the terms of this 
Agreement and all other of opr proprietary and confidential information relating to the 
development and operation of the System including (i) ingredients,, recipes and methods of 
preparation and presentation of authorized food products; (ii) site selection criteria for System 
restaurants and plans and specifications for the deyelopment. of System restaurants; .(iii), sales, 
marketing and advertising programs and techniques fOr System restaurants; (iv) identity of 
suppliers and knov/ledge of specifications, processes, .procedures and equipment, and pricing for 
autfrorized food products, materials, supplies and equipment; (y) kno.wledge of operating results 
and financial performance of System restaurants other than the Restaurant; (vi) methods of 
inventory control, storage, product handling, training and management relating to System 
restaurants; (vii) computer systems: and software programs used or nseful in System restaurants; 
and (viii) any and all other information that we provide you that is labeled proprietary or 
confidential. “Cbnfidential Information” includes the contents of all. Operations manuals, other 
manuals and materi.als designed by us: for use with the System. All Gonfidential Information 
shall at all times be deemed to be^ and shall remain, our sole property; and you shall acquire no 
right, title or interest by virtue Of our authorization pursuant to this Agreement to possess, and use 
our Gonfidential Information. We will disclose parts of our Gonfidential Information to you 
solely for your use in the operation of yOur Restaurant. The Gonfidential Information is 
proprietary and includes our trade secrets. During the term hereof and thereafter (a) you and 
your Principal Owners (as defined in Section it.D hereof) may not use the Gonfidential 
Information in any other business or eapa;city (you and your Principal Owners acknowledge such 
use is an unfair metiiod of competition); (b) you and your Principal Owners must exert your best 
efforts to maintain the confidentiality of the Gonfidential Information; (c) you and yqur Principal 
Owners may not make unauthorized copies Of any portion of the Confidential Infoimation 
disclosed in written, electronic or other form; and (d) you and your Principal. Owners must 
implement all reasonable, procedures we preseribe from time to time to prevent unauthorized use 
or disclosure of the Gonfidential Information, including the use of nondisclosure agreements 
vrith your Principal Owners; officers, directors, and managers. At toe end of toe term hereof, 
you and your Principal Owners must deliver to us all such Gonfidential Information in your 
possession.. Your restrictions on disclosure and use of Confidential Information do not apply to

SLK_TOL: #2?57204y3 -3-



information or techniques: which or become generally kiiown in the restaurant industry (other 
than through your own disclosure!.

4, TERM OF AGREEMENT.

A. Term.

;(i) The tenh of this Agreement shall begin upon the Effective Date, which 
shall be. the date we sign this Agreement in Columbus, Ohio. The term “Operations 
Commencement Date” shall mean the earlier of the date required for the beginning; of 
operations of the Restaurant as referenced in Section 7.B and as designated in Exhibit A or the 
date upon which the Restaurant actually opens for business to the public (the “Opening Date”). 
The. Opening Date: will be: confirmed in Exhibit B. Unless extended Or earlier terminated under 
the. terms of this Agreement, the initial term of this Agreement shall expire on the date that is 
ten years after the Operations Cominencement Date (the “Expiration Date”).

(ii) If your franchise wats acquired pursuant to a perniitted transfer, your first 
day of operations shall be tiesignated as the “Transfer Date”. The term of your Franchise 
Agreement begins; upon the Transfer Date and expires on the last day of the term as determined 
by your assignor’s Franchise Agreement. The Transfer Date and Expiration Date shall be 
memorialized in.Exhibit B to the Franchise Agreement that you sign.

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

(i) You give us written 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;

(u) Neither you nor any of your Affiliates are in default of any material 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 material terms and 
conditions of all such agreements during the term of yoiu. Agreement;

(iii) You execute the current standard form of our Franchise Agreement and 
related documentation proyided, that we agree to waive the initial franchise fee provided for in 
such agreement; you and each of your “Principal Owners” (as defined in 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 empiloyees in all their capacities and 
including all claims arising under :any federal, state of .local law, rule or o.rdinance;

(iv) You provide us a copy of your lease, sublease, of Other written evidence 
satisfactory ta us that you maintain in good standing a right to Occupy the .Restaurant premises 
for at least.five years from the anticipated renewal date;

(y) Before the beginning of your renewal term,, you, at your sole cost and 
expense, complete or undertake to complete remodeling, repairs, replacements, and redecoration 
as we may require, in our sole discretion, tO cause your Restaurant, including the equipment.
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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 qption;

(vi) You, or a representative approved in writing by us„ and all supervisory 
personnel at your Restaurant, attend and satisfactorily complete any retraining or refresher 
training program that vve may require in our sole discretion; and

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

C;. Death. Etc. We may elect to temiinate: your A:greement on the death, insanity,, or 
appointment Of a conservator or guardian of the person or estate of: (i) any Franchisee, if 
Franchisee is one or more individuals, or (ii) any Principal Oivner of Franchisee if Franchisee is^ 
not an individual, unless the successor to Franchisee or to the' interest of any Principal Owner of 
Franchisee complies with the. terms and conditions in Section .8.B., If yOii reimburse our 
reasonable, out-of-pocket costs incurred in connection with this event, you do not have to pay the 
transfer fee listed in .Section 8.B.

5. FRANCHISE AND ROYALTY FEES; INTEREST.

A., Initial Franchise Fee. You must pay us an mifial franchise fee of $25,000 in 
certified funds when you sign the Agreement [^unless otherwise provided in the applicable 
Development Agreement*]., The initial franchise fee is non-refundable.

B. Royalty Fees.

(i) For each calendar month during this Agreement, you must pay us frie 
monthly royalty fee listed in Exhibit A [*or, if applicable, the monthly royalty fee equal to the 
percentage of Gross Sales listed in 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 paymentiS dues, and you must pay us the payment which must be received 
by us on or before the close of business on the 15* day after Ae end of each month. Wc' may 
establish payment systems, as we deem appropriate, for the timely payment of royailty fees and 
any other payments due in this Agreement, including debit payment programs, credit card 
payment programs, or electronic fund transfer programs. You must cooperate with us in 
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 xpyalty fee is not 
transferable; and, upon any Transfer, as defined in ■ Section 8.A, the royalty fee shall, be 
automatically increased 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 written report of your Gross Sales from the 
reported month’ s operation and any additional information which 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 described iii this Section 5.B, 
on or before the 15® day of the next ;SUGceeding period. We inay estabhsh other sales reporting 
systems, as we deem appropriate, for the accurate and expeditious reporting of Gross Sales. You 
shall folly cooperate with us in implementing any specified system at the Restaurant and shall, at 
your expense, equip the; Restaurant with the sales recording: devices as we may require in 
connection with the; Restaurant, including sales recording devices which vwll automatically 
communicate Gross Sales, and other information directly to us on at least a daily basis. If yOu 
repeatedly fail to cooperate with our automatic communication program to obtain Gross Sales 
and other sales information,^ after a written notice from US and the passage of ID business days, 
we may assess you a $25.00/day .service charge (“Service Charge^’) until your Restaurant begins 
to electronically transmit the information ^ required. This Service Charge is payable upon 
demand and is in addition to any other remedies in this Agreement.

(iii) As Used in this Agreement, foe; term “Gross Sales” shall mean gross: 
receipts of every kind and. nature Which arise from or are derived by yOu or any other person 
from business conducted or which originated in, om from or through the Restaurant prernises, or* 
from the; sale of any products associated \vifo foe Trademarks or the System, whether the 
business is conducted in Compliance With or in violation of the 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. Agreement or otherwise 
expended fey you to advertise or promote foe Restaurant. Gross Sales shall not include foe 
amount of any sales tax levied Upon retail sales and paid to foe appropriate governmental 
authority.

C. , Training .Fees and Expenses. The training provided by us and the fees payable for
the training are described m Section .6.A below,

D. Marketing Fund Fees. For each calendar month during this Agreement, you shall 
pay us a monfoly marketing 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 in a mall*]. This 
marketing: fund fee shall be' due, ‘and you shall pay this: fee which niUst be; received by us' hy the 
close of business on or before the 15® day after foe end of each month. Upon 90 days’ noticci 
we may increase foe marketing fund fee to equal up to [*2% for locations located, in a mall /OR/ 
3% for locations, not located in a malU] of Gross Sdes.

E. Interest and Late Fee. If you fail to pay the initial franchise fee or. the royalty fees 
or any other sum due us, as provided in this Agreement when due, inferest computed at the rate 
of 5% over the prime rate; aimounced by JF Morgan Chase Bank, Or foe maximum rate, permitted 
by law, whichever is less, shall be payable on the Unpaid amount from the date due; until foe date 
paid. If we do not receive this fee or other sum when due, you will be in 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 increased to 
1% over the royalty fee otherwise payable for this month Under Section 5.B.

F. Accord and Satisfaction. All written communications concerning disputed 
amounts, including 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
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conditions or limitations or as full satisfaction of a disputed amount, must be mailed or 
delivered to Escape Ehteiprises, Ltd., ATTN: Accord and Satisfaction Payments
Department at our address designated for delivery of notices under this Agreeineni. If you 
.send a payment with the payment marked “paid-in-fuH”, “without recourse”, or similar 
language, we may accept it without losing, any of dur rights to collect die: full amount owed and 
you will remain 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 fmled for t>yo consecutive months to 
pay the royalty fee due to us within five days of when due, you shall, within five business 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 in an amount equal to six times the average mondily'payments payable 
by you to us for the preceding. 12 months (or for a shorter time if the Restaurant has been 
operational less than, 12 months). You must maintmn the Letter of Credit in our favpr imtil the 
Obligations are performed m full. The Letter of Credit must be isSued by m issuer acceptable to 
us, must conform to the requirements in this Section and sh^l be< in form and substance 
reasonably acceptable to, us. The Letter of Credit must have a terra ending at least one month 
after the last day of the term of this Agreement. The Letter' of Credit shall permit 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 in an 
amount not to exceed the amount of this Obligation,. Upon any draw, you shall, wi^n 10 days 
after notice of such draw fi'om us, cause the amount of the Letter of Credit to be reinstated to the 
amount in effect before .a draw. Our rights under this Section are in addition to, and not in 
limitation of, any other rights or remedies we ,have.

H. . License and Other Fees. With respect to any required POS systems, software
licensing, and/or Other technical services or provide help or Other technical support services for 
our System, we may, by separate license agreement, make licenses, software, maintenance 
and/or technical services available at a.reasonable and market-competitive fee to you. You must 
pay us in accordanee with the terms of the separate' license, maintenance and/or support 
agreements. If you procure any such required equipment and/Or software from third party 
providers, you must promptly purchase or lease the equipment and Secure the sofitw^e and pay 
related license, softwmc, maintenance, and/br technical services fees as may be required.

I. Automatic Withdrawal Program. You shall itoitiate and maintain an automatic 
withdrawal mechanism whereby we m.ay withdraw amounts due: to us hereunder fi^om your 
depositoiy accounts and shall, from time to. time, as we request, provide us with such information 
and materials as is necessary for us to utilize, such mechanism to satisfy obligations hereunder. 
You shall maintain in the applicable depository accounts funds sufficient to meet your 
obligations to us hereunder.

SLK_TOL: #2957204.v3 -7-



6. OBLIGATIONS OF FRANCHISOR.

A. Training.

(i) Director’s Training. We will make available to you and your approved 
personnel our customary management training md indoetiination 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 opening of a System restaurant. You are required to employ at each Restaurant, at all times, 
at least two persons Who have completed the Director Certifieation Program to Our satisfaction 
(“Directors”). At least one Director must he present at your Restaurant, during ill hours that 
your Restaurant is open or operating. Dining the course of opening 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 opening of the Restaurant. The Director Certification Program is 
conducted at our headquarters in Columbus-, Ohio. We may, in our discretion, require you and 
your management personnel tO participate in additional training programs or refresher courses. 
Depending upon, the nature and extent of the additional training that we determirie is required, 
the additional training and refresher courses may be conducted, at our option, at our Columbus, 
Ohio training restaurant or at your Restaurant. We reserve the :ri'ght to dismiss from the; traihihg 
program any person whom We do not believe will perfonn acceptably in, a management position.

(ii) Franchisee Training Program. An individual Franchisee or, a Principal 
Owner of a non-individual 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 required to participate- in, and 
complete to our satisfaction,, our customary training program for non-Director Franchisees 
(“Franchisee Training Program”).

(iii) On-Site Staff Training. Before the public Opening of the Restaurmit, our 
training personnel will supervise a staff-trainirtg program conducted by you at the Restaurant. 
The on-site staff-training program continues until the training, has been completed to OUr 
satisfaction. We may require, as a prerequisite-to any on-site staff-training, that your Restaurant 
be substantially completed and that a Certificate of Occupancy be issued. See Section 6.A(iv) 
for provisions regarding payment for fraining-

(iv) Trmning Fees and Expenses. Other than your travel and living expenses, 
as set forth below, there is no fee for customary initial training required in connection with the 
opening of a Restaurant, However, you will pay to us our standard training fees in connection 
with any non-customary initial training (including repeated courses for individuals: who do not 
complete toaining to our satisfaction) and any refresher o.r remedial training required by us. You 
will be responsible for all travel and living expenses iheurfed by you and your personnel in 
connection with your participation in any of the training, programs provided or required by US. 
You shall ^so be responsible for all travel and living expenses incunred by us and our personnel 
in connection with any training program conducted outside of Columbus, Ohio for your 
Restaurant Opening or othenvise. If we elect to provide any additional training at a site other 
than Columbus, Ohio, you shall be responsible for all travel and living expenses: incurred By us
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:and our personnel involved m providing any additional training. All training fees and related 
expenses for whieh you are required to reimburse us are payable by you witbin 30 days after om 
invoice.. Neither you nor any of your personnel shall receive, any compensation or^ 
reimbursement for any service perfpimed or expenses incurred by you or your personnel as a 
result of any training provided or required by us.

B. Manuals and Other JMaterials. We shall loan to you, our STEAK ESCAPE^ 
Management Development Guide and other manuals and guidelmes as revised or developed by 
us from time to time. You shall return all manuals and guidelines which have been superseded. 
Wei shall consult with and, advise you periodically in connection with tile development and 
operation of the Restaurant. We shall communicate to you Our know-how, new developments^ 
techniques and improvements in the areas of restaurant manageriient, food preparation and 
serviceSj which are pertinent to the operation of the Restaurant in accordance with the System. 
We shall also make available to yOu all additional services, facilities,^ rights' and privileges which 
we make generally available to all of our franchisees qperatiug under the System.

C. DraWmgs and Construction. We will provide you with pnr Design Criteria Gxiide 
(Standard, non-cUstomized, System design overview drawings) and a custoniized preliminafy 
layout drawing of the Restaurant to aid you in the design of thO Restaurant. We wi'll not provide 
architectural plans or construction drawings.. See Section 5.F regarding payment dbligationsi 
You shall reimburse us, Within .30 days of our request, for any fees charged by our architect in 
performing the services specified in this Section 6,C.

7. OBLIGATIONS OF FRANCfflSEE.

After we execute this Agreement, you agree to perform the following, in addition to your 
other lobhgations in this Agreement:

A. Infringement. You acknowledge and recognize our interest in, and exclusive right 
to the System, including our Trademarks, including the name, distinguishing characteristics and 
style of “STEAK ESCAPE SANDWICH GRILL^'^” and oUr other marks,, the unique decor of 
the restaurants within the System, stylized literature, display graphics and promotional materials, 
marketing methods. Operating procedures and training; programs. You agree: not to infringe 
uponj 'usC, nor, imitate Our System or any of our System’s distinguishing characteristics, or cause 
Or allow any other person to infringe upon, use, or imitate Our System, or any of our 
distinguishing characteristics, except in conneetioh with the operation of the Restaurant during 
the term of this Agreement except if we give our prior written Consent which we may withhold at 
our sole discretion. You accept the. franchise granted by this Agreement subject to the 
covenants,,terms,, ^d conditions in this Agreement, including those in Section U, and you agree 
to conduct the operation of yOUr Restaurant only at the location identified in Exhibit A and to 
operate yOUr Restaurant in accordance with our System. You also agree to operate; the 
Restaurant under the name ‘^STEAK, ESCAPE SANDWICH GRILL” Or other name as we, in 
our sole discretion, may designate for other restaurants^ in our System. You shall not use the 
name “STEAK ESCAPE SANDWICH GRILL” or any other name confusingly siinilar as a 
component of your corporate or entity name or with any prefix, suffix, or other modifying words, 
terms, designs, or symbols. Without limiting the preceding, provisions in this Section, you agree 
that you will not use any Trademark (or any abbreviation, modifrcation or irnitation of any
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Tradem^k) in. any manner (including any Internet related use such as an electronic: media 
identifier, web site name, web page name, or domain name) not. expressly authorized by us. in 
Writing.

B. Commencement.

(i) ITie location for the Restaurant shall be identified in Exhibit A. However, 
if no location for the Restaurant is identified in Exhibit A at the Effective -Date, then, on -or 
before the date identified in Exhibit A, you and we shall mutually agree, in writing, as to the 
location of the Restaurant. We shall resporid to your request for, approval of a specific location 
within 30 days of your submission of a complete site acceptance request. Until a location has 
been agreed to in vyritmg, you shall enter into no binding obligation for the design, construction, 
outfitting, or operation of the Restaurant, and any non-binding letter of intent for any these 
obligations shall be subject to our review and approval. Neither,our prior approval Of a location 
for the. Restaurant nor any information communicated to you regarding our site selection criteria 
constitutes a warranty or representation of any kind, express Or implied, as to the' .suitability of 
the location for'your Restaurant. Qur approval of a location merely signifies that we are willing 
to grant a franchise for the Restaurant at that location.. We shall have no liability: for any loss, 
damages, or other liability arising fi:om or in connection with the selection or approvd of a 
location for your Restaurant. Notwithstanding 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 begin operation of your Restaurant, in :compliance with foe 
terms of this. Agreement, by the date identified in Exhibit A.

(iii) At least two weeks before the Operations Commencement Date, yOu, in 
accordance' vyifo foe design drawings provided by foe terms in Section 6.C, shall totally equip 
and ready foe Restaurant for occupancy and for in-store training of personnel. You shall provide 
construction plans for foe Restaurant. The construction plans shall conform to. Our Design 
Criteria 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 foe 
approved construction plan in advance of their implementation for'OUr approval. We may, in our 
discretion,, require that we or one of our independent architects inspect your Restaurant f o verify 
site conditions or conipliance with local laws, regulations and ordmances, or for ariy other 
reason, at your expense. If you request or otherwise acquiesce in our undertaking any action in 
cOrmection with the construction of your Restaurmt including, without limitation, entering into 
any contracts for work required to be performed, or if we deem it necessary tp undertake any 
action in order to ensure eompletiOn Of Construction of your Restaurant within foe time required 
in this Agreement or under any lease for foe Restaurant or for any other reason, which in our 
good faith judgment requires action, you shall reimburse us for all costs; and expenses incurred in 
connection with any action, including, without limitation, oUr attorneys-’ and other professional 
fees as mentioned in Section 5 fo.

(iV) You shall notify ns at least ,21 days before the earlier of foe date that you 
expect construction to be completed on your Restaurant or foe date: yOu expect a certificate of 
occupancy to be issued; and^ we shall, at our Option, conduct a final inspection of yo.ur
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Restaurant and the premises. You shall not open a Restaurant for husihess without our express 
written authorization. This authorization may be withheld subjcGt to all of the following 
eonditions being met:

(a) You and your Affiliates are not in default under this Agreement or 
any other agreements among you and your Affiliates, and us ancf/or 
our affiliates; and, for the last six months, you and your Affiliates 
have not been in 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, including the total initial franchise fee due under this 
Agreement.

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

(d) We have determined, in our sole discretion, that you and each of 
your. Affiliates are operating each of your .System restaurants and 
are capable of Operating: the proposed Restaurant, in accordance; 
with all Franchise Agreements with us and/or, oiir affiliates and m, 
complianee vwth the System and, in accordance, with our operations 
manuals or Other requirements and as may be updated and revised 
by us.

(e) You have provided vis true and accurate fmaneid information, 
regarding yOUr operations and business as we may reasonably 
requestdn a format acceptable to us.

(f) Your architect, or confractor has certified to us that the Restaurant 
was constructed strictly in accordance, with the final approved 
construction plans and in compliance with the Americans With 
Disabilities Act and that the equipment installed at the Restaurant 
complies' with the equipment specifications in effect as of the date 
we approved the site for your Restaurant.

(g) : If you acquire a leasehold interest in your Restaurant, that
leasehold, interest shall be for a term of at least 10 years.

ffi) Your employees have sucGessfuily cornpleted all required training 
to our satisfaction..

(i) You have correctly completed, executed, and delivered Exhibit!B.
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(i) You have delivered to ils a ceiti'fieate of insurance; complying with 
the requirements of Section 7.R and have listed us as an additional 
instored.

You shall begin the operation of your Restaurant upon receipt of our authorization to open and,, 
after the Commencement of Operations,, you shall continuously operate your Restaurant as a 
System restarirant pursuant to the terms of this Agreement during 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 materials or equipment in connection with the initial constmction of 
your Restaurant, remodeling or other work in your Restaurant who is not reasonably acceptable 
to us and competent to perform the work. Before beginning constmction, remodeling or other 
work, you shall inform us of the identity of any architect, contractor Or other person to perform 
work Or furnish materials or equipment and provide us with this additional information regarding 
tihis person as we may reasonably request. Without limitmg the generality of the requirements, 
we may disapprove any contractor Or other person that;

(i) does not demonstrate to our satisfaction the requisite resourcesi skill, 
experience and intent to perform this work or provide these materials or equipment in a timely 
manner and in accordance with the standards^ for store constmction and operations as may be 
adopted by US;

(ii) does; not agrees to enter into an agreement with you on terms reasonably 
acceptable to us; or

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

D. Signs. You shall display prominently and maintain ;in first class appearance and 
condition, at your expense, at your Restaurant, all signs of such nature, form, color, number, 
illumination and size, -and contaiiiing the legends and isjmbols, 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, decoratipns or advertising materials at the Restaurant unless you shall have Obtained 
our prior written approval.

E. Working Capital. You shall maintain a sufficient working Capital, to cover sales 
tax deposits, pre-paid insurance, 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, equiprnent, inyentoty, 
supplies. Software, computer and POS systems and materials designated by us for the operation 
of your Restaurant. We reserve the right to require that any or all fixtures, equipment, inventory, 
supplies, software, computer and POS systems and materials be leased or purchased by you only 
from us of suppliers designated or approved in writing by us, if these Suppliers are so designated, 
or from suppliers selected by yon, upon all of the following conditions,

(i) You shall submit a written report, to us for approval of supplier.
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(ii) The supplier shall demonstrate to our reasonable Satisfaction that it is able 
to supply, on a continuing basiss a commodity to you that meets our specifica^tions for this 
commodity throughout the term of the= supply.

(iiii) The supplier shall demonstrate to our reasonable satisfaction that the- 
supplier is, and will continue to be, in good standing; in the business community, financially 
sotmd, and Offer reliable products and services.

;(iv) At our election, the: supplier -allOivs our representative to visit their facility 
and inspect their Operations, at your expense.

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

G. Franchisee Association. You shall become a member of any franchisee, 
association that we have fonned to consider,, discuss, and make recommendations on Common, 
issues about the operation of our System and the restaurants in Our System. YOU agree to use 
your best efforts to attend annually one meeting Called by us at our home office in 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 incur in connection with any of these meetings.,

H. Suits. You shall notify us in, writing, within 10 days of the commencement of any 
action, suit, or proceeding, or of the issuance Of any order,, writ, injunction, award or decree hy 
any court, agency, or other governmental instrumentality, which may adversely affect yOUr 
financial condition or your: ability to meet your obUgations herevmder.

I. , Maintenance and Remodeling. You shall, at all times, during the initial and any
renewal term of this franchise, at your sole expense, m^tain your Restaurant premises, 
including all equipment,, signs, and fixtures, in ;a good, clean, attractive and safe condition and 
repair, and will replace, repair, repaint, and refurbish the samei.if necessary. During the initial and 
any'renewal term of your franchise, you shall, upon our request and at our direction, remodel and 
redecorate yOur Restaurant as we, may require, in OUT reasonable diseretion, to cause the 
Restaurant,, including the equipment, fixtures, furnishings and furniture,, to comply with then 
current standards as required by us as to design. Operation, equipment, structure, signage, 
graphics and otherwise. We will, nOt reqiiire substantial remodeling or redecorating to the 
Restaurant under this Section 7.1 more often than once every seven years. Without limiting the 
foregoing, you acknowledge that you vdll be required to remodel the Restaurant on or before the 
date required for next remodel identified, on Exhibit A, iTany. Before requiring any substantial 
remodeling or redecorating Of your Restaurant, we shall consider in good faith the costs and 
benefits thereof in light of such factors as (i) the remaining: term hereunder and (ii)the 
Restaurant’s volume:

.1. Hours and Manner of Operation. You shall, subject to local ordinances, operate 
your Restaurant at the minimum hours and on the days as may be, required under our Standards 
and any lease and shall maintain sufficient supplies of goods and paper products, and employ 
adequate personnel to operate your Restaurant at a Capacity and efficiency to produce maximUrri
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Gross Sales. You shall maintain 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 materials to the effect that your itestaurant is a franchised 
business operated independently of us; and, at our option, specify the manner :in which any 
interested person may Obtain additional ihformation regarding us, the System and our business 
franchise opportunities. The location, size, design, and contents of the materials shall be as 
designated by us,

Li Food and Paper Goods. You shall, in the dispensing and sale of food products, 
and in displaying products and merchandise to be sold, (i) uSe only containers,, cartons, bags, 
napMns, and other paper goods, packagmg, and articles bearing trademarks approved by us that 
which rneet out 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 lis to, be sold by you, pi) use only 
flavoringSj garnishments, food, and beverage ingredients which meet the: System’s specifications' 
and quality standards, and (iv) employ Only those; methods of food handluig and preparation 
which we may designate.

M. Employees. You shall cause all of your employees, while working in the 
Restaurant, to wear uniforms Specified by us and to render competent and courteous service tO 
your customers. While working in your Restaurant, you shall also cause all of yOur employees to 
maintain good personal hygiene and to present themselves in 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 Restaiirant. 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 
miadulterated. You agree that you owe an, obligation to the' customers' of your Restaurant, us, 
and the other System franchisees, to faithfully and folly comply with all applicable governing 
authority . If any product evidences adulteration or contamination or is in violation of applicable 
law or regulations, or if the products, premises,, equipment, personnel or operation Of the 
Restaurant fails to be maintained m accordance with applicable governmental statutes and 
regulations, you shall immediately close the Restaurant, suspend selling,: destroy 'all 
contaminated or adulterated products and eliminate the source and remedy all unsanitary 
conditions, present,, re-opening, for business only after Our inspection and laboratory analysis from 
samples obtained for foat 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 'sanitation in your 
Restaurant, you shall pay all of our costs and expenses, including reasonable attorneys’ fees, 
mcurred by us in enforcing the; provisions; of this Section and in Obtaining your compliance. The 
remedies provided in this: Section are in addition to apd not m substimtion 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 allovw us, or oxir authorized agent, to enter the Restaurant on a 
periodic basis, as we may reasonably deem necessary, at reasonable times for the purpose of 
examining and inspecting the fixtures, furnishings,, equipment, products,, Supplies and aecoimting 
records' contained in yOiir Restaurant, and the ernployeeS Of your Restaurant, for the purpose of 
taking samples of ingredierits* and supplies, for examining and inspecting the operation to 
determine whether you are in. cornplianee with the Standards and Policies Of the System and for 
conducting our periodic store reviews. If any of these .inspections Or your store review indicates 
(in our sole .discretion) that .you have failed to: operate your Restaurant in accordance with any of 
the Standards, Policies and requirernents developed by us, or if, on account of the passage of 
time or otherwise, any of your rnanagement personnel or other employees Should, in our opinion,. 
require additional trainings We may, at Our option and in addition to any other remedies available 
to us in this Agreement or at law, (i) Send a representative or representatives to your Restaurant 
for those periods as we, in our sole discretion, shall deem appropriate until we shall determine 
that there is compliance with the Standards and Policies of the System, or until, we shall 
determine that yon have corrected all problems noted on any store* review to our satisfaction, or 
until the additional training has been completed to pur satisfaction, and you. shall promptly 
reimburse us for all of our costs and expenses in connection therevrith, including, vrithout 
limitation, all om representative’s travel and living expenses, and/or (ii) require that the 
management personnel attend additional training at our training restaurant for the periods as we^ 
in our sole discretion, shall deem appropriate until the additional training or refresher Courses 
-have been completed to our satisfactioix and all of the expenses incurred by us, you or your 
personnel incurred while attending any of these additional training classes shall be paid by you.

Q. . No Rights. You shall acquire no right to use or license the use of any name, mark
or other intangible property right granted or to be granted in this Agreement,, except the license 
expressly granted hereunder in Connection -with the operation of your Restaurant.

R. Insurance. You shall, at all times, maintain the insurance tiiatjmay be required by 
the terms of any lease for the Restaurant premises and, in addition, you agree to carry the 
following insurance:-

(i) Commercial Liabihty Insurance under a comprehensive general liability 
form that includes coverage for bodily injury and property damage Oii an occurrence basis wilb 
coverage that includes produet/Gompleted operations witii policy liniits of at least $1,000,000 
primary and $2^000,000 umbrella/excess liability.

(ii) Employer’s Liability Insurance and Worker’s Compensation witii 
coverage equal to the greater of (a) $100,000; Of (b) the amount required by law in tiie state in 
which your Restaurant is located. This Coverage shall be in effect for all of your employees who 
participate in, the training program referred to in Section 6. A of this Agreement.

(iii) Builder’s Risk IrisufanCe with coverage equal to the greater of replacement 
costs of your Restaufarit structure and unprovements, based on current market value or the 
amoUnt:required by your lending institution.
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(iy) Fire, Vandalism and Extended Coverage Insurance with limits of 
insurance of at least the full replacement value of yoUr Restaurant, its furniture, fixtures and 
equipment.

The insurance coverajge ishall 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 ihsuredi as our interests may appear, under the^ fire, vandalism and extended coverage 
insurance. We may reasonably increase the rninimum coverage required ^d require different or 
additional kinds of insurance to reflect inflation, changes in standards of liability, higher damage 
awards or other relevant changes: in circumstances. You agree to furnish certificates of insurance 
ort if we .so request, copies of the insurance policies, to us, both before opening within the time: 
period as provided m Section 7.B(iv)(i) and at least annually thereafter. All policies of msurance. 
must be renewed at least 30 days before expiration. All policies of insurance must contain 
endorsements requiring the insurer to give us at least 10-day advance written notice before 
terminating, cancelling. Or making changes in, any policy. All policies of insurance’ shall be 
written by an insuranpe company with an “A” or better rating by the latest edition of Best’s 
Insurance Rating Service. No policy Of insurance shall provide for a deductible amount which 
exceeds ,$10,000 and yom co-insurance, under any policy of insurance, shall be 80% or greater.

S. Indemnity.

(i) General. You agree, at all times, to indemnify, defend (with counsel 
approved by us), and hold us, our subsidiaries, affiliates^ employees, members, managers, agents, 
and designees, SUccessoFS and,assigns and their respective past and present employees, members, 
officers, managers, difeetors, agents-, and representatives (collectively “Indemnitees”) harmless 
(to the fullest extent penhitted by law), from and against any and all “Losses and Expenses” (aS 
defined in Section 7.S(ii) below) incurred in eormection with any action, suit, proceeding, claim, 
demand, investigation or inquiry (formal or informal and Whether or not a formal proceeding or 
action had been instimted) (the “Claim”) by or against Indeninitees or any settlement of the 
Claim arising out of or resulting fiom or coimected with (a) the development, construction. Use; 
or operation of your Restaurant, or any fbttures, equipment, goods, merchandise, or products used 
or sold in or at your Restaurant, or (b) your breadh of any of your obligations hereunder; 
provided^ however, that you. shall have no obligation to lindemnify us fi-om and against any costs, 
expenses, attorneys’ fees, losses,, liabilities, damages, claims, and demands to the extent the same 
arises: from or relates to any defect in, a product or the design of any product manufactured and 
supplied by us. We agreetto give you notice of Claims against Us. and, upon.request, shall furnish 
you with copies of any documents about the Claim as you may reasonably request. However, 
your obligations to indemnify, 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 in Section 7.S(i) above, the phrase “Losses 
and Expenses” means ainy and all costs, expenses, attorneys’ fees, losses, liabilities-, damages,, 
claims, and demands of every kind 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 resulting frpni delays, 
financing, costs of advertising material and media time/space and the costs of changing,
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substituting or replacing the sarne, and any and all expenses’ of recall, refunds, compensation, 
public! riotices and other amounts incurred in connection with the matters described.

T’ Periodic Financial Statements. You agree to submit monthly profit arid 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 in a form acceptable to uS and shall be, 
submitted to us within 15 days after the end of the period 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'information or materials required to be submitted hereimder, we may assess an 
administrative 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 income 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 being true and correct by you or your 
chief financial officer. If you fail to deliver these statements; when due, -we may assess an 
administrative 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 in accordance with generally accepted accounting principles, which accurately show the; 
Gross Sales of the Restaurant. You shall preserve all of your books and records^ including, 
without limitation, PQS 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 fumish 
to you or which shall otherwise be approved in writing, by us. You will permit us or our 
authorized agents to audit,your books and records, including ,POS system tapes for all, prior fiscal 
periods, at reasonable times during the term of this Agreement and for one. year after expiration 
or earlier termination. At our option, and upon at least 10 days’ prior notice, you shall make all 
of your books and records available at our corporate headquarters for the purpose of conducting 
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 interest as 
required in Section 5.B Of this Agreement. In addition, if the audit discloses tihat your reported 
Gross Sales have been understoted, for any reporting, period by 3% or more, or if our audit 
discloses that you have failed to maintain your books of account and records as required under 
this Agreement, you shall immediately reimburse us for any and all expenses connected with the 
audit.

W. Taxes. You agree to pay to us^ promptly 'V'hen due, the amount, of all sales taxes, 
use taxes, personal property taxes and similar taxes imposed upom required to be collected or 
paid by Us on account of services, or goods’ ifUmished by us to you through sale, lease or 
otherwise, or on account of collection by us, of the initial franchise fee, royalty feeSj marketing 
fUnd fees, or any other payment to us called for by this Agreement. Jf you are required by state 
or local law to filC: periodic sales tax returns or pay sales tax, copies Of all of your returns sballbe 
provided to Us 'within 10 days after our 'written request.
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X. Advertising. Recognizing the value of advertising and the importance of 
standardized adyertisements and promotions to promote the acceptance and public im^e of the 
System:

(i) We may make available to you, subject to your reimbursement to us for 
our' costs: relating; -thereto, advertising or promotional materials which you may use in cOimection 
with the^ promotion of your Restaurant. You agree, to make use' of these materials only as 
expressly authorized by us and agree not to alter or otherwise make any changes vrithout our 
prior written consent.

(ii) You agree to, before publishing or disseminating any advertising or 
promotional material, other than the material expressly authorized by us under this Agreement, 
obtain out written consent to the form and content of the advertising or promotional materials. 
Subject to receiring this consent, yon may use any source in preparing, printing of producing 
ad-yertising or promotional materials;, providedi however, the materials shall adhere to the 
advertising standards as may be required by us.

(iii) You agree to .spend an amount at least equal to the Pre^Opening 
Advertising Amormt for your own loC£^ and regional advertising and promotion, as approved by 
us as set forth in this Agreement prior to the opeiiing, of your Restaurant. The “Pre-Opening 
Advertising Amount” shall equal an amount to be determined by Franchisor of between $4,000 
and $10,000. Franchisor shall notify you of the Pre-Opening Advertising Amount within a 
reasonable time; after the^ determination of the location of your Restaurant. You agree to spend 
an amount at least equal to the Minimum Advertising Amount fOr your owm local and regional 
advertising and promotion, as approved by us as set forth in tius Agreement, on a monthly basis 
from and after the opening of your Restaurant. The “Minimum Advertising Amount” shall 
equal 2% of Gross Sales. Advertising expenditures which may be credited against the 
Pre-Opening Advertising, Amount Or the Minimum Advertising Amount includes (a) on-line 
advertising expenditures, and (b) amounts spent for adyertismg media^ such aS television, radio,, 
newspaper, billboards, posters, direct mail, collateral and promotional itemSj advertising on 
public vehicles, (transit and aerial); and, if not provided by us, the cost of producing approved 
materials necessary to participate in these media.. Advertising expenditures to be credited against 
the Pre-Opening Advertising Amount; or foe Minimum Advertising Amount do not include 
amounts spent for items which we, in our reasonable judpient, deem inappropriate for meeting 
the minim.uin advertising requirement, including permanent on-premises signs and menu boards, 
lighting, menus, logo items, personnel salaries,, or adrnifostrative costs, transportation vehicles 
(even though these vehicles may display foe Trademarks), discounts; free offers, and employee 
incentive programs.

(iy) You understand and agree; that cooperative advertising with other 
franchise o-wners is desirable^ appropriate and fundamental, to foe success of a multiple! restaurant 
operation; and you acknowledge and recognize foe benefits to be derived from cooperative 
advertising. At our request, you agree to join and participate with us or ofoer franchisees in 
local, regional, or national advertising, cooperatives and to execute any documentation necessary 
to foe establishment and operation of these cooperatives, If foe cooperative participants do not 
reach an agreement as to foe terms of aii advertising cooperative agreement within a reasonable 
time,, you agree to execute our recommended advertising cooperatives agreement. You shall
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contribute' to these advertising cooperatives the amount as; is' determined by the advertising 
cooperative, not to exceed 4% of Gross Sales. Your contribution to these advertising 
Cooperatives shall be credited against your obligations to pay the Pre-Opening Advertising 
Anidunt or the Minimum Advertising 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 custOjmary advertising materials suitable for 
the production of handbills, bag attachments, and newspaper advertising. You, at your sole 
expense, may utilize our television and radio advertising materials, if any (for your sole benefit 
or jointly with other franchisees, of Oiirs), by dealing directly vwtti our advertising agency.

Y. Security. You agree to. and shall cause yoUr spOuse and all individuals ownings 
directly or mdirectly, any interest in a non-individual ;ti-anGluse and each of their spouses, to 
execute ^d deliver to us a guaranty of your obligations in tins Agreement in form and substance 
acceptable to us. You represent and warrant that Exhibit C contains a true and complete listing 
of all such mdividuals and that the other information contained in Exhibit C is true, correct and 
complete.

Z. Franchisee Liaison. You shall at all times designate an individual satisfactory to 
us to serve as your liaison with Us for all matters arising under or pursuant to this Agreement or 
relating to the :franchise granted. Your original liaison is set forth on Exhibit A. Upon 
rCa:sonable cause, we. may require that your liaison be replaced with another individual 
satisfactory to us. The liaison shall be an officer, general partner or manager of yours, shall be 
substantially involved in the operatioii of the Restaurant, shall be capable of contractually 
binding you as Franchisee and shall have successfully completed the Director Certification 
Program Or the Franchisee Training Program.

AA. Anti-Terrorism Compliance. You, the Principal Owners and yOur Affiliates agree 
to Comply with and/or assist us to the fullest, extent possible in our efforts to comply with? 
Anti-Terrorism Laws (as defined below). In connection with such Compliance, you. Principal 
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-Terrorism Laws and that you. Principal 
Owners and yom Affiliates are not otherwise in violation of any of the Anti-Terrorism Laws.

(i) For the puj^oSes of this Section 7.AA, “Anti-Terrorism Laws” means 
Executive Order 13224 issued by the President of the United States, the Terrorism Sanctions 
Regulations (Title 31, Part 595 of the U S. Code of Federal Regulations), the Foreign Terrorist 
Organizations Sanctions Regulations (Title 31, Part 5,97 of the U.S. 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 lawSj ordinances, regulations, policies, lists and any other requirements of any 
governmental authority (including without limitationj the. United States Department of Treasury 
Office of Foreign Assets Control) addressing or in;any \vay relating to: terrorist acts and acts of 

war.

(ii) You, the Principal Owners and your Affiliates certify that none of you, the 
Principal Owners and your Affiliates, employees, or anyone associated with you is listed in the
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Annex to Exeeutive Order 13224. (The Anriex is .available at
http;//www.treasury.gov/ofFices/enforcement/ofac/sanctions/;terrQrism;htinl.) You agree' not to hire 
any individual vvho is listed in the Annex.

(iii) You, the Principal Ovmers add your Affiliates certify that you. have no 
knowledge or information that, if generally known,, would result in you, die Principal Owners, 
your Affiliates, your eiiiployees,. or anyone associated with you to be listed in the Annex to 
Executive Order 13224.

(iv) You, the Principal Owners and your Affiliates are solely responsible for 
ascertaining: what actions must be taken by you to comply with the Anti-Terrorism Laws, and 
you specifically acknowledge' and agree that yOUr inderrlhification responsibilities set, forth in 
Section 7.S of this Agreement pertain 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 Principal Owners, your Affiliates or your, employees shall 
constitute grounds for inimediate termination 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 franchise granted under this Agreement, (c) your 
fee or leasehold interest in the real estate upon which, the Restaurant is located, with or without 
this Agreement, (d) substantially all of the assets Used in the operation of your Restaurant, with 
or without this Agreement, (e) the Franchisee, (f) a Controlling Percent^e of the ownership’ 
interest in FraneMseei or (g) any another interest under this Agreement (in each case, a 
“Transfer”), nor suffer or permit any Transfer to occurs Without Our prior written consent. .Any 
merger by,, with or into Franchisee, any consolidation, reorganization,, or dissolution involving; 
Franchisee, or any pledge, hypothecation, sale or other transfer, singly or in the aggregate, of 
equity interests constituting a Controlling Percentage (as defined below) of the equity interests of 
Franchisee or the issuance nf additional equity interests representing :in the aggregate a 
Controlling, Percentage of the equity :mterests Of Franchiseei or any change in the general 
partners' of Franchisees shall constitute a Transfer for all purposes of this Section 8. The term 
“Controlling Percentage”, as used in this Agreement shall mean the ownership Of stock or other 
equity interest possessing, and of the right to exercises at least 33% of the total cornbined voting 
power of all classes of stock or other equ% interest of such entity, issued, outstanding and 
entitled to votes whether this ownership is direct, or indirect through ownership of another entity 
or otherwise. Any Transfer not having our prior wntten consent shall be null and void and shall 
constitute a material breach of this Agreement.

(ii) OUr consent to any Transfer shall not be deemed a consent to any 
subsequent Transfer.

SLK_TOL; #2957204v3 -20-



B. Consent. We shall not unreasonabily 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 in our sole discretiori including,, but not limited to, each of the following:

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

(ii) All obligations of Franchisee created by this Agreement and all other 
related franchise documents and the relationship erea;ted under this Agreement arc assumed by 
the: transferee;

(iii) All ascertained or liquidated debts Of Franehisee and your Affiliates to us 
or any of ouraffiliates 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 anyother agreement between you or any of your Affiliates and Us 
or any of our afriliates;

(V) The toansferee satisfactorily completes the training required of new 
franchise; owners on our current terms before the effective Transfer Date (note toat training vwll 
not begin; until you have provided us vvith evidence reasonably satisfactory to us that all 
preconditions to our consent to the Transfer have been met, including execution by transferee of 
the Franchise Agreement anticipated by clause (vii));

(vi) We are satisfied that transferee meets all toe requirements Of our nCw 
franchise owners including, but not liniited tO, good reputation and character, business 
experience-, Operational ability, financial strength', and other business considerations: Franphisee 
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; toe direct of indirect 
involvement by toe proposed transferee;, or its owners, in any manner with any business that 
Franchisor,, in its sole discretion, deems to be competitive with the System’s business, and (z) it 
is deemed to be reasonable for us, on a ease^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 of indirectly, iii any manner with any business toat we, in our sole ;disCretion, deem to be- 
competitive with toe System’s business;

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

(viii) You and all Principal 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, in a form satisfactory to us. Of any and all claims against us, and our. members, 
managers, affiliateSj employees and agents; provided toat such release shall not release any such 
person from its obligations hereunder or imder toe Guaranty with respect to the operation of the 
Restourant after the- Transfer;,
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(ix) ExGept as‘ provided in Section 4.C of this Agreement, upon execution of 
the Franchise Agreement anticipated by clause (viii),. you will pay to us a non-reflmdable transfer 
fee in the amount of $ 10,000 (or, if the Transfer is- among the then existing owners of Franchisee 
as set forth on Exhibit C, $2,060); and

(x) The transferee provides us documentaiy evidence ;satisfaetory to us that 
transferee has the contmuihg right to occupy the Restaurant premises for a term Corresponding; 
with the term of the franchise 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 requiring, 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 written notice 
and receipt of a copy of the offer and the other information required pursuant to this Section, to 
purchase the same interests identified in the offer free and clear of all liens or adverse claims, ort 
terms and conditions substantially identical to the terms and conditions in the, offer of the third, 
party, fri order that we have information sufficient to enable US to determine whether fo 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 ma.y, 
within; 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 material change 
in the terms of the offer from the third party before, closirig of the Transfer shall constitute a new 
offer, subject to the same right of first refusal to us as in tiie. case of the initial offer. Failure by 
us to exercise this option shall not constitute Our waiver of any other provision of tins 
Agreement including all Of the requirements of this Section 8, for the proposed Transfer.

D. Advertising. You shall not, without our prior written approval, refer to “STEAK 
ESCAPE SANDWICH GRILL” in any advertising for the s^tie of the franchise granted imder 
this Agreement.

E. Franchisor: We shall have the right to sell, assign, or transfer all or any part of 
OUT rights herein to any person or legal entity.

9. OPERATION IN CERTAIN EVENTS.

Subject to the provisions of Section l.O.E, in order to prevent any interruption in the 
business of yOUr Restaurant which would cause harm to your business and depreciate the value 
of yOur business and of the System, you authorize us, in the case of your, death or incapacity, or 
if we elect to manage the Restaurant as provided m Section lO.E, to operate your Restaurant for 
the time we deem necessary and practical, up to six months, and without waiver of any Other 
rights or remedies we may have under this Agreement. All monies from the Operation of your 
Restaurant, iduring this period of operation by us, shall be kept in a separate account,, and the 
expenses of the Restaurant, including reasonable compensation and expenses for our 
representatives, shall be charged to this separate account, If we, in our sole discretion, 
temporarily operate the Restaurant, as provided in this Section, you agree to save harmless and' 
fully indemnify us and any of our representatives who may act under this Agreement from and
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against all costs, expensesj attorneys’ fees, losses, liabilities, damages, claims and demands 
arising from or rekted to this operation.

10. DEFAUI.T AND TERMINATION.

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

0) If you misuse! the LSystem or the Trademarks, or otherwise :materially 
impair the Goodwill, or if you use at the Restaurant, any names, marks, systems, insignia or 
symbols not authorized by us.

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

(iii) If you fail to construct your' Restaurant in aGcordanee with our plans and 
specifications, tb: equip your Restaurant in accordance with Our standards and specifications, to 
remodel your Restaurant :as required or to maintain your Restaurant in accordance with the 
standards and policies of the System.

(iv) If you fail to operate yOiir 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, technical manual, or any other' manuals designated by 
Us, or fail to use products, 'ingredients and methods of preparation which conform to our 
designated specifications and standards; or shall fail in any way to maintain our standards of 
quality, appearance and service in the operation of yom 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 in this,Agreement.

(v) If you attempt to effect miy 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 of
you lose the' right to possession Of your Restaurant for any reason.

(vii) If you makCi or have made, any material misrepresentation to us ;in 
connection 'with obtaining this Agreement or in, conducting the business fi^anchised and licensed 
under this Agreement.

(viii) If you fail to obtain our prior Written 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 during the term of this Agreement to keep your' 
Restaurant open and operating fOr business during the minimum days and hours specified by us, 
for an aggregate-of four days in any 30-day period.
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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; (bi): shall be adjudicated bankrupt; (e) shall file of have: filed against it a petition in 
bankruptcy, reorgani^ion Or similar proceeding, under the bankruptcy lawsof the United States; 
(d) shall have a receiver, permanent or temporal, of its business, assets or property (the; 
“Business”), or any part thereof, appointed by a court of competent authority; (e) shall request 
the appointnient of a receiver; (f) makes a general assignment for the benefit of its creditors; 
(g) has a final judgment against it in 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 
proceedings are not dismissed within a 30-day period; (i) has: an execution levied against its 
Business or property; or (j) has a suit to foreclose any lien or mortgage against the Restaurant, 
the premises: of yoUf Restaurant or the equipment on the premises instituted and not dismissed 
Within 30 days.

(xi) If you fail to conduct and govern your business according to the lawSj, 
ordinances: and regulations of any federal, state, county, or city government having jurisdiction 
Over the franchise business.

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

(Xiii) If you or any of your Affiliates are in default under' any other franchise Or 
other agreement among us or any of pur affiliates and you or. any of yom: Affiliates.

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

(xv) If yOur .sales polling equipment ceases to properly report sales' to us.

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

(xvii) If you breach any other of your obligations in this; Agreement.

Without limiting any other rights we may have pursuant to this Agreement; and in addition, to the 
provisions of Section 7.Y of this Agreement,, we may require^ ;at any time when yoU are in 
default of your obliga:tions uuder this Agreement, as; a prerequisite to the continuation of the tenn 
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 in Section 10. A, we 
may, without prejudice to any other rights Or remedies contained in this Agreement or provided 
by law or equity, terminate this Agreement as follows:

(i) Termination shall be effective IQ days after we give written notice to you 
of any event listed in Sections lO.A(ii), (Xiv) ,or (Xv), if the default is not cured within this lO-day 
period. In addition to our option to terminate this Agreement upon, the occurrence of an event
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described in Section 10; A(xv)s we are authorized to take whatever steps are reasonably necessary 
to repair or replace your sales pdlling equipment including, without limitation, engaging ,an 
appropriate person to make all necessary repairs and replacements; and, ih this event, you agree 
to reiinburse us for all of our costs and expenses incurred in connection with this Agreement 
within 30 days after invoice.

(ii) Termination shall be effective 30 days after written notice is given by us; 
to yon of any of the events listed in Sections 10.A(iii), (iv), (xi) or (xvn), if the default is not 
cured, within this 30-day' period. If the nature of any default :arising from the events in 
Sections lO.Apiii), (iv),, (x;i) or (xyii) cannot'reasonably be cured within 30 days after notice,, you 
shall have additional time to cure this default as is reasonably required; provided,, however, that 
you promptly begin to cure within this 30-day period and diligently pursue the cure to 
completion within :90 days after this notice.

(iii) Termination shall be effectivei immediately and without prior notice upon 
OGGurrenee of any of the: events specified in Sections lO.A(i), (y), (vi), (yii), (viii), (ix), (x)^ (xii), 
(xiii) or (xvi), unless notice is required by law, in which event termination shall be effective after 
this notice required by law is given by us to you.

(iv) Unless there is another provision in this Agreement to the contrary, 
termination shall be effective immediately upon notice, for the fourth, notice given in. any 
12-montii period for any of the events specified in Section lO.A, unless notice of termination is 
required by law to be given by Us to you; and in this Case, termination is effective upon giving 
the required notice.

C, Termination .Responsibilities. If this Agreement terminates for any reason, or
upon expiration of this: Agreement, or upon any Transfer;

(i) You agree to immediately and permanently discontinue yOur use of all 
trade; names, trademarks, signs, menu boards, graphics, structures, and form,s of advertising, 
depicting us^ our synibols, trademarks, business and products; shall change your name to, one not, 
including or similar to the name “STEAK ESCAPE SANDWICH GRILL” and shall Cease the 
sale of grilled sandwiches, fteshly made lemonade and freShly-cut fi-Cnch firies.

(ii) So far as you may lawfully do so, you agree to immediately cause the 
removal of or Changes in signs, menu boards^ graphics, buildings and structures as we shall 
reasonably direct to eliminate our name and Trademarks ftom yOur Restaurant and to effectively 
distinguish your Restaurant from its. former appearance and ffom any other restaurant: in the 
System. If you, on request, fail or omit to make or cause the changes to be made, then We: mall 
!have the, right to enter upon, your Restaurant’s: premises without the necCSsi^ Of legal process, 
and ^^dthout being guilty of trespass or any other tort, and without prejudice to our otiier rights 
and remedies, for the purpose of making or causing the changes to be made, at your expense.

(iii) 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 bearing any of Our Trademarks.

SLK TOL:.#2957204v3 -25-



(iy) You agree to immediately return to lis the STEAK ESCAPED Mgmgement 
Development Guide,, and z[\ ofeer manuals, materials, brochures, fonns, charts, films, tapes and 
other materials pertinent to the operation of the Restaurant, which have been ,furnished by lis.

(v) You shall cancel yOur listing in file Yellow Pages or any other directory or 
listing indicating an affihation with us and, if so directed 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 rights in this Section shall he in addition to any other rights or remedies that we may 
have under this Agreement or Othenvise.

D. Liquidated Damages. If this: Agreement terminates for any reason, other than 
expiration of the term hereof Or termination, by you as a result of our default hereunder^ you must 
pay us liquidated damages equal to the average monfiily royally fees payable dtiring the t2 
months immediately preceding termination (Or such shorter period as the Restaurant may have' 
been Operational), multiplied by the lesSer of (a) 24 or (b) the number of months remaining, 
during the term of this Agreement. We both acknowledge and agree that it will be impracticable^ 
to determine; precisely the damages: Franchisor would incur fi'Qm this Agreement’s termination 
and the loss Of cash flow from royalty fees due to^ among other things, the complications of 
determining what cost, if any, Franchisor might have saved and how much the royalty fees 
would have grovm over what wOuld have been this Agreement’s' remaining: term. We both, 
consider this; liqmdated damages provision to be a reasonable, good faith, pre-estimate of those, 
damages. This liquidated damages provision pertains 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 arising from, any violation of any provision of this Agreement. You and 
each of your Principal Ovmers 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 in 
addition to any other rights and remedies wemay be entitled to pursue.

E. Our Option to Manage YOUr Restaurant. Upon file occurrence of any of the 
events set forth in Section 10.A or upon yqur failure to exercise any option to renew the term 
hereof. We may, without prejudiee to any other rights or remedies contained in this Agreement or 
provided by law or equity, -elect to manage the-Restaurant on your behalf for a period of up to Six 
months under the terms set forth in Section 9 hereof. The' term hereof shall, if applicable, be 
deemed extended to cover the term of our management hereunder. Notwithstanding file 
provisions of this Section lO.E or the provisions of Section 9 hereof tO the contrary, at any time 
when the Restaurant is subject to a Small Business: Adininistration 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 in Sjectibn lO.A, or (b) upon, your death or incapacity; (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 (hi) we shall allow you to resume management of the 
Restaurant once the circumstances triggerihg our election have been resOlyed 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 initial or any renewal term 
hereunder), we shall have the right, exereisable by giving noti'ee thereof (“Appraisal Notice”) 
Within 10 days after the date of such termination,, to require that a determination be made of the 
“Fair Market Value” (as defined beloW) of all the assets of your Restaurant Which you own of 
control, including :inventory of non-perishable products, materials^ supplies, furniture, 
equipment, signs and any and all improvement^- and fixtures, but excluding thci leasehold or fee 
interest in the real estate^ on which the Restaurant is located, any cash and short-term investments 
md any items hot meeting 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 fi^om the premises, (other than in the: ordinary course of business) 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 during customary business hours in order to 
conduct inventories and deterrnme the purchase price for the Purchased Assets-

The fair market value of the' Purchased Assets (the “Fair' Market Value”) shall be 
deteimined by consultation betv\(een you and Us to establish the amount which an arm’s length' 
purchaser would be willing to pay for the Purchased Assets, assuming that the Purchased Assets, 
would be used for the Operation of a System restaurant under a valid franchise agreement 
reflecting the then-current (or if we are not offering jfianchises at that time, then the most recent): 
standard terms upon which we offer ftanchises for System restaurants. Under no circumstances: 
will any value be attributed to any goodwill associated Avith the Marks or any value attributed tO 
the System (all of Which yOU. acknowledge: to be owned by us), provided, however, value may, if 
appropriate, be attributed to the going coneem value of your Restaurant. If you and we are 
unable to agree; on the Fair Market Value witiiin 1:5 days after the Appraisal Notice, then Fair 
Market Value will be determined by amember of a nationally recognized accounting firm (other 
than a firm which conducts audits of our or your financial statements) mutually selected by you, 
and Us who has experience in the valuation of restaurant businesses (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 Oftice. of the 
American Arbitration Association located nearest to Columbus, Ohio and such person shall be 
the Appra:iser.

The Appraiser will make his or her determination and submit a written report 
(“Appraisal Report”) to you and Us as soon as practicable, but in no event more than 60 days 
after his Or her appointment. Each party may submit in Writing 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 independent investigations as he or she 
reasonably determines to. be necessary. The; Appraiser’s fees and costs shall be; borne equally by 
the parties i

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 unrestricted right to assign this option 
separate and apart from the remainder of this Agreement.
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If \ye 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 otiier closing 
documents and post-closing indemnifications as we reasonably require, including-: 
(a) instruments, transferring good and .marketable title to the Purchased Assets, free .and clear of 
all liens, 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 in the operation of your 
Restaurant,, including, land, building and/or equipment (or if an assignment is prohibited, you 
shall provide us with a sublease to us or our designee for tihe full remaining term and on the same, 
terms and conditions as your lease, including renewal and/or piirchase options). Notwithstanding 
the foregoing, if you or any Of your Principal Owners or Affiliates directly or indirectly owns the 
land, building and/or equipment of your Restaurant, you will, at our option, grant Or cause such 
Principal 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 prevailing: in the coinmunity 
where your Restaurant is located. Any dispute Concerning 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 interest 
in the Restaurant premises and leased equipment,, or if there are other unresolved issues^ the 
closing of the sale may, at our option, be accomplished through an escrow on such terms and 
conditions as we deem appropriate, including the making of payments, to, be deducted from the 
purchase price, directly to third parties, in order to Obtain 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 Uniform Commercial Code as enacted in the: state where the Restaurant is 
located and all applicable state and local sales and income tax notification and/or escrow 
procedures. We have the. right to set off against and reduce the purchase price' by any and all 
amounts owed by you or'any of yoUr Principal Owners or Affiliates to ns or any of our aftiliates.

Upon delivery of the Appraisal Notice and pending (a) determination of Fair Market 
Value, (b), our option period, and (c) the closing of the purchase, we may authorize continued 
temporary operations of your Restaurant pursuant tp the tenris of this Agreement, subject to the 
supervision and control of one or more of opr appointed managers.

11. NONCOMPETITION AND OTHER RESTRICTIONS.

A. During the, Term. During the term of this Agreement, yOu agree that you shall 
not, and shall not allow any of your Affiliates, any of your Or your Affiliates’ management 
personnel, any Principal Owners (as defined in Sectiori II.D) of Franchisee, nor any spouse of 
any of the above to,, without our prior written approval, (i)' engage in any business or other 
activity that Will conflict with any of your obligations under this:. Agreement, (ii) divertor attempt 
to divert elsewhere any trade or business Which Ordinarily would be transacted at yoUr 
Restaurant, (iii) engage as an owner (except of publicly-traded securities), member, manager, 
partner, director, officer, employee, consultant, agent or- in any other capacity in any other 
business selling goods, or services the same as: or similar' to the goods and services ;sold by 
System Restaurants (including, 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

SLK TGL: #2957204v3 -28:-



our affiliates or any other business Operated under the System by a franehisee of ours or 
otherwisei, (y) Gominunicate or divulge to, or use for the benefit of, any person, partnership, 
association or corporation any information or knowledge concemiiig the method of operation, 
promotion, purchasingj preparation Or sale, used or employed in the Systein, (vi) interfere or 
attempt to interfere, with any contractual relationship between us and any third party, or 
(vii) disparage, by ariy 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 41ow any of your Affiliates, any of your or your 
Affiliates’ management personnel, any Principal Owner of yours, nOr any spouse: of any of the 
above, without our prior Written approval, (i) to engage as an owner (except of publicly^traded 
securities)], member, manager,, partner, director,, officer, employee, consultant, agent or in any 
other capacity in any business selling goods and services the same, as: or similar to the goods and 
services sold by System Restaurants (including, but not limited to, grilled sandwiches, fi^eshly 
made lemonade and fieshly-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 business operated Under the System 
by a franchisee of ours or othermse; (iii) to directly or indirectly induce, any person to leave: his. 
or her employment without our prior approval; (iv) to coinmunicate or divulge to, or use for the 
benefit of, any person, partnership, association or corporation,, any information or knowledge, 
Gonceming the method of operation, promotion, purchasmg, preparation or sale used or 
employed in the System; (v) to divert or atterapt to divert elsewhere any trade or business which, 
ordinarily would be transacted at the Restaurant;, (vi) to interfere 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 termination of 
this: Agreement, you agree not to„ and shall not allow any of your Affiliates^ any Of yOur or your 
Affiliates- management personnel, any Principal Owner of Franchisee, nor any spouse; of any of 
the above- to occupy, directly or indirectlyj as an owner (except of publicly-traded securities), 
member, manager, partner, director, officer, employee, consultant, or in any o.ther capacity, 
whether under a lease, license or otherwise, any space in the shopping center or building in 
'which the Restaurant has been located for the operation of a business selling any product which 
is the: same as or similar to any of the products Sold in System Restaurants (including, but not, 
liinited to, grilled sandwiches, freshly made lemonade and freshly-cut french fries).

D. .Definition. A “Principal Owner” of Franchisee is defined as an individual wbOi 
at the date of execution of this; Agreement or at any time during the term of this Agreement, was 
or is, directly or indirectly:

(i) If Eranchisee is a corporation, the beneficial o'wner of 1,0% or more of 
the corporate stock of such corporation; or

(ii) If Franchisee is a general partnership or a liinited liability company,
the beneficial owner of a partnership or membership interest representing 10% or more of the 
profits'and losses, or of the capital of such partaership or limited liability company; or
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(iii) If Francliisee is a limited partnerships a general partner of such 
partnership, or, if a general partner of such limited partnership is not a natural person, a
Principal 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 thC'proyisions: of Sections 11.A, ll.B, and ll.G vtill be inadequate, notiyittistanding 
the provision for liquidated damages contained in Section 11 .E(ii), below of this Agreement, and 
that we, in addition to any otiier relief available to us, shall be entitled to tempofary and 
permanent injunctive relief without the necessity of proving actual damages Or the posting of any 
bond, which rights are waived by you and any Principal Owner,

(ii) If you. or any other person breaches any of the covenants contained in- 
Section 1 l.A(iii), Section 1 l.B(i) Or Section 1 l.G, then, in addition to any other right or remedy 
which we may have imder this Agreement or otherwise, while such business is in opefatiOn, you 
agree to, or shall cause: the breaching party to, pay to us while this breach shall exist and 
continue, as liquidated damages and riot 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 proyisions of 
Sections 5.B(ii) and (iiib Section 5.E and Section 7:V of thls' Agreement shall apply to this 
competing, business,

F. Interpretation. To the extent that this Section .II is deemed unenforceable by 
virtue of its scope in terms of area or length of time, but may be made enforceable by reduction 
of either or both, the parties, .agree that the provisions in this Agreement shall be enforced, to the 
fullest extent permissible under the laws and public policies applied in the jurisdiction in which 
enforcement is sought.. Section I4.K below notwithstandiiig, we shall have the right, upon 
written notice to you,, tp reduce the terms of area or length of time in this; Section 11.

G. Additional Acts. You acknowledgeithat this Section 11 is intended to be binding 
Upon ypu, yoUr :management personnel and any Principal Owner of Franchisee and their ispouses. 
You agree that you will deliver a copy of this Section 11 (relating to confidential information ;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, indicating that each has received a copy of Section 11, read it and that 
each agrees to be bound by the tenns of this entire Section 11..

12. REPRESENTATIONS.

You acknowledge that you received our franchise disclosure document hy 
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 affiliates relating to the franchise granted under this 
Agreement. You acknowledge that you received a copy of a franchise agreement 
containing all material terms set forth in this final Agreement at least five business days 
before the date of execution of this Agreement You acknowledge that you have had an
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opportuni^ to read our franchise disclosure document and that no representations have 
been made to you which are inconsistent with information presented in such franchise 
disclosure document and that you have not relied upon any representations inconsistent 
with or not contained in such franchise disclosure document. You acknowledge that you 
have had the opportunity to conduct an independent investigation of the franchise offered 
and to Seek independent counsel concerning the franchise. You acknowledge that the 
franchised business involves risks and the possible success of the Restaurant 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, earnings, profits or 
success of the Restaurant. No representation, promise, guarantee Or warranty was made to 
induce the execution of this Agreement or in connection with this Agreement, which is not 
expressly contained in this Agreement. You recognize that neither franchisor nor any 
other person can guarantee yOur success in the franchised business. By the execution and 
acceptance of this Agreement, the parties to this Agreement acknowledge that they have 
read the same and understand each provisidn. This Agreement, although written by us, 
shall be construed fairly and reasonably, and not more strictjy against one party than 
against the other party to this Agreement.

13. RESTAUR^T PREMISES.

A. Fraiidhisee' to Lease Restaurant. You agree to use your best efforts to conclude a 
fully executed lease for the Restaurant premises directly with the landlord within the contingency 
period in 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 
eOinpleted and signed Permission Form in the forrn attached hereto as Exhibit D. Any lease for 
the Restaurant must include all provisions identified onExhibit E hereto.

You may not execute a lease or any amendment to the lease without our approval. Quf 
approval of the lease does not Constitute a warranly or representation of any kind, express or 
implied, as to its fairness or suitability 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 tiie 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, including, without iimitation, preparing drawings and conducting any management 
or other training program, purchasing or ordering any equipment for use: at the Restaurant 
premises, or undertaking any obligation for the construction pf 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 incurred by Us in connection with tihe 
lease and we agree to be solely responsible for all additional costs and expenses in corCnection 
with the lease.

C. Timing. If we do not receive- a fUlly executed counterpM of the' lease for the 
Restaurant premises within the timeftame set forth hereiii, we may terminate this Agreement by
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giving written notice to you of the termination and, upon this notice being given, thei 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 contingency period in this Section 13 .C, we may require, 
as a condition to performing any of these obligations^ that you, all Principal Ovraers and any 
persoimel undergoing management training enter into a confidentiality agreement, in form and, 
substance satisfactory to; us. You agree that you shall advise us, upon our request, about the 
status of your' leasemegOtiations.

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

;E; Return of Materials: Franchise. Fee. If this Agreement is cancelled by us pursuant 
to Section 13.C, you shall promptly return, to US, asioUr property, all manuals and other materials 
about the System and the operation Of the Restaurant,, including, without limitation, aUy franchise 
development handbook^ framing manuals and materials, brochures, forms; charts, films, tapes 
,and other materials which have been furnished by us, in whatever form they exist and by 
whomever prepared, which are in the custody, possession or control of you or any Principal 
Owner, or any of their respective agents or employees. Upon the return of all of these materials, 
we shall refund to you any portion of the initial franchise fee 'previously paid by you; provided, 
however, We> may retain 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 regarding the terms 
of any lease, and expressly agree that we shall have no, liability to you ^ a result of yoiu'inability 
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 termination of this Agreement.

14. MISCELLANEOUS.

A. Unavoidable Delays. Delays in the performance of any duties under this 
Agreement which are not the fault of, or within the: reasonable preventive control of, the party 
due to perform, including delays due to fire; flood, labor disputes, natural disasters, acts of God, 
civil disorders, riots,, insurrections, work stoppages, slow-downs or disputes, or other similar 
events, shall extend the time of performance for time equivalent to the length of delay, or for a 
reasonable period of time as agreed to between foe 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 rights of each party 'under this Agreement shall 
inure, to foe 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 cireumst^ce, is invalid or unenfpreesble, then the remainder 
of this Agreement or the application of such provision to other persons, entities, of cifCunistances 
shall not be affected.

D. Relationship Between Parties. This Agreement does not create a fiduciary 
relationship among the’ parties,. You are an independent contractor with entire control arid 
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 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 shali 
not, bind or obligate us in any manner, nor represent that you have any right, tp do so.. The sole 
relationship between you and us is a,commercial, arm’s length business relationship; and,, except 
as provided in Section 7.S„ there are no third party beneficiaries 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, in relationships with other persons, and on letterheads and business formSj you 
shall indicate your independent ownership of your Restaurant.

E‘. ‘ Approval and Waivers. No failure by either party to this Agreernent to exercise
any power given to it under this Agreement, or to insist on strict compliance by the other party 
with any obligation Or condition under this Agreement, and no custom or practice of the parties 
at variance vwth the terms of this Agreement Shall constitute a waiver of your or our rights to 
demand exact compliance, ■ynth 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 \yaiyer by the other of any 
provision of this Agreernent. Waiver by either you or us of any particular default by the other 
Shall not affect or impair your or our rights 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 arising from a default affect or iimpaif either of our rights as to such default or 
any additional default. Your or our consent to^ or approval of,, any act shall riot be deemed to 
render unnecessary the obtaining 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 in. writing and sent by United States certified mail, retiim, receipt, 
requested, postage prepaid, or by any national overnight delivery service utilizing a. return 
receipt, adc&essed 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 identified in 
Exhibit A, of at another address as either of the parties: may designate, by written notice from 
time to time and given in the manner as provided in 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 samej as indicated on the return receipt; (c) three business days after mailing with 
proof of mailing receipt or tracking slip if sent certified mail; or (d) one business day after 
Overriightmailing with a proof of mailing receipt of tracking slip,

G, Rights and Remedies,

(i) Injunctive Relief Notwithstanding any other provision hereof to the 
contrary,, we shall be entitled, v^ithout bond, to the entry of temporary and permanent injunctions
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and orders of specific performance enforcing the provisions of this Agreement to compel 
conduct, or to prohihit 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.of your Affiliates of your obligations under Section2 (The Systein); Sections (Nature of 
Franchise);: Section Z.A (Infringement); Section s (Transfer and Assignment); Section 10 
(Default and Termination); Section 11 (Noncompetition and Other Restrictions); and Section 1‘3 
(Restaurant Premises). Pursuant to the. preceding sentence, we are entitled to bring an action 
seeking temporary or preluninary injunctive relief to compel specific performmce of tins 
Agreement: and we shall be entitled to. bring, any action described in this Section 14G(i) for 
injunctive relief as an .alternative or supplement to dispute resolutionj without first conducting 
the dispute resolution procedure set forth,in Section 14.G(vij below.

(ii) Venue. Except to the extent prohibited by applicable state laWj 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 in Columbus, Ohio or, if our principal place of 
business is not then located in C.olundbus, Ohio, the city where we then, have our principal place 
of business. All lawsuits initiated shall be filed in the Federal District Court for the Southern 
District of Ohio, Eastern Division, or the Common Pleas. Court of Franklin County, Ohio (or,, if 
oUr principal .place of business is not then located in Columbus^ Ohio, in the Federal. District. 
Court or appropriate state court located in or closest to the city where we have^ our principal 
place of business). Subject to the provisions of Section 14.G(vi) hereof, you and yOUr Affiliates 
hereby consent to the exclusive jurisdiction and venue to such courts.

(iii) Franchisor’s Right to Pursue Rights and Remedies on Collection Matters: 
Notwithstanding any other provision hereof to the Gontrary^ including the provisions of 
Section 14(G)(vi) hereof, nothing shall restrict our ability to pursue our rights 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 notes, 
settlement agreements) in such manner as, we may elect.. Without limiting the foregoing, we are 
entitled to bring an aGtion against you in court to pursue any or all such rights 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 initiated, by you. or us under 
Section 14.G(yi), without first Initiating or completing the^ dispute resolution procedure set forth 
in Section 14.G(vi).

(iv) Applicable Law. Except to the extent governed by the U.S. Trademark 
Act of 1:946 (as amended), the validity, terms, performance, and enforcement of tins Agreement 
and any issues related in any way to this; Agreement or to a ;breach or alleged breach of this 
Agreement shall be: governed hy^ and this. Agreement shall he deemed to have been entered into: 
under, the laws of the State of Ohio apphcable to agreements that are negotiated, executed, 
delivered and performed solely in the State of Ohio.

(v) Waiver. Each party hereto waives its right to demand a trial by jury in any 
action or proceeding arising: 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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reg^dless df the framihg of any cause of action ^ lying; iri. contract dr tort or arismg out df a 
statute.

(vi) Dispute Resdlutidfl;

(a) Subject to the provisions hereof, you aad we (including also your 
and our :respeetive affiliates, owners, officers, directors, agents and 
empldyees) will attempt td resolve promptly by good faith 
negotiations, in accordance wfh the dispute resolutidn procedures; 
provided in this sub-sectidn, any Gontrdversy, dispute of clmm 
between or amdng you and us ;and our respective affiliates (the 
“Dispute”). If a Dispute arises, the disputing party must give the 
other party written notice describing the Dispute. Within 20 days 
after receipt of,any such ndfice, the receiving party must submit td 
the, other a,written-response. The notice and;response must, include' 
a statement of the submitting party’s position and a summary of 
the evidence and mguments supporting its position. You and ’wC, 
agree to meet, and to cause diir respective, affiliates to; meet, at 
Franchisor’s headqumters on a mutually agreeable date within, 
3:0 days of the receiving party’s receipt, of the notice of Dispute to 
attenipt to resolve the Dispute; At such meeting, each party 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; Agreement; 
cornmencing any action for injunctive relief pursuant to. the 
provisions of Section l4;G:(i);: Commencing any legal action for 
collection of amounts Owed to us pursuant fo ttie provisions of 
Section 1.4.G(iii); or eonunencing legal action related to other' 
agreements between you and us relating to the .Restaurant, 
including but not; limited to. Conditional assignment of lease, 
sublease (including repossession), guarantees imder your Franchise 
and/Or Development Agreements, promissory notes, settlement 
agreements, or'any other agreements the parties may have.,

(b) Except as provided in Section 14.G(i) or (iiib all Disputes that; are 
:nOt resolved by negotiation Wthin 30 days of the receivuig party’s 
:reeeipt: of the notice of Dispute ,as provided in Section 14..G(vi)(a), 
above, Shall be resolved by arbitration pursuant to the following 
provisions. The' arbitration shall be administered by the American 
Arbitration Association (“AAA”). The arbitration shall be 
govemed exclusively by the United States Arbitration Act 
(9 U.S.C. §;1, et seq.), WthO.ut 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 
tiled in this proceeding shall be barred. The .arbittation
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proceedings shall be eonducted by one arbitrator in accordance 
widi the then-current coinmefcial arbitration rules of the AAA, 
except the^ parties shall be entitled to limited, discovery at the 
discretion of tihe mbitrator who may^ but is not reqriired to, allow 
depositions. The arbitration proceedings shall be conducted on an, 
individual basis and not On a multi-piaintiff, eonsolidatedi 
collective or class-wide basis. The arbitrator shall have the right to 
award thO' 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, 
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 in any court of 
competeiit jurisdiction. Any right to contest the validity’ or 
enforceability of the award shall b.e 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 in any other 
arbitration, litigation, court hearing^ or other proceeding involving 
third parties or other franchisees.

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

(yii) Survive Expiration Or Termination. The provisions of this Section 14.G 
Shnll continue in full force and effect after the expiration or termination of this Agreement.

H. Termmolosv. AH terms and words used in this Agreement,, regardless of the 
number and gender iii which they are used, shall be deemed and construed to include auy other 
number-, singular or plural, and any other gender, masculine, fenuniue or neuter, as the context or 
sense of this Agreement or any Section or clause herein may require, as if this word had been 
fully and properly written in the appropriate number and gender.

I. Acceptance. This Agreement shall not be binding'until it.is executed by us.

J. . Entire Agreement. This Agreement, and the exhibits attached and incorporated
into this Agreement, contain the entire agreement of tiie parties: about the Restaurant, the. 
franchise, and the franchise relationship, and there are no representations, inducements, 
promises, agreements, arrangements Or undertakings, oral or written,, among the parties other 
than those so set forth and duly executed in writiug. No modification or agreement of any kind 
shall be: binding upon either party unless and until the same has, been made in writing and 
executed by the duly authorized parties. Upon execution of this Agreement by us, all previous 
agreements, contracts, arrangements or undertakings of any kind relative to the franchise granted 
are‘ canceled, and all claims and demands of yours are fully satisfied. Notwithstanding, any other 
provision in this Agreement or'in any related agreement in the contrary^ nothing herein or therein 
is :intended. to disclaim the representations made by uS in the franchise disclosure document 
previously delivered to you, to the extent prohibited by law.
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K. Arhendfrient of Agreement., This Agreement shall net be modified or amended 
except by written agreement executed by the parties.

I

L. Costs and Expenses oTEhforcement. If you fail to comply with any provision of 
this Agreement, you shall pay to us, upon demand, the reasonable costs and expenses, mcluding: 
reasonable attorneys’ fees, incurred by us in connection with: any enforcement of any such 
provision.

M. Headings. The Section headings (“Headings”) throughout this Agreement ;are for 
convenience and reference only, and the words contained in the Headings shall not be held to 
expand, modify, amplify or aid in the interpretation, constmction or meaning Of this Agreement.

N. All Consents. You represent that you have all necessaiy consents and approvals 
to enter into this Agreement and that the signing of the Agreement by you shall :n'ot cause you to 
be in default or violation of any other agreernent with us or others; and that you are duly 
authorized to sign and enter into the Agreement and related franchise documents.

O. Facsimile and Counterparts. This Agreepaent may be executed in counterpart, 
each of which shall be deemed to be an original, but all of which, taken together, shall constitute 
a single ;insirument. Facsimile signatures shall be deerrted to be original and may be^ used as 
permitted under Ohio Law.

[THE REMAINPER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF,, the parties have duly execute'd this Agreement.

ESCAPE enterprises, LTD., by 
Escape Enterprises^ Inc.„ manner

By:______ _____ =______
Name: Kennard M. Smith 
Its: Chairinan of the 'Board

[*FRANCHISEE*]

Name:_ 
Its;___
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EXHIBIT A - MISCELLANEOUS INFORMATION

1. Date of Development Agreernent, if any:

2. Name of Developer designated inDevelopment Agreement,, if any:

3. Development Area if any : 

4. Restaurant is theFranchised Unit:developed under the Development Agfeement.

5,. Frandhised Location:

6. Royalty Rate: [*6% *] of Gross Sales: (as defined in SeGtioii 5)

7. Date required fOr determination of location of Restaurant,, if iapplicable:

Date required for beginniiig operation Of Restaurant: ______________

9. Date required for next remodel: _______________________________

1Q. Eranehisee’s Liaison: _______________________________________

11Franchisee’s Notice Address::

IN WITNESS WHEREOF,: the duly authorized parties have duly executed this 
Agreernent.

ESCAPE ENTERPRISES, LTD., by 
Escape Enterprises, ;Ine., inanager

By:
Name: Kcnnard M. Smith 
Its: Chairman of tiie Board

[*FRANCHISEE*]

Name:_
Its:
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EXHIBIT B -RESTAURANT OPENING DATE

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

Date”, as defined in Seetion 4: A of the Franchise Agreement, is ______________ , 20 and the
initial term expires on 20_,, unless sooner terminated (“Expiration Date”).

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

ESCAPE ENTERPRISES, LTD., by 
Escape. Enterprises, Inc,, manager

By:;_____________ ^_______
Name; Keimard M. Smith 
Its; Chairman of the Board

[^FRANCHISEE*]

By;.
Name;.
Its;
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EXHIBIT C - FRANCHISEE OWNERSHIP

The number of authorized shares or o'^ership units 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;

\ V ,.^Name' _ ;.V / Address

Shares/ 1 
U/HTS. ' : 

On'NED : ■- OFFICE

1- .. 'V-' .1
=■ V, ' iTi
:::l ‘SFCnIsE: _
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EXHIBIT D - PERMISSION FORM

PERMISSION FORM

Date:

To Landlord: __
Name of Contact:: 
Address:

Franchisee 
Store No.

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

the fight to receive; and gives the aboye-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 materials shall be sent to:

Escape Enterprises,. Ltd.
Attfl:- Legal Department 
222 Neilstoh Street 
Columbus, OH 43215 
614/224-0300 (telephone).
6:14/224-6460 (facsimile)

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

Thank you.

Sincerely,

Name of Franehiseei 

Address:

Telephone:

Principal Owner:
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EXfflBIT E - ADDENDUM TO LEASE

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

(‘Tandiord”) as an addendum to the lease (as amended, renewed 
and/or extended ftom time to time, the “Lease”) for the. premises located at

state of__________________________________________ ________ (the “Premises”) dated
as of

WHEREAS, Franehisee has exeeuted or intends to execute a Franchise. Agreement with 
Escape Enterprises, Ltd. (“Franchisor”) for the operation of a restaurant at. the Premises, and as 
a requirement thereof, the lease for the Premises must contain the provisions Contained in this 
Addendum; and

WHEREAS, Landlord and Franchisee agree that the terms contained herein shall 
supersede any terms to the contrary set forth in the Lease;

NOW THEREFORE, in consideration of mutual covenants set fordi herein, the executidn 
and delivery of the Lease,, and other good and valuable considerationi, the receipt and sufficiency 
of which is hereby acknowledged, Landlord and Franchisee hereby agree as follows:

.1, Landlord shall deliver to Ftmchisor a copy of any notice of defaiilt: or termination of 
the Lease at the same tiine such notice is delivered to Franchisee.

2. Franchisee hereby assigns to Franchisor, with Landlord’s irrevocable and 
unconditional consent, all of Franchisee’s rights, title and interest to and under the Lease upon 
any termination or non-renewal of the Franchise Agr.eement, but nO such assignment shall be 
effective unless: (a) the Franchise Agreement is terminated of expires without renewal; and 
(b) Eranchisor notifies' the Franchisee and Landlord in writing that Franchisor assumes 
Franchisee’s obligations under the Lease.

.3. Franchisor shall have the right, but not the Obligation, upon giving written notice ;of 
its election to Franchisee and Landlord, to cure any breach of the Lease and, if so stated in the 
notice, to also succeed to Franchisee’s rights, title! and interests thereunder.

4. The Lease niay not be modified, amended, renewed, extended or assigned by 
Franchisee without Franchisor’s prior written Consent.

,5. Franchisee and Landlord acknowledge and agree that Franchisor shall have no 
liability dr obligation whatsoever imder the Lease Unless and until Franchisor assumes the Lease 
in writing 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 exSecUte such further documentation to confirm its consent, to. the assignments permitted 
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 right to enter the 
Premises for certain purposes. Landlord, hereby agrees not to interfere with or prevent such entry 
by Franchisor, its einployees or agents. Landlord and Franchisee hereby further acknowledge 
that,, in the event the Franchise Agreement expires (without renewal) or is teraiinated. Franchisee 
is obligated to take certain 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 rnaterials displaymg any marksi, 
designs or logos owned by Franchisor, provided Franchisor shall bear the expense of repairing 
any damage to the Premises as a result thereof.

8. Landlord and Franchisee, agree that if Landlord is a Principal Owner or an affiliate of 
Franchisee, as defined in the Franchise Agreement, and Landlord proposes tO sell the Preinises,; 
prior to the sale of tke 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 in the community 
where the Premises are located..

9. Landlord and Franchisee hereby acknowledge that Franchisee has agreed under the 
Franchise-A,greement that Franchisor and its employees or agents shall haye the right to manage 
the restaurant located on the Premises in certain circumstances. Landlord hereby agrees nOt to 
interfere with or prevent such management by Franchisor, its employees or agents and 
acknowledges that, by so managing the restaurant. Franchisor does not assume tenant’s, 
obligations under the Lease.

10. Copies of any and all notices required or permifted hereby Of 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 wiittenmotice 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. Accordingly, the Lease is contingent 
upon such, approval.

WITNESS die execution hereof under Seal.

LANDLORD:

Datet

rSubscribed and. sworn to before ,me this 
___day of,

Notary Public 

My Commission Expires:^
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FRANCHISEE:

Date;.

Subseribed md sworn to before me this 
___ day of_____________________.

Notaay 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 in consideration for and as an induceinerit 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 
SANDMTCH grill® restaurant to be located at(the 
“Restaurant”) to Franchisee (such term and all other capitalized terms used in this Guaranty 
having the respective meanings attributed to the terms in the Franchise Agreement unless 
otherwise defined, in this Guaranty) under the terms of the Franchise Agreement, each of the 
undersigned (collectively referred to as the “Guarantors” and, iiidividually referred to as a 
“Guarantor”) does j ointly and severally as Of the__ day of, 20 

(a) Represent and warrant to Franchisor that Guarantor has financial interest in 
Franchisee that Guarantor expects to derive economic benefit firom the executioii, delivery and 
performance of the Franchise Agreement;

(b) Unconditionally and absolutely guarantee to Franchisor the full and timely 
payment, and the due and prmctual performance and observance of all liabilities and obligations: 
of Franchisee Under the Franchise Agreement or under any other contract or agreement entered 
into in Connection therewith including, if applicable, any Sublease Agreement between 
Franchisor and Franchisee for the Restaurant (the “Guaranteed Obligations”); and.

(e) Indemnify and hold Franchisor, its successors and assigns, hamiless from and 
against any and all liability, loss, damage or expensej including attorneys’ fees and court costs 
(including those incurred in the enforcement hereof)j whiCh Franchisor, its. successors or assigns, 
may incur or sustain by reason of the failiore of Franchisee to fiolly perform and obserye'the terms 
and conditions Of the Franchise Agreement or the other Guaranteed Obligations (the 
‘^Damages”).

Section 1 Absolute and Unconditional Obligation of Guarantor. A1
GbligatiOns of each Guarantor under tiiis Guaranty shall be absolute, unconditional and 
continuing and shall remain in full force and effect until all of the Guaranteed Obligations and 
other obligations of Guarantors imder this Guaranty (whether exiting Of hereafter incurred) shall 
have been paid and discharged in full Or Otherwise satisfied. Notwithstanding the foregoing, 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 in which Guarantor does not 
have any interest so long as, on such date, there is no event of default: in existence under the 
Franchise Agreement, the obligatiGns of any Guarantor Under this Guaranty shall not be 
released, discharged, affected, modified or impaired by reason of the happening frotn time to 
time of any event, including, without limitation, any one. or more of tiie followings
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1.1 Compromise, etc. The compromise,, settlement, releasCj disch^ge or 
termination of any or all of the Guaranteed Obligations, by operation of law or Otherwise, except 
by payment and performance in full of the Guaranteed Obligations pursuant to the terms of the 
Franchise Ag-eement or any other agreement, document or instrument pursuant to which 
Franchisee or any otiier 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;

1.3 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 constituting Guaranteed Obligations or of the time for performance of any other, 
Guaranteed Obligation, or the cjrtension or the renewal of any Guaranteed Obligation;

1.5 Modification. The modification Or amendment (whether, material or 
otherwise) of any of the Guaranteed Obligations, whether set forth in the Franchise Agreement 
or any other Document, in accordance with the provisions thereof or otherwise;

Document;
1.6 Action or Inaction. The taking 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 ofi 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 voluhtaiy or involuntary liquidation, dissolution, sale or 
other diSpoSitiOii Of all or substantially all of the assets, marsh^ing of assets and liabilities, 
receivership, insolvency, bankruptcy, assignment for the benefit Of creditors, arrangement, 
composition with creditors or readjustment Of, Of other Similar proceedings affecting Franchisee 
or its assets, or any allegation Of invalidity or contest of the validity of this Guaranty in any of 
these proceedings;

1.10 Default bv Guarantor. The default or failure of any Guarantor to fully 
perform any of its obligations set forth in this Guararity, 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 in this Guaran^ or in any Document;

1.11 Missing: Agreements. The failure of any agreement, instrument, 
certificate. Or other document to be executed or delivered in eonneetiOn With the Ffanchise> 
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. iFranehisor may, at any time and froni time to' 
time, without consent of, or notice tOj Guarantors, do any, Somej or all of the following without 
thereby impairing or releasing the obligations of any Guarantor under this Guaranty;

2.1 Amendments. Change the maimer, 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 
Franchisee to Franchisor, and the guarantee made in this Guaranty sh4i 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 rights against 
Franchisee, any other guarantor of the Franchise Agreement or of any other Guaranteed 
Obligations, Or any other person, or otherwise act or refrain from acting; or

23 Settle or Compromise. 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 Franohisee other than Franchisor.

Section 3 Rights of Franchisor and Related Matters;

3.1 Enforcement. Each Guarantor agrees that this Guaranty may be enforced by 
Franchisor without first resorting 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 nothing contained in this Guaraniy shall prevent Franchisor 
from resorting to any right or remedy available to it.

3.2 Benefit. Each Guarantor agrees that this Guaranty will inure to the benefit of 
and may be enforced by Franchisor^ its successors and assigns, any duly authorized, agent of 
Franchisor, and any subsequent holder of any instrument evidencing any of die 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 
Franchisor, this Guaranty will inure to the benefit of Franchisor’s assignee, and to die 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 aiiy Document and presentment, protest, 
notice of dishonor and demand for payment of or regarding any obligation of payment of 
Fraiichisee to Franchisor or any instrument or other writing evidencing or secyring any 
obligation of payment of Franchisee to Franchisor.

3.4 Subordination as to Guarantor. Each Guarantor subordinates any and all 
claims which it now has, or in. the future may acquirei as creditor, employee, contributor to the 
capital of Franchisee or Otherwise, to the prior payment, and performance in full of any and all of 
the Guaranteed Obligations to the extent set forth in this Section 3.4; If before the payment and
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performance of ail of the Guaranteed Obligations, upon the oeeurrenee aiid during die 
continimtion of an event of default under the Franchise Agreement or any other Guaranteed 
Obligation, any Guarantor would, without reference to the proyisibns of this Section 3.4, be 
entitled to receive any payment on account of any claim of such Guarantor ,against Franchisee, in 
insblvehcy proceedings or otherwise, all of these pajmients shall be made mstead to Franchisor 
until all of Ae Guaranteed Obligations have been paid and performed m foil, and each Guarantor 
so directs. If, following the occurrence and during the continuation of an event of default under 
the Franchise Agreement: or any other Document, any Guarantor receives any payment: on 
account of any claim of ;sueh Guarantor against Franchisee, siiCh 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, counterclaim, 
reduction, or diminution of any obligation, or any other defense of any kind, or nature (excepting 
payment or performance in fact) which Franchisee or any Guarantor has or may have against 
Franchisor shall-limit or in any way affect any Guarantor’s obligations under this Guaranty.

3.6 Waiver of Rights to Subrogation and Reimbursement. Each Guarantor waives 
any right of Subrogation to the ri^ts of Franchisor against Franchisee, any right of 
reimbursement by Franchisee or any other right 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 
reinibursed 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 vviU not,, at any time, accept any promissory note or enter into any 
written or oral agreement with Franchisee which has the effect of reimbursing any Guarantor for 
any payments that it may make under this Guaranty, accept any property o^ Franchisee as. 
security for any such reirnbiirsement. Or make any claim for reimWsement or that aUy 
Guarantor Should be subrogated to the rights of Franchisor against Franchisee. The waivers, 
representations, warranties, covenants and agreements contained in this paragraph are for the 
benefit of and may be enforced by Franchisor and Franchisee and their respective successors and 
assigns, including, without limitation, any trustee; in bankruptcy of Franchisee.

3.7 Waiver of Notice of Acceptance. Each Guarantor expressly waives notice 
from Franchisor of its acceptance of and reliance upon tins Guaranty, and of any future creationj 
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 in reliance upon this Guaranty,

Section 4 Restrictive Covenant and Confidentialitv. 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-eompetition provisions) and agrees to 
be bound by the terms of these Sections as though it were a party to theEranchise Agreement.

Sections Miscellaneous.

5.1 Notices. Any notice, request or demand permitted or required to be given 
under this Guaranty shalTbe in writing and sent by United States certified mail, return receipt
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requested, postage prepmd, 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. 222 Neilston Street, ColurabuSi Ohio 43215; and to Guarantor at the notice 
ad&ess identified on Exhibit A in the Franchise Agreement, or at another address as either of 
the parties may designate by written notice firom time to time and given in 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 ovemijht mailing with a proof of 
mailing receipt or tracking slip.

512 Agreement to Pay Fees and Expenses. If Guarantor should fail in 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, including reasonable attorneys’ fees, incurred by Franchisor in connection with any 
enforcement of Franchisor’s rights regarding this failure.

5.3 Waiver. No delay on the part of Franchisor in exercising any of its options, 
powers or rights under this Guaranty, Or any partial or single 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 Writing, duly signed on behalf of Franchisor 
and Guarantors. Each waiver, if any, will apply only regarding the specific instance and for the 
Specific purpose given, and will in no way impair the rights of Franchisor or the obligations of 
Guarantors tp Franchisor in any respect at any other time; No notice to or demand on Guarantors 
in any case will entitle Guarantors to any other or further notice or demand in similar or other 
circumstancesi

5.4'Amendment. ITiis 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 tins amendment,, modification or limitation is sought to be 
Charged.

5.5 No Release. The provisions Of this Guaranty notwithstanding, no rights or 
privileges of Franchisor under the:'Franchise Agreement or any other agreement, document or 
instrument pursuant to which Franchisee is obligated to Franchisor shall in any Way be 
diminished or released by this Guaranty.

5.6 Severability. In case any clause, provision or section of this Guaranty, or any 
covenant, stipulation, obligation, agreement, act^ or action, or part of this Guaranty,, made, 
asstimed, entered into^ or taken under this Guaranty, or any application thereof, is for any reason 
held to be illegal, invalid or inoperable; this 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 inoperable; portion Were not contained m tins Guaranty, nor shall this illegality or 
invalidity or inoperability or any application thereof affect any legal and valid and Operable 
application of this Guaranty, fi^om time to time, and each Such clause, provision or section.
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eovenan^ stipiilatiGn, obligation,, agreement, act, or action, qr part thereof shall he deemed to be 
effective, operative, made, entered into or taken in the manner and to the full extent from time to 
time permitted by law.

5.7 Captions. The captions or headings in this Guaranty are for cohvemence 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 Ihe entire Understanding of the 
parties and supersedes any and :all prior agreementSj arrangements, and imderstandings 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. Nothing in this Guaranty expressed or implied is intended 
or shall be Construed to confer upon or give any person other than the parties to this Gtiaranty 
and their successors or assigns, any rights or remedies, under or by reason of this Guaranty,

5.11 Rights.and Remedies.

(i) Iniimctive Relief Notwithstanding any Other provision hereof to the 
contrary. Franchisor shall be entitled, without bond, to the: entry of temporary and permanent 
injunctibns and Orders Of specific performance enforcing liie provisions of this Guaranty to 
compel conduct, or to prohibit conduct: or threatened conduct, for which no adequate remedy at 
law may be ayailable or which may cause Franchisor irreparable harm, including, without 
limitation, breaches by Guarantor or Guarantor’s affiliates of Guarantor’s obligations under 
Section 4 :(ReStrictive Covenant and Confidentiality) hereof. Pursuant to the preceding sentence. 
Franchisor is entitled to bring an action seeking temporary or preliminary injunctive rehef to: 
compel specific performance of this Guaranty and Franchisor shall be entitied to bring any action 
described in this Section 5.11 (i) for injunctive relief as an alternative or supplement to dispute 
resolution, without first conducting the dispute resolution procedure set forth in Section 5.11(vi) 
below.

(ii) Venue: Jurisdiction. Except to the extent prohibited by applicable 
state: law. Guarantor and Franchisor agree that any legal aetioiij arbitration, dispute resolution or 
litigation between or among Guarantor, Franchisor and our respective afifiiates shall be 
conducted in Columbus, Ohio or, if Franchisor’s principal place of business is not then located in 
Colxnribus, Ohio, the city where Franchisor then has its principal place of business. All law suits 
initiated shall be filed in the Federal District Court for the Southern District of Ohioi Eastern 
Division, or the Common Pleas Court of Franklin County, Ohio (Or, if Franchisor’s principal 
place of business is not then located in Columbus, Ohio, in the Federal District Court or 
appropriate, state court located in or closest to the city where Franchisor then has its principal 
place of business). Subject to the provisions of Section 5.1 l(vi) hereof. Guarantor and 
Guarantor’s affiliates hereby consent to the exclusive jurisdiction and venue to the courts or 
arbitration location as provided above.
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(iii1 Franchisor’s Ridit to Pursue Rights and Remedies on Collection 
Matters. Notwithst^ding any other provision hereof to the contrary, including the provisions of 
Section 5.11(vi) hereof, nothing shall restrict Franchisor’s ability to pursue its rights and 
remedies against Guarantor to collect amounts owed to Ermichisor hereunder or under any other 
agreements or arrangements between Guarantor and FfmicMsor relating to the Restaurant 
(including: but not limited to^ conditional assignments of lease, subleasesi guarantees under 
Guarantor’s Franchise and/or Development AgreementSs promissory notes, settlement 
agreements) in such manner as Franchisor may elect. Without limiting the foregoing,, Franchisor 
is entitled to bring: an action against Guarantor in court to pursue any or all such rights; and 
remedies, involving toe collection of amounts owed Franchisor, hereunder or otherwise. 
Franchisor is entitled to bring any such action as an alternative or supplement to tospute 
resolution luitiated by Franchisor or Guarantor under Section 5.11(yi), ywithout first initiating or 
completing toe dispute resolution procedure set forth in Section 5.1 l(vi).,

tivl Applicable Law. Except to toe extent governed by toe U.S. Trademark 
Act of 1946 (as amended), toe 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 
Giiaranty shall be governed by, and this Guaranty shall be deemed to have been entered into 
nnder, toe 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 trial by jury in any action or proceeding arising out of or related 
to toe negotiation, execution, delivery, performance or breach of this Guaranty or any 
relationship or transaction between Guarantor and Franchisor, regardless of toe framing of any 
cause of action as lying in contract or tort or arising out of a statute.

(vil Dispute Resolution.

(a) Subject to toe provisions hereof. Guarantor and Franchisor 
(including also Guarantor’s and Franchisor’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 in this paragraph, any 
controversy, dispute; or claim between or among Guarantor and 
Franchisor and our respective affiliates (toe “Dispute”). If a 
Dispute arises' toe disputing party must give toe other party written 
notice describing toe Dispute. Within 20 days after receipt of any 
such notice, toe receiving party must submit to toe other a written, 
response, The notice and response must include a statement of toe 
submitting party’s position and a summaiy of toe evidence' and 
arguments supporting its position. Guarantor md Franchisor agree 
to meet, and to cause our respective aviates to meet, at 
Franchisor’s headquarters on a mutually agreeable date within 
30 days of toe receiving party’ s receipt of toe notice of Dispute to 
attempt to resolve toe Dispute. At such meeting, each of 
Guarantor and Franchisor will be represented by a person 
authorized to settle the Dispute. Notwithstanding the foregoing.

SLK_T0L; #2719246v2



Franchisor is not required to follpw this Dispute resolution 
procedure before: terminating this Guaranty; commencing any 
action for injunctive relief pursuant to the provisions of 
Section 5.11 (i); commencing any legal action for collection of 
amounts Owed to Franchisor pursuant to the provisions of 
Section 5.1 l(iii); or commencing legal aCtiOn related to other 
agreements between Guarantor and Franchisor relating to the 
Restaurant,, including but not limited to, conditional assignment of 
lease, sublease (induding repossesdon), guarantees under the 
Franchise and/or Development Agreements,, promissory notes, 
settlement agreements Of any other agreements Gtiarantor and 
Franchisor may have.

(b) Except as provided in Section 5.1 l(i) or (iii), all Disputes that are, not 
resolved by negotiation within 3 G days of the receiving parti^’s 
receipt of the notice of Dispute as provided in Section 5.1,1 (vi)(a)j 
above, shall be resolved by arbitration pursuant to the following 
provisions. The arbitration Shall be administered by the American 
Arbitration Association (“AAA”)., The 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 counterdaim (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 shall be conducted by one arbitrator in accordance 
with the tiien-current coromercial 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 he conducted on an 
individual basis and not on a multi-plaintifif, consolidated, 
collective or class-wide basis. The arbitrator shall have the right to 
award the relief that he or she deems proper, consistent wi^ the 
terms of thisi Guaranty, including compensatory damages (with 
interest On unpaid amounts from date due)^ specific performance, 
injiinctive 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 jurisdiction. 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 in any other 
arbitration, litigation, court hearing, or other proceeding involving 
third parties or Other franchisees,
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(c) Ekch party waives, to the fullest extent permitted by law^ any right' 
or claimi to any punitive or exemplary damages against the o&er.

(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 
Quaran^.,

5.12 Accord and Satisfaction. Guarantor ^all not send to Franchisor payments 
marked “paid-in-fuH”, “vvithout recourse”, or similar language. If Guarantor sends such a payment. 
Franchisor may accept it without losing any of Franchisor’s ri^ts to collect the hill amount owed, 
and Guarantor shall reniain obligated to pay any amount owed to Franchisor, regardless of the 
utili^tion of this language. All written communications concerning disputed amounts, 
including 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 Franchisor’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 opportunity to consult 
with their financial and legal advisors and have fcnovringly waived the same, and have duly 
executed tois Guaranty as of the date first above written.

Addresses: Guarantors:

Naipe:_

Name:

[*Include as Guarantors all owners of Franchisee and their spouses, the Developer, ifappilicable, 
and all members of the Developef’ 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 222 Neilston Street, Columbus, Ohio 43215 (“EEL”, ‘Sve”, “us” or “our”).

a
“you’V ‘i.‘your”), and

located at (“Developer”, 
_____ residing at

(“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 filled sand\yiches, freshly-squeezed lemonade, freshly-cut 
french fries, baked potatoes and salads topped with grilled meats and vegetables, all served in a 
quick, friendly and interactive environment (the “System”) which has acquired Valuable 
goodwill and a favorable reputation; and

WHEREAS, we haVe: established, through our own development and continue to develop 
and operate; and franchise, a chain of STEAK ESCAPE SANDWICH GRILL restaurants 
utiliziing the: System which are distinctive and similar in appearance, design, decor, operation, 
menu and product quality (“Franchised Units” of “Restaurants”); and

WHEREAS, you desire: to obtain a license for a limited geographic area to develop 
Fraiichised Units that utilize the System; and

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

NOW, THEREFORE', in consideration of die mutual covenants and agreements in this 
Agreement, the parties agree as follows;

1. DEVELOPMENT.

A. Development Term and Area. The term pf this Agreement (the “Development Term”) 
begins on the Effective Date of this Agreement and terminates on the expiration date designated 
in Appendix A (unless terminated earlier) (the “Expiration Date”). You shall have no right to 
renew the term of this Agreement. During the Development Term we grant you the ri^t to 
develop Franchised Units within the geographic area described in AppendixA (the 
“Development Area”) pursuant to the; terms of tWs Agreement. The grant, of rights under this 
Agreement is specific, and limited to you. You are granted no rights Under this Agreement to 
license, sUblicense or subfranchise to others the rights to operate Franchised Units Of utilize the 
System,, subject to the provisions of Section 4.B of this Agreement regarding yoUr rights to cause
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entities controlled, controlling or under common control with yOu (‘^our affiliates”) to 
themselves enter into Franchise Agreements to Operate Franchised Units.

B. Development Schedule. You agree that during the Development Term; you shall 
faithfuliy, honestly and diligently promote, enhance and expand the development of Franchised 
Units within the Develppment Area and during each period of the Development Term, as 
identified on Appendix A (the, ‘‘Period’^, you shall develop in the Development Area, at a 
minimuna, the nurriber of Franchised Units in Appendix A, developed in accordance vrith the, 
“Development Schedule” for such period specified in Appendix A. In addition, at the end Of 
each Period, you shall have in operation in the Development AreA at; a minimum, the cumulative 
number of Required Franchised Units designated in Appendix A. Each Franchised Unit 
developed hereunder shall be referred to in this Agreement as a “Required Franchised Unit”. 
You are not prohibited, during the Developinent ferai, from developing Franchised Units in the 
Development Area in addition to the Required Franchised UnifSi However, for purposes of 
determining whether you are in compliance with your obligations under the first sentence of this 
Section 1,.B for a particular Period^ Required Franchised Units developed during preceding 
Periods in excess of the minimum required shall not be counted.

You shall be required to begin construction on each Required Franchised Unit two months 
before the date that the Required Franchised Unit is required, to be opened. As used in this 
Agreement, “Begin Construction” Or “Begun Construction” means that construction shall be 
deemed to have begun only after you have Obtained all required permits and (i) for new 
construction of a freestanding Franchised Unit,, when you have begun the installation of building 
footings with the intent to maintain reasonably continuous construction- Or (ii) for a 
non-freestanding Franchised Unit or a Franchised Unit being converted from a prior Use, when 
you have begun the installation of sub-floor plumbing with the intent tO maintain reasonably 
continuous construction.,

For purposes of this Agreement, a Franchised Unit shall be deemed to be established prior to 
the end of a Period, if and only if, you or your affiliates has commenced normal business 
operations pursuant to an executed Franchise Agreement with us prior to the end of such Period. 
If the number of Franchised Units' established in any Period and the cumulative, minimal^ number 
is in excess of the respective numbers specified fOr such Periods, the excess may be credited 
against the Required Franchised Units to be established and in operation in the subsequent 
Period.

STRICT COMPLIANCE WITH THE DEVELOPMENT SCHEDULE SPECIFIED in 
APPENDIX, A OF THIS AGREEMENT IS: OF THE ESSENCE. If you fail to fiilfill your 
specified development obligation for any Period during the Development Term, as provided in 
Appendix A of this Agreement, this Agreement shall terminate immediately upon written notice 
from us to you of the failure, If this Agreement terminates for reasons described in this 
Section 1 .B, we shall retain any unapplied portion of the Development Deposit described in 
Section 3, and you shall have no additional development or monetary obligations to us with 
regard to Franchised Units scheduled to he developed pursuant to Appendix.A, but not yet 
developed by you.
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% EXCLUSIVE RIGHTS.

A. Grant. If you 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 in the Development 
Area during the Development Term, except for (i) Franchised Units acquired by us from you; 
(ii) Franchised Units already subject to a Franchise Agreement at the time of execution of this' 
Agreement; and (in) Franciiised Units developed at certain locations where we are not free to 
designate you as the Developer or franchiseei such as niilitary bases, universities, airportsi, sports 
and entertainment arenas^ and other locations where the developer offhe location will not accept 
yOu as an operator of a Franchised Unit. The parties acknowledge and agree that the actual 
damages that may be sustained by you for any breach by us under this Section 2.A are not now 
and will not: in 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 limited to the grant by us to 
you of a credit equal to the lesser of (i) $25,000, or (ii) the initial franchise fee to be paid by you 
for the next Franchised Unit developed and opened by you under this Agreement to be taken 
against the next initial franchise fee to be paid under this Agreement.

B. Alternative Channels. Except aS expressly set forth in this Section 2, we (On behalf of 
ourself and Our affiliates) retain the right, in 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 appropriate; and (ii) ourself sell, or grant other persons tiie right to sell, the products and 
services auAorized for sale at Franchised Units, through other channels of distribution, including 
mail order, internet; sales or other direct marketing channels, under the System trademarks or 
otherwise^ on the terms; and conditions as we may deCrn appropriate.

3. DEVELOPMENT DEPOSIT.

Simultaneously with the execution of this Agreement, you are paying to us, by certified 
check or wire transfer, a deposit against initial franchise fees payable for the Required 
Franchised Units (the “Development beposit”) 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 initial franchise fee payable for each Required 
Franchised Unit developed during the Development Term pursuant to this Agreement and in 
conformity With the Development Schedule. You shall pay the remaining balance of the initial 
franchise fees for each Required Franchised Unit upon execution of tiie Franchise Agreement for 
that Franchised Unit. The initial franchise fees for any Franchised Units other titan Required 
Franchised Units developed during the Development Term shall be paid in full upon execution of 
la Franchise Agreement. We shall apply the Development Deposit only against your obligation 
to pay initial franchise fees for those Required Franchised Units which are developed in 
CQiifomiity with the “Development Schedule” in Appendix A. At the end of each Period, 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 Units or utilize Ae System, Franchise license rights will be granted
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only through Franchise Agreements to be entered into between the franchisee of each Franchised 
Unit and us. You shall have no right to open or operate any Franchised Unit except pursuant to 
die terms of an executed Franchise Agreement. If you are in compliance wth your obligations 
imder this Agreement and upon approval of a site for the proposed Franchised Unit by us, we 
will prepare and forward to you a Franchise Agreement and related documentation for the 
Franchised Unit to be. located at the approved site. Promptly upon receipt of this Franchise 
Agreement and related documentation, but in any event before to the earlier of (i) the start of any 
construction on tihe site; or (ii) 90 days before the scheduled opening of your Franchised Unit, 
you shall execute the Franchise Agreement and related documentation and return the signed 
documentation to Us.

B. Developer’s Affiliate. Notwithstanding 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 Unit, subject to our normal standards of approya;! for new 
franchisees (also known as “Developer’s affiliate” or “Franchisees’ affiliates” or “your 
affiliates”). (The term “affiliate” as used in this Agreement shall have the definition in 
Section 1. A of this Agreement.) Each Operating Principal and you shall cause the members of 
your Control Group (as defined in Section 9.E below), at any time upon our' request, to sign and 
deliver to Us one or more Guaranties in 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 doeumentatiOn to be 
signed by the parties for each Franchised Unit 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 Unit shall provide for monthly payment to us of royalty fees and 
marketing fimd fees at our current standard terms for new fianchisees entering; the System and an 
initial franchise fee'm 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, obtaining and developing sites, for Franchised Units and for constructing and equipping 
Franchised Units at approved sites. You shall not make any bindihg 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 Unit, you shall submit to us a, written request for OUr approval of the site. Tliis 
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 dravvings shovring both the 
interior, and exterior 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, security 
interest in the Franchised Unit purs-uant to which these parties agree to permit the modification 
and alterations required by oUf de-identification policy.
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C. Site Approval. We shall advise you in writing whether a particular site has been 
approved or disapproved. Approval of any site is at ouf 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 obtaining Control of a site and obtaining 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 Urut 
at ^at site will achieve a certain.sales volume or profitability.

D. Reimbursement of EEL Expenses; We may make various expenditures for the 
development of prospective Frarichised Uriit sites by you, including expenditures for travel, 
lodging, meals, obtaining information about prospective sites including demographic 
information, tr^fic counts and local laws and ordinances. You shall promptly notify us of a 
decision to cease development of a prospective Franchised Unit. If you fail to Open a Franchised 
Unit 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 Unit: to be opened under this Agreement has been 
completed, your Operating Piincipal and, if applicable, your Director of Operations, shall 
coniplete, to the satisfaction of us, our current management training program. The provisions of 
this Agteement shall not limit your obligations to meet any additional training required in any 
Franchise Agreement for any Franchised Unit.

7., INSURANGE.

You shall be responsible for all loss or damage originating in. Or incurred in connection vrith, 
the operation or construction Of Franchised Units and for all claims or demands for damages to 
property or for injury, illness, or death of persons directly or indirectly residting from the 
Operation or Construction of the Franchised ©nits. You sh^l at all times cany or cause your 
affiliates to cany the insurance that may be required by the terms of any lease aid applicable 
Franchise Agreements for your Franchised Units, and, in addition;, you shall Carry the following 
insurance at all times:

A. Cbmmercial Liability. Gommercial liabili^ insurance under a comprehensive general 
liability form that includes coverage for bodily injury and proper^ damage on an occurrence 
basis with coverage that includes product'eoinpleted operations: with policy limits not less than 
$1,000,000; primary and $2,000,000 mnbreila/excess liability.

B. Employer-s Liability. Employer’s Liability Insurance and Worker’s Gompensation with 
coverage equal to; the greater of; (i) $ t00,000- or (ii) the amoimt required by law in each, state in 
which a Franchised Unit is located. This coverage shall be in effect for all of your employees 
who participate in the training program referred to in Section 6.
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C. Builder’s Risk. Builder’s lidsk Insurance wth 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, . Fne. Fire, vandalism and extended , coverage insurance withdimits Of insurance Of at least 
the full replacement value of each Franchised Unit, its furniture, fixtures and equipment.

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

All policies of insurance must be renewed at least 30 days before expiration. All policies of 
insurance must contain endorsements requiring the insurer to give us at least 10 days’ advanced 
written notice; before terminating, canceling or making changes in any policy. AH policies of 
insiirance shall’ be'written by an insurance coinpany 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 amount which exceeds $10,000 and yOuT co-insurance Under any policy of insurance 
shall be 80.% or greater.

8. RELATIONSHIP OF TM PARTIES.

This Agreement does not create a fiduciary relationship among, the parties. You are' an 
independent contractor with entire control and direction of your operatipnsi 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 but.as an agent, legal representative, partner, subsidiary, joint venturer or employee 
of ours. You shall have no right or power to, and shall not, bind or obligate Us in any way or 
manner, nor represent that you have any right to do SO. The; sole relationship between you and us 
is a commercial, arms’ length business relationship and, except as provided in Section 16, there 
are no third party beneficiaries to this Agreement. Your business is, and shall he kept, totally 
separate and apart from any that may bei operated by us. In all public records, in relationships 
vwith other persons, and on letterheads and business forms you shall indicate your independent 
ownership of all Franchised Units and that you are solely a developer and francMsee of oiirs.

9. ORGANIZATION OF DEVELOPER.

A. Representations. If Developer is a corporation, a partnership or other legal entity. 
Developer makes the following representations and Warranties: (i) it is duly organized and 
validly existing under the law Of the State of its formation; (ii); it is qu^ified to do business in the 

state(si) encompassed in the Development Area; and (iiij execution of this Agreement and the 
development and operation of Franchised Units are pernaitted by its charter documentation.

B. Governing Documents. If Developer is a corporation; copies Of its Articles of 
Incorporation, including the resolution of the Board of Directors authorizing entiy into and 
performance of this Agreement, and all shareholder agreements^ including; 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 written partnership, operating, or other founding; agreement, other 
governing documents and any amendments and all agreements, including buy/sell agreements, 
among the owners have been furnished to us, including evidence of consent or approval of the 
entry into and perfoimance of this Agreement by the requisite huniber Or percentage of owners, 
if this approve or consent isTequired by Developer’s vyritten agreements.

G. Ownership Interests. If Devefoper is a corporation, a partnership, a limited liability 
company or Other legal entity, alt interests in Developer are owned as listed in Appendix B. In 
addition, if Developer is a corporation, Deveroper shall maintain a current list of all owners of 
record and all beneficial owners of any class of voting securities of the coiporation. If Developer 
is a partnership, a limited liability company or other legal entity. Developer shail maintain a 
current list of all owners of an interest in the entity. Developer shall execute addenda to 
Appendix B as changes occur in order to ensure: the information contained in Appendix.B is 
trUCi, aecurate and complete at all times.

The requirements of this Section shall not apply if, as of the date of this A;greement, 
Developer is a publicly-held coiporation (i.c., a corporation which has a class of secmities traded 
on a recognized securities 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 in ownership interest of members of the Control Group (defined in Section 9.E).

p. Restrictive Legend. If Developer is a corporation. Developer shall maintain stop-transfer 
instructions, conspicuously endorsed upon the face of its Stock Certificates, incorporating the 
follovving statement: “This stock is held Subject to, and assignment or transfer of this stock is 
subject to, the restrictions imposed ort assignment by ouT Development Agreement and our 
Franchise Agreement(s) to which the corporation is a party.” These; requirements shall not apply 
to a publicly-held corporation. If'Developer is a partnership, limited liability company or ofoer 
legal entity, your written partnership agreement, operating agreement or other organization 
documentation iShall provide that ownership of an interest in 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 partoership, 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 in the Control Group or in the 
ownership interests Of any member of the Control Group, Developer shall execute addenda to 
Appendix B to reflect the change. All persons in the Control Group shall jointly and severally 
guarantee Developer’s performance under 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 sUeh 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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Fi Operating Principal. Developer' shall desi^ate and retain an individual to serve as 
Operating; Principal Of Developer. The original Operating Principal is identified in Appendix B 
attached and made a part of this Agreement. The Operating Principal shall meet all of the 
following qualifications;

(1) If Developer is a corporation, Operating: Principal shall, at all times during which 
he/she serves as Operating Principal, own at least 20% of Developer’s outstanding voting 
securities. If Developer is a partnership, a lirnited liability company or other legal entity. 
Operating Principal' shall, at all tunes during which he/she serves as Operating Principaij own at 
least a 20% interest in the operating, profits and operating losses of the entity as well as a 20% 
Ownership interest in 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) Operating Principal, at all timeSi shall be a member of the Control Group and, at a 
minimum^ have full control over the day-to-day activities Of the Franchised Units, including: 
control over the Director Of Operations, standards of operation and the financial performance of 
the Franchised Units.

(3) Subject to the provisions of Section 9.G hereof. Operating Principal shall devote full 
time to Developer’s restaurant businesses and substantial time to the supervision and conduct of 
the development activities contemplated and the; operation of the Franchised Units and, unless 
Developer is a publicly-held cpiporation or wholly-pvwied 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 under this Agreement.

(4) Operating Principal shall have successfully completed the training referred to in 
Section 6 and^y additional Paining required by us.

(5) Operating Principal shall have been.,approved by us.

(6) If Operating: Principal, no longer qualifies, Developer promptly shall designate 
another person acceptable to us to act as Operating Principal. Following our approval of a new 
Opera:ting Principal, this Operating Principal shall execute an addendum to this Agreement 
pursuant to \yhich he/she shall be subject to the same obligations and restrictions as the prior 
Operating Principal.

G. Director of Operations. If Operating; Principal devotes less than full time to the 
supervision and conduct of the development activities contemplated and the operation of the 
Franchised, Units, Developer shall designate and retain an in^viduali to serve as Director of 

Operations of Developer. The original Director of Operations, if any, is identified in 
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 
Units in the Development Area. The Director of Operations: shall meet all of the following 
qualifications:

(I) The Director 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 Units.
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(2) The Director of Operations shdl have successfiilly completed the training referred to 
in Section 6 and additional training 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 appointing a Director of Operations, Developer inay appoint, in 
accordance with Section 9.G under this Agreenient, a Director for each of its first three 
Franchised tlruts operated pursuant to this Agreement.

I. Supervisors. If Developer desires to designate an employee (in addition to the Director 
of Operations) who will have supervisory authority over the development and operation of more 
than one Franchised Unit within the Development Area, Developer’s designation of this; 
supervisory eniployee shall be subject to our written approval, which approval shall not be 
arbitrarily withheld. We shall notify Developer in writing Within 14 business days of receipt of 
Developer’s request if We disapprove Of this person. Failure by us to so notify Developer within 
that period shall be deemed to constitute our approval of this person. Developer shdl require 
that any Supervisory employee maintain his/her principal personal residence in toe Development 
Area.

10. TRANSFER BY EEL.

We shall have toe right to sell, assign or transfer all or any part of its rights or obligations in 
this Agreement to any person or legal entity .

11. TRANSFERS BY DEVELOPER.

A. EEL Consent Required.

(1) Developer understands and acknowledges that We have entered into this Agreement 
in, reliance on Developer’s experience in operating specific businesses, experience in operating 
high quality restaurants, financial capacity and the specific character arid management culture of 
Developer and its Control Group. Accordingly, 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 Controlling Percentage of toe ownership interest in Developer, or any affiliate of Developer 
who becomes a party to ,a Franchise Agreement fOr a Franchised Unit, (ii) this Agreement or any 
of the rights granted under this; Agreement,, or any Franchise A:greements for a Franchised Unit, 
(iii) toe fee or leasehold interest in toe real estate upon which toe Franchised Unit is; located, with 
or without toe Franchise Agreement, or (iv) substantially all of toe assets used in the operation of 
a Franchised Unit, with or without toe FraiiChise Agreement (in eaCh case, a “Transfer”): without 
our prior written consent. Any merger b>y, with or into an entity, any consolidatioii, 
reorganization, or dissolution involving an entity, or any pledge, hypothecation, sale or Other 
transfer, singly or in the aggregate, of equity interests constituting a Controlling Percentage (as 
defined belovv) of the equity interests of any entity or toe issuance of additional equity interests 
representing in toe aggregate a Controlling Perceritage of the equity interests of any entity; or 
any change in the general partoer(s) of an entity, shall constitute a Transfer of such, entity for all 
purposes of this Section 11. The term “GontroUmg Percentage”, as used in this Agreement,
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shall mean the ownership of stock or other equity interest possessing, and of the li^t to exercise, 
at least 33% of the: total combined voting power of all classes of stock or other equity interests of 
sudh entity, issued, outstanding and entitled to vote^ whether the ownership be direct or indirect 
through ownership of another entity or otherwise.

(2) You, as Developer, shall advise us in vyriting of a proposed Transfer, submit a copy of 
all contracts and other proposals about the proposed Transfer and all other mformation requested 
by us, and pay a nonrefondable transfer fee of $ 1,0^000 to reimburse us for our costs in reviewing 
and, evaluating the Transfer request. If we exercise our right of first refusal pursuant to 
Section 11 .B, the aniOunt 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 in our sole discretion and shall, include numerous factors 
deemed relevant by us. These factors may include, but will not be limited to, the following:

(a) The proposed transferee must have extensive experience in high quality multiple 
unit restaurant operations of a character and cornplexity similar to the System; meet our 
managerial, operational, experience, quality, character and business standards for a developer; 
possess a good rnoral character, business reputation and credit rating; have adequate financial 
resources and capital to comply with all development; schedules under this Agreement; have an 
organization the rn^iagement culture Of Which is compatible with oUr management culture; and 
have adequate financial resources and capital tp operate the Eranchised Units required to be 
developed in the Development Area. Developer acknowledges and agrees that (i) among the 
business factors that are; deemed to be reasonable for us to consider regarding your request for 
consent to a proposed Tr^isfer is the direct or indirect involvement by the proposed transferee, 
or its owners; in any manner with any business that we, in our sole discretion, deem to, be 
competitive, with the System business, 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, in any manner 
with any business that we, in our sole discretion, deem to be competitive with the System 
business.

(b) All of Developer’s and Developer’s affiliate’s monetary obligations to us and our 
affiliates and all other outstanding obligations related fo this Agreement and to Franchise 
Agreements executed under this Agreement (including, but not limited to^ bills :fi:om Suppliers; 
taxes, judgments and any required governmental reports, returns, affidavits or bonds) have been 
satisfied. We reserve the right to require that; a reasonable sum of money be placed in escrow fo 
ensure that all the Obligations are satisfied.

(c) You, as; Developer, and your affiliates must execute a general release, in a form 
satisfactory to us, of any and all claims against us and our affiliates and their respective past and 
present members,, managers, officerSj directors, shareholders, agents and employees, in their 
representative and individUBil capacities, including. 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 Uiiits, but excluding 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 ouf initial training program. xWe will be no tuition charge, but the 

proposed transferee will be required to pay all travel, living and other expenses inicurred by us or 
Operating Principal and Director of Operations while they are attending training.

(3) If we consent to a proposed Transfer, before tire Transfer becomes effective: (a) you 
shall pay to us an additional nonrefundable transfer fee described in the Franchise Agreement for 
each Franchised Unit being traiisferred to reimburse us for additional expenses incurred in 
■proyiding required training and integrating the tremsferee irito 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 will it be deemed a waiver of our right to demand exact compliance with ariy of 
the terms of this Agreement or any Franchise Agreement by thei transferee, nor will it be deemed 
a waiver of our right to give or withhold consent to futurertransfers. ,Any Transfer not having our 
prior written consent shall be null and yoid and shall constitute a material breach of this 
Agreement, for Which we may terminate this Agreement, without opportunity to cure, upon 
notice to you.

(5) This: Section I TA shall not be; applicable to the Transfer of ownership interests in 
Developer if, as of the date of this Agreement, Developer is a,publicly-;held corporation.

(6) Notwithstanding 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 net be considered a Transfer and shall not require oin prior written consent 
provided no more than a total of 10% of Developer’s outstanding voting securities 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, in writing, 30 days before 
announemg that fact publicly or engaging the services of a broker or sales agent.

If you or your Control Group receives a boncifide offer and desire to undertake any Transfer 
requiring our consent pursuant to Section 11 .A, you shall first offer to aell the same interests to 
us at the same price 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 offerto us shall state 
the cash value of the offer received by you or your Control Group, and We may exercise our 
purchase option by paying you or your Control Group the equivalent cash Value.

Our failure to exercise our right of firSt refusal shall not constitute our consent to the 
proposed Transfer. If we do not exercise OUT right of first refiisdl, 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 again be given a right of first refiisal if a transaction does not take place 
Within 180 days after We elect not to exercise our right of first: refusal; Neither you nor your 
Control Group shall ever offer its interest for sale or transfer at public auction, nor at any time; 
shall an offer be made to the public to sell, transfer or assign, through any advertisement, either 
in the newspapers or otherwise, without first having obtained our written consent to the auction
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or advertisement.

C. Public Offerings and Private Placements. In addition to the requirements of 
Section 11 .A, before the time that any public offering or private pilacement of Developer’s 
securities is made available to potential investors, you, at your expense shall deliver to us the 
offering documents and an opinion pf your counsel (addressed to us and in a form acceptable to 
us) that the offering documents properly use the System trademark and accurately describe your 
relationship with us.

12. RESTmCTlDNS.

You acknowledge and agree that a breach of this Section by you would cause irreparable 
injury 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 Obtain temporary and permanent 
iryunctive relief without the necessity of proving actual damages pr the posting of any bond, 
which rights are waived by you. Tp the extent that this Section 12 is deerned unenforceable by 
virtue of its scope in 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 in the jurisdiction in which enforcement is 
sought, e shall have the right,, upon written notice to you, to reduce the terms of area or length 
of time in this Section 12.

A. In-Term Noncompetition. In, addition to and not as a limitation on any other feStrictions 
contained in this Agreement, you will not, and will not allow any of your affiliates to, during the> 
term of this Agreement, directly or indirectly, engage in, develop or acquire! any interest in, any 
restaurant business whose menu, method pf operation or trade dress is substantially siniilar to 
that employed in the System. For purposes of this Agreement, a restaurant that prepares food in 
exhibition style and sells any grilled sandwiches together vrith the sale of freshly-squCezed 
lemonade ,and freshly-Cut french fries, will be eonsidefed to be substantially similm; but, tltis does, 
not in any Way limit the definition of a substantially similar restaurant: This restriction shall not, 
apply to any of your existing restaurant operations which are identified in Appendix; Gi

B, PostrTerm Noncompetition. In addition to and not as a limitation on any other 
restrictions Contained in this Agreement, you will not, and will not allow any of your affiliates to. 
Upon the expiration or earlier teimina:tion Of this Agreement and for 60 months afterwards, 
directly or indirectly, engage m„ develop or acquire any interest in any restaurant business 
operating: in the Development Area whose menu, method of operation or trade dress is 
substantially similar to that employed in the System. ThisjestrictiOn shall not apply to any pf 
your existmg restaurant operations which are identified in Appendix C.

G. Confidentiality. You acknowledge that we own the. System, which constitutes trade 
secrets of EEL, and tiiat all material or Other information now or hereafter provided or disclosed 
to you regarding the System is disclosed in confidence^ and you have Uo right to Use the 
materials and information except as permitted in 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 indirect inducement or Otherwise, or do or
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perform, directly or indirectly, any other acts injurious Or prejudicial to the System during the 
term of this Agreement or after thefterm.

You and each Operating Principal acknowledge that the existence and terms; of this 
Agreemerit are Confidential and agree to liOt disclose of allow the disclosure of the same; to 
ariyone, including EEL’s existing or potential firanchisees, at any time from and after the date of 
this Agreement for aiiy reason; but the information may be disclosed to your baiiks and attorneys 
on a need to loiow 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, directofs of agents. You toid each Operating Principal 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 he made whole by monetary damages. It is aecordingly 
agreed ftiat we, in addition to any other remedy to; which it may be entitled in law dr equity, shall 
be entitled to an injunction or injunctions or other comparable relief to prevent or halt the; breach 
of this Section and to Compel specific performance. Without limiting the preceding provisions or 
limiting the rights and remedies otherwise available to us„ if you or any Operating Priheipal, 
officer or affiliate discloses or allows the disclosure of the terms contained in this Agreement to 
any outside third party, including, but not limited to any existing or potential, System franchisee, 
the royalty fees for all Franchised Units developed pursuant to this Development Agreement will 
immediately increase to the then current rate charged all new System franchisees.

D. Application of Restrictions. The restrictions in this Section 12 shall apply to you, 
Operatinig Principal and the Control Group, unless Developer is a publicly-iheld corporation. For 
Operating Principal and the Control Group (unless Developer is a publicly-held, cOiporation), 
these restrictions also shall apply for a SO^month period after Operating Principal Ceases to act in 
such capacity and for a 30-month period after any person ceases to be a member of the Control 
Group. These restrictions shall not apply to the ownership: by you, Operating Principal and any 
member of the Control Group of less than \% of the stock of a publicly-held corporation 
eiigaged in a business similar in any material respect to a,Franchised Unit.

13. TERMINATION.

A, Termination Without Cure Period. In addition to the grounds for termination stated 
elsewhere in this Agreement, we may terminate this Agreement, and the rights granted by this 
Agreement, upon notice to you without opportunity to cure if

(1) You or yoUr affiliates Begin Construction (as defined in Section 13) of a Franchised 
Unit at a site before obtaining our approval of the site, or you or your afiFiliates open a Franchised 
Unit for business before your receipt of written authorization from us permitting the opening; of 
the Franchised Unit; or

(2) You or your affiliates file a petition in bankruptcy, an arrteigement for the benefit of 
creditors or a petition for reorganization; there is filed against you or your affiliates a petition in 
bankruptcy, an arrangement for the benefit of creditors or petition for reorganization which is not 
dismissed within 60 days of the filing; you or your affiliates make an assignment for the benefit 
of creditors; or a receiver or trustee is appointed for you or your affiliates and not dismissed 
within 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 written OOnsent; or

(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 eharge as defined in the applicable law; a crime invoMng, moral turpitude; or any other 
crime or offense that is reasonably likely, in the sole opinion of ours, to adversely ^ect us or the 
System; or

(6) You or yow affiliates remain in 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 Director of Operations approved by us in accordance with 
Section 9.G within 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 within 180 days of the date on which the last Director of Operations who was 
approved by us ceased to be employed by yOu in that capacity.

B. Termination Following Expiration of Cure Period.

(1) Except for those items listed in preceding Section 13.A, you shall have 30 days after 
written notice from us of default in the performance Or observance of any of yOur obligations 
under this Agreeinent within which to remedy the default and provide evidence of the remedy to 
us (the “Cure Period”). If any default is not cured within the Cure Period, this Agreement shall 
terminate without any additional' notice to you effective immediately upon expiration of that 
time, iinless we notify you otherwise in writing. Except, for monetary defaults and failure to 
comply with any Development Schedule, if the default cannot be; Corrected within 30 days, you 
shall have a;dditional time as reasonably required (not to exceed 60 days) to correct the default if 
you begin taking the OCtiOns necessary tp correct the; default during the 30 day Cure Period and 
diligeritly and in good faith pursues those actions to completion.

(2) Notwithstanding, the provisions of preceding Section 13.B(1), if you defarilt in the 
payment of any monies Owed to uS when the monies become; due and payable and you fail to pay 
the monies within 10 days after receiving written notice of default, then this Agreement will 
terminate; effective immediately upon expiration of that time, imless we notify you otherwise in 
writing.

(3) If you have received three or mOre notices of default wifrun the previous 12 months, 
we shall be entitled to send you a notice of termination upon your next default under this 
Section 13.B within that 12-month period without providing you an opportunity to remedy that 
default.

C. Statutory Limitations. If any valid, applicable law or regulation of a competent 
governmental authority with jurisdiction over this Agreement requires a notice or cure period 
prior to termination longer than as provided in 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 TERMR^ATION.

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

A. Mo Further Development. You shall have no further right to develop and/or open 
Franchised Units in &e Development Area, except you shall be entitled to complete (in 
accordance with this Agreement) and Open a Franchised Unit that has Begun Construction (as. 
defined in Section l.B) for which a Franchise Agreement has been fully executed provided you 
have paid us the initial franchisee fee. Termination or expiration of this Agreement shall not 
affect your right to continue fo operate Franchised Units that were open and operating as of the 
date this Agreement terminated or expired; and

B. No Exclusivity. The exclusivity rights granted to you in the Development Area, if any, 
shall terrhinate. and we shall have the right to operate or license others to operate System 
restaurants anywhere in the Development Area; and

C. Return of Materials. You shall promptly return to Us all materials and information 
furnished, by us including; v^thoUt limitation, design and COrtsfruetion specifications and all 
training materials, but not including materials and information furnished for a Frmchised Unit 
which is then open and operating pursuant to an effective Franchise Agreement; and

D. Payments. You immediately shall pay to us all sums due and owed to us, pursuant to this 
Agreement; and

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 pursuit to this 
Agreement (other than Franchised Units then open and operating pursuant to effective Franchise 
Agreements aitd Franchised Units: not yet opened if the Franchise Agreements for the units have 
been fully executed provided you have paid us the initial franchise fees) as may be necessary to 
distinguish the building or space from a Franchised Unit and make the specific additional 
changes as we may request for that purpose; and

F. Infringement. You will not, except for a Franchised Unit which is then open and 
operating pursuant to an effective Franchise Agreement and a partially constructed Franchised 
Unit for which a Franchise Agreement: has been fully executed provided you have paid us: the 
initial franchise fee; (i) operate or do business under any name or in any maimer that might tend 
to give the general public the impression that you are cOionected in 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 
materials or information furnished or disclosed by Us under this Agreement or disclose or reved 
any materials or information or any portion Of these materials 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 tJnit; and

G. Economic Benefits. If this Agreement tenninates for reason of your default of your 
obligations under this Agreement, then, in addition to any and all other rights which we may 
have as a result, (i) we; shall retain any and all previously unapplied deposits and prepayments 
described in Section 3; and (ii) the royalty rates applicable to all Franchised Units shall 
automatically increase to the then standard rate imposed by us on new frmchises; and

SLK_TOL:-:#2910521vJ IS.



H. No Release. The expiration or termination of this Agreement ;shall not otherwise 
discharge or release you, as Developer, or any Operating Prinei^pal from any liability or 
obligation then accrued, or any liability or obligation continuing beyOnd the termination Of this 
Agreement.

15. APPROVALS AND WAIVERS.

No failure by any party to this Agreement to exercise aiiy power given to it under this 
Agreement, or to insist on strict compliance by any other pmty with, any obligation or condition 
Under this Agreement, and no Custom or practice of the parties at variance 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 rights, for any additional default of the same or of a 
different nature;, nor shall any delay or oniission by any party to exercise any rights from a 
default; that affects or impairs this party’s rights 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 
obtaining of any other party’s consent to or approval of any subsequent act.

16. INDEMNIFICATION.

A. General. You shall, at all times, indemnify^ defend (with counsel approved by us), md 
hold hannless (to the fullest, extent permitted by law) us, our subsidiaries, affiliates, successors 
and assigns and our and their respective past and present members, managers, directors, officers, 
employeeSj agents and representatives (collectively “Indemnitees”) from and against all “Losses 
and Expenses” (as defined in Section 16.B below) incurred for any action, suit, proceeding, 
claim, demand, investigation or inquiry (formal or informal) by Or against Indemnitees (as 
defined above in this Section 16.A) or any settlement (whether ot nOt a formal proceeding or 
action had been instituted), arising out of or resulting from or connected with die development, 
construction, use or operation of Franchised Units or any fixture; equipment, goods, merchandise 
or products used or sold in 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 in 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 misconduct. We shall give you notice of any action, suit, 
proceeding, claim, demand, inquiry or investigation filed or instituted against us (“Claim”); and 
upon request, shall furnish yOU with copies of any documents about these matters as you may 
reasonably request

B. Losses and Expenses. As used in this Section 16,. the phrase “Losses and Expenses” 
shall include, but not be limited to, all losses, compensatory, exeniplary and punitive damages, 
fines, charges, costs; expenses, attorneys’ fees, court costs, settlement amounts, judgments, 
compensation for damages to our reputation and gOodvdll, costs of or resulting from delays, 
financing; costs of advertising material and media time/space; and the costs of changing, 
substituting or replacing the same, and any mid all expenses of recall,, refunds; compensation, 
public notices and other such amounts incurred 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 entire agreement of the parties: about the subject matter of this Agreement, and 
there are no oral or written representations, inducements, promises, agreements, arrangements Or 
Undertakings among the parties to this A;greement other than those set forth and duly executed in 
writing. No agreement of any kind shall be binding upon any party unless and until the same has 
been made in writing and diily executed by all parties. This Agreement shall not be modified or 
amended except by written agreement executed by all parties to this Agreement. Upon execution 
of this Agreenient by us, all previous oral Or written agreements^ contracts, arrangements or 
undertakings of any kind relative to the rights granted are canceled, and all claims and demands 
of Developer are fiilly satisfied, Notwithstanding any other provision in this Agreement or in 
any related agreement in the contrary, nothing herein, or therein is intended to disclaim the 
representations made by us in the fi*anchise disclosure document previously delivered to you, to 
the extent prohibited by law.

18. DISPUTE RESOLUTION: INJUNCTfVE RELIEF; VENUE; CONSENT TO
JURISDICTION; ARBITRATION; WAIVER OF JURY TRIAL; ENFORCEMENT;
SURVIVAL,

A- Injunctive Relief. Notwithstanding any other provision hereof to the contrary, weishaill 
be entitled, without bond, to the entry Of temporary and permanent injimctions and orders of 
Specific performance enforcing 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 limitatioiiL, breaches by yoU or yOur 
affiliates of your obligations under Section, 1 (Development), Section 2 (Exclusive Ri^ts); 
Section 11 (Transfers by Developer); Section 12 (Restrictions); Section 13 (Termination); 
Section 14 (Effect of Termination); Section 16 (Indemnificatibn); arid Section i8 (Dispute 
Resolution, Etc.). Pursuant to the preceding sentence, we are entitled to bring an actiOn seeking 
temporary or preliminary injunctive relief to coinpel specific performance of this Agreement, 
and we shall be, entitled to bring any action described in this Section 18. A for injunctive relief as 
an alternative or supplement to dispute resolution. Without first conducting the dispute resolution 
procedure set forth in 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 shalTbe 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 principal place of business. All 
lawsuits initiated shall be filed in the Federal District Court for the Southern District of Ohio, 
Eastern Division, or the Comnion Pleas Court of Franklin County, Ohio (or, if our principal 
place of business is not then located in Columbus, Ohio, in the Federal District Court or 
appropriate state court located in or closest to the city where We have Our principal place of 
business). 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. Notwithstanding any 
other provision hereof to the contrary, including the provisions Of Section 18E hereof, nothing 
shall restrict our ability to pursue our rights, and remedies against you to collect amounts owed to
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US hereunder or under any other agreements or arrangenients between us (including, but not 
limited to, conditional assignments of lease, subleases, guarantees under your Franchise and/or 
Development Agreements, pronaissoiy notes, settlement agreements) in such manner as we may 
elect. Without limiting the foregoing, we are entitled to bring an action against you in court to 
pursue any or all such rights and remedies, involving the collection of amOimts owed us, 
hereunder Of Otherwise. We are entitled to bring ^y such action as an alternative or supplement 
to dispute resolution initiated by you or us under Section 18.F, witiiout first initiating or 
completing: the dispute resolution procedure set forth in 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 in any way to this Agreement or to a breach or alleged breach of this Agreement shall be 
governed by, and this A^eement shall be deemed to have been entered into Under^ the laws of 
the State of Ohio appUcable to agreements that are negotiated, executed, delivered and performed 
solely in the State of Ohio.

E. Waiver. Each waives their rights to demand a trial by jury in any action or proceeding 
arising 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 franiing of 
any cause of action as lying in contract or tort or arising Out of a statute.

Dispute Resolution.

(1) Subject to tire 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 rtegotiations, in 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 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 written 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 EEL’s headquarters on a mutually agreeable date within 30 days of the 
receiving party’s receipt of &e notice of Dispute to attempt to resolve the Dispute. At such 
meeting, each party will be represented by a person aUthori2ed to settle the Dispute, 
Notwithstanding the foregoing. We are not required to follow this Dispute^ resolution procedure 
before: terminating this Agreement; commencing any action for injunetive relief pursuant to the 
provisions of Section 18A; commencing any legal action for collection of amounts owed to us 
pursuant to the provisions of Section 18C; or commencing tegjal action related to other 
agreements between you and us relating to the Restaurant, including 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 in Section 18.A and 18C, all Disputes that are not resolved by 
negotiation within 30 days of the receiving party’s receipt of the notice of Dispute as provided in 
Section 18;F(1), above, shall be resolved by arbitration pursuant to the following provisions. The 
arbiti'ation shall he administered by the American Arbitration Association (“AAA”). The
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arbitration shdl be governed exclusively by the United 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 shall be 
conducted by one arbifiator in accordance with the then current commereiai 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 mirlti-plaintiff, consolidated, Collective or 
class-wide basis. Thei arbitrator shall have the right to award the relief that he or she deems 
proper, consistent with the terms of this Agreement, including cornpensatory damages (with 
interest on unpaid amounts from date due), specific performance^ injunctive relief legal fees and 
costs. The award and decision of the arbitrator shdl be conclusive and binding on all parties, 
and judgment upon the award may be entered in any court of competent jurisdiction. Aiiy 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 raisin.g any like or similar issue in any other arbitration, 
litigation, court hearing, or other proceeding involving third parties or other franchisees.

(3); Each party Waives, to the fullest extent permitted by law, any right; or claim to any 
punitive or exemplaty damages against the other.

G; Survive Expiration or Termination. The provisions of this Section 18 shall continue in 
full force and effect after the expiration or termination of this Agreement.

19. EFFECT OF STATE LAWS; SEVERABILITY.

If any provision of this Agreement, or its application to any person, entity or circtunstance, is 
invalid or imenforceable, 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 
convenience and reference only. The words contained in the headings shall not be held to 
expand, modify, amplify or aid in the interpretation, construction or meaning of this Agreement. 
All terms and words used in this Agreement, regardless Of the number and gender in which they 
are used, shall be deemed and constiued to include any other number, singular of plural, and any 
other gender, maseulinej, feminine or neuter, as the context or sense of this Agreement or any 
section or clause in this Agreement may require, as if this word had been fully and properly 
written in the appropriate number and gender.

20. NOTICES.

Any notice, request Or demand permitted Or required to be given under diis Agreement shall 
be in writing and sent; by United States certified mail, return receipt requested, postage prepaid, 
or by any national Overnight 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,, Cplumbus, 
Ohio 43215, and to Developer or Operating Principal at the notice address in Appendix A, or at 
another address as either of the parties may designate by written notice from time; to time and 
given in the manner as provided in this Agreement; All such notices, requests and demands Shall 
be deemed given the earliest of (a) upon teceipt; (b) refusal of the addressee to receive the
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same, as indicated on the return receipt; (p) three business days after mailing wth proof of 
mailing receipt or tracking; slip if Certified mail; or (d) one business day after overnight mailing 
with a proof of mailing receipt or tracking 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, including reasonable attorneys:’ feeSj 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 approve of you as 
a “developer” Under this Agreement and the application submitted for approval is truthfiil and 
accurate.

B. EEL Information. You acknowledge that you received Oiir Franchise Disclosure 
Document by 14 calendar days before the earlier of (a) your execution of this Agreement or any 
other binding agreement about the rights granted; or (b) your payment of any monies to us or our 
affiliates for the rights granted in this Agreement. You aektiowledge that you received a copy of 
your Development Agreement containing all material terms: in this final Agreement at least five 
business days prior to the, date of its execution. You acknowledge that you have had an 
Opportunity to read our Franchise Disclosure DoGiiment and that no representations have been 
made to you which are inconsistent, with information presented in our. Franchise Disclosure 
Document and that you have not relied upon any representations inconsistent with or not 
contained in the Franchise Disclosure Document.

G. Independent Review. You acknowledge that yOu have had the opportunity to conduct an 
independent investigatiOh of the development arrangement offered and to seek independent 
counsel concerning; the arrangement. You acknowledge that the development arrangement 
involves risks 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, earnings, profits or success of the Franchised fJhits. No representation, 
promise, guarantee or warranty Was made to induce the execution of this Agreement or in 
connection herewith which is not expressly contained in 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 
imderstand each provision- This Agreement, although drafted by us, shall be construed fairly 
and reasonably, and not more strictly against One party than against the other pmty to this 
Agreement.

D. All Consents. You represent that you have all necessary consents and approvals to enter 
into this Agreement and that the signing of this Agreement by you shall not cause you to be in 
default or violation of any other agreement with others and that; you are duly authorized to sign 
and enter into this Agreement and related franchise documents.
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23. ACCORD AND SATISFACTION.

You shall not send to us payments; marked “paid-imfull”, “without recourse”, or similar 
language. If you send a payment, we may accept it without losing any of Our rights 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, AU written communications concerning disputed amounts, 
including any check or other payment instrument indicating that the payment constitutes 
payment ih 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 deliyered to 
Escape Enterprises, Ltd., ATTN: Accord and Satisfaction Payments Department, at our 
address designated for deliyeiy of notices under this Agreement.

24. BINDING AGREEMENT.

This Agreement may be executed in counte^aits and delivered by facsuriile, but all of which, 
taken together shall constitute a signed instrument and shall, be accepted when signed by us. 
This Agreement, including the Appendices attached, is bindmg and shall inure to the benefit Of 
the parties, their permitted successors and assignsj if any, as provided in this Agreement. This 
Agreemerit is executed by the duly authorized parties intending to be legally boimd, and each 
represents that it has had legal representation or has had the opportunity for legal representation 
or has. knowingly declined to have legal representation.

IN WITNESS WHEREOF, the parties have executed this Agreement aS of the date first 
above written.

ESCAPE ENTERPRISES, ETD., by 
Escape Enterprises, Inc., manager

By;.
Name: Kennard M. Smith 
Its: Chairman of the Board

[*DEVELOPER*]

By:^
Name:.
Its:

[*OPERATING PRINCIPAL*]

Name:
Its:
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APPENDIX A-DEVELOPMENT INEORMATIQN

1. Expiration Date of .Development Term (Section l.A):

2. Development Area (Section 1.A): _______________

3. Development Schedule (Section l.B): A minimum of 
be developed as follows:

Required Franchised Units, tp

Development Period

1" Period: 
to

2"‘‘Reriod;
to

3"* Period: 
to

4* Period:

5*^ Period; 
to

Number of Required pranchised 
Units to First Become Operative 

During Development Period

Units

Units

Units

Units

Units

Cumulative Number of Required 
Franchised Units to be Open and; 

Operating Prior to End of 
Deyelopnient Period

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 - OWNERSfflP

The-number of authorized shares dr 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 sppuse of each owner of an equity interest in Developer is as 
follows::

NAm -: Address

Sharesor 
Units ■■ 

Owned OFnCEHELD Srouse

CONTROL GROUP

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

OPERATING PRINCIPAL

For puiposes of this Agreement, Developer’s original Operating Principail shall be:

DIRECTOR OF OPERATION$

For purposes of this Agreement, Developer’s original Director of Operations, if any, shall 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 jBrom the 
restriGtiohs contained in Sections 12.A and B.
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EXHIBIT B-4

UNCONDITIONAL CONTINUING GUARANTY 
OF DEVELOPMENT AGREEMENT AND 

AGREEMENT TO BE BOUND BY 
RESTRICTIVE COVENANT 

(The “Guaranty”)

FOR VALUE RECEIVED and in considefation for and as aii inducement to 
ESCAPE ENTERPRISES^ LTD., an Ohio limited liability eompany, located at 222 Neilstbn 
Street, Columbus, OMo 4'3215 (“EEL”), to enter into a Development Agreement of even date 
herewith (the “Development Agreement”) , a

,, located at  (the “Developer”) 
granting to Deyeloper certain rights to develop Franchised Units (such term and all other 
capitalized terms used in this Guaranty having the respective meanings attributed to the terttis in 
the Development Agreement linless otherwise defined in this Guaranty) under the terms Of the 
Development 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 EEL that Guarantor has financial interest in 
Developer that Guarantor expects to derive 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 in connection therewith including^ if applicable, any Franchise 
Agreement between EEL and Developer or any of Developer’s affiliates ,f0r any Franchised 
Units (the “Guaranteed Obligations”)! and

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

Section 1 Absolute and Unconditional Obligation of Guarantor. AH
obligations of each Guarantor under this Guaranty shall be absolute, unconditional and 
continuing and shall remain in full force and effect until all of the Guaranteed Obligations and 
other obligations of Guarantors under this Guaranfy (whether existing or hereafter incurfed) shall 
have been paid and discharged in full or otherwise satisfied. The obligations of any Guarantor 
under this Guaranty -shall not be released, discharged, ^fected, modified or impaired by reason 
of the happening from time to time of any event, including, vsdthout jiniitation, any one or more 
of the following:

i.l Compromise, etc. The compromise, settlement, release, discharge or 
termination of any or all of tiie 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 odier agreement, document or instrument pursuant to which 
Developer or any other person is obligated to EEL. (collectively with the DeYelopment 
Agreement, the “Documents”);

1.2 Failure to Give Notice. The failure of EEL to give notice to Guarantors of the 
occurrence of any default xmder any of the Documents;

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 foe time (whether one or more) for payment of 
aiiy sum constituting, Guaranteed Obligations or of foe time for performance of any other 
Guaranteed Obligation, or the-extension or the renewal of any Guaranteed Obligation;

1.5 Modification., The modification or amendment (whether material or 
ofoerwise) of any of foe Guaranteed Obligations, whether set forth in foe Deveilopment 
Agreement or any other Document, in accordance with foe provisions thereof or ofoerwise;

Document;
1.6 Action or Inaction. The talfoig 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 withj any of foe 
payments due under foe Documents constituting Guaranteed Obligations or otherwise;

1.8 Delay. Any failure, omission or delay on foe part of EEL to enforce, assert or 
exercise any rights power Or remedy conferred in any Document, or any other act or acts on foe 
part of EEL;

1.9 Baiikruptcv. The voluntary or involuntary liquidation, dissolution, sale or 
ofoer disposition of all or substantiall all of foe. assets, marshaling of assets and liabilities, 
receivership, insolvency, bankruptcy, assignment for foe benefit of creditors, arrangement, 
composition with creditors or readjustment Of, or ofoer similar proceediiigs affecting Developer 
Or its affiliates or its or their assets, or any allegation of invalidity or contest of foe validity of this 
Guaranty in any of these proceedings;

1.10 Default bv Guarantor. The default or failure of any Gu^antor to fully 
perform any of its obligations: set forth in this Guaranty, foe occurrence of any event of default 
under foe Development Agreement, or foe default or failure of any other person to fully perform 
any of its Obligations set forth in 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 in connection with foe Development 
Agreement; or

1.12 Miscellaneous. Any other event, circumstance, right, claim or defense of 
any character whatsoever, whefoer or not similar to foe foregoing.
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Section 2 No Consent or Notice. EBL 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 impairing 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 
Peyeloper or its affiliates to EEL, and the guarantee in 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 of of any other Guaranteed 
Obligations, or any other pCrson, 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.

Section s !feghts 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, lhat nothing contained in this Gviaranly shall prevent EEL from 
resorting tO; any right of feniedy available to it,

3.2 Benefit., Each Guarantor agrees that; this Guaranty will inure 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 instrument evidencing any of the Guaranteed Obligations, and Shall 
be binding on and enforceable against each Guarantor, its heifs, representatives, successors and 
assigns. If any of the; Gi^anteed Obligations are assigned by EEL, this Guaranty will, inure 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 du^ to EEL under this Guaranty regarding any imassigned obligation.

3.3 Waiver of Notice. Event of Default under the Agreement, etc. Each 
Guarantor waives notice of any event of default undef 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 instrument; or other writing 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 prior payment and performance in full of 
any and all Of the Guaranteed Obligations to the extent set forth in this ,Section .3.4. If, before the 
payment and performance of all of the Guaranteed Obligations, upon the occxurence and during 
the continuation of an event of default under the Development Agreement or any other 
Guaranteed Obligation, any Gxiarantor would, without reference to the provisions of this
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Section 3.4, be entitled to receive payment on account of any claim of such Guarantor 
against Developer or its affiliates, in 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 in full, and each Guarantor so directs. If, following the occurrence and during 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, connterclairn, 
reduction, or diminution of any obligation, or any other defense of any kind or nature (excepting 
payment or performance in fact) which Developer or any Guarantor 'has or may have agaihst 
EEL shall limit or in any way affect any Guarantor’s obligations under this Guaranty.

3.6 Waiver of Rights to Subrogation and Reimbursement. Each Guarantor waives 
any right of subrogation to the rights of EEL against Developer, any ri^t 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 imder 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 dr 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 Guar^tor for any payments 
that it may make Under this Guaranty, accept any property of Developer or its affiliates as 
security for any such reimbursement, or make any claim for reimbursement or that any 
Guarantor should be subrogated to the rights of EEL against Developer or its affiliates. The 
waivers, representations, warranties, covenants and agreements contained in 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 in 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 ks affiliates to EEL Shall conclusively be presumed to 
have been created, contracted or incurred in reliance upon this Guaranty.

Section 4 Restrictive Covenant and Confidentiality. Each Guarantor 
acknowledges that it has received and reviewed a copy of Section ! 2 of the Development 
Agreement (relating to confidential information and npn-competition provisions) and agrees to 
be bound by the terms Of this Section as though it were a party to the Development, Agreement.

Section s Miscellaneous.

5.1 Notices. Any notice, request or demand permitted or required to be given 
under this Guaranty shall be in Writing and sent by United States certified mail, return receipt 
requested, postage prepaid. Or by any national Oveniight 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 Deparhnent 
at 222Neilston Street, Cdlumbus, 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 in the manner as provided in frils 
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: mdicated 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, overnight mailing, vvith a proof of mailing 
receipt or fracking 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, incurred by EEL m connection with any enforcement of 
EEL' S rights regarding this failure,

5.3 Waiver. No delay on the part of EEL in exercising any of its options, powers 
or rights Under this GiiaTanty, 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 EEL under this 
Guaranty, and no modification or amendment of this Guaranty, will be deemed to: be effective 
unless the same shall be in writing, duly signed on behalf of EEL and Guarantors. Each waiver, 
if any, will apply Only regarding the specific mstance and for the specific pui^jose given, and will 
in no way impair the rights Of EEL Or the Obligations of Guarantors to EEL, in any respect at any 
other time. No notice to or demand on Guarantors in any case will entitle Guarantors to any 
other or fiirther notice or demand in similar or other circumstances. See also Section 5.1 l(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 lintitation is sought to be 
charged.

5.5'NO Release. The provisions of this Guaranty notwithstandmg, no rights Or 
privileges of EEL Under the Development Agreement Or any other agreement, document or 
instrument pursuant to Which Developer is obligated to EELi 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 any 
covenant, stipulation, obligation, agreement, act, or action, or part Of tius. Guaranty, made, 
assumed, eniered intOj or taken under this Guaranty, or any application thereof, is for any reason 
held to be illegal, mvalid or inoperable, such, illegality, mvaiidity, or moperabiiity shall not afreet 
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 inoperable portion were not contained m this Guaranty, nor shall such illegality or 
invalidity 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, acfr or action, or part thereof shall be deemed to be
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effeetive, operative, made, entered into Or taken in the; maimer and to the full extent frorn time to 
time permitted by law.

5.7 Captions. The captions or headings in this Guaranty are for convemence only 
and ill no way define, limit or describe the scope or intent of any proyision or seCtioii of this 
Guaranty.

5.8 Entire Aigreement. This Guaranty sets forth the entire understanding of the 
parties and, supersedes any and all prior agreements, arrangements^ and understandings relating 
to the subject matter of this Guaranty.

5.9 Separate Instrument. This Guaranty constitutes a separate instrument, 
enforceable in accordance with its ternrs, md neither this Guaranty nor the, obligatioris of 
Guarantors imder this Guaranty shall^ under any Circumstance or in any legal proceedings, be 
deemed to ihave merged into or with aiiy other agreement or obligation of Guarantors.

5.10 Third Parties. hJothing in 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 
arid tiieir successors or assigns, any rights or remedies'imder or by reason of this Guaranty.

5.11 Rights and Remedies.

(i) Iiiiimctive 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 of which may cause EEL irreparable harm, including, wiAout limitation, 
breaches by Guarantor or Guarantor’s affiliates of Guarantor’s obligations under Section 4 
(Restrictive Covenant and Confidentiality) .hereof Pursuant to the preceding sentence^ EEL is 
entitled to bring an action seeking temporary of preliminary injunctive relief to coiripel specific 
performance of this Guaranty and EEL shall be entitled to bring 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 in Section 5,. l.l(vi) below.

(ii) Venue: lurisdiction. 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 shadl be conducted in 
Columbus, Ohio or, if EEL’S principal place of business is not then located in Columbus, Ohio, 
the city where EEL then has its principal place of business. All law suits initiated shall be filed 
in the Federal 'District Court for the Southern District of Ohio, Eastern Division, or the Common 
Pleas Court of Franklin County, Ohio (or, if EEL’s principal place of business is riOt then located 
in Colunibus, Ohio, in the Federal District Court or appropriate state court located in or closest to 
the city where EEL then has its principal place of business). Subject, to the provisions of 
Section 5.'ll(yi) hereof. Guarantor and Guarantor’s affiliates hereby consent: to the exclusive 
jurisdiction and venue*to the courts or arbitration location as provided above.

(ijil EEL’S Right to Pursue Rights and Remedies; on Cbllection Matters. 
Notwithstanding any other provision hereof to the contrary, including the provisions of 
Section 5,1 l(vi) hereof, nothuig shall restrict EEL’s ability to pursue its rights and remedies
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against Guarantor to collect amounts owed to EEL hereunder or under any other agreements or 
arrangements between Gu^antor and EEL (including but, not limited to, conditional assignments 
of lease, subleases,, guarantees under GuMantor’s Franchise and/or Development Agreements, 
promissoty notes, settlement agreements) in such manner as EEL may elect. Without limiting 
the foregoing, EEL is entitled to bring an action against Guarantor in court to pursue any or all 
such rights and remedies, involving the collection of amounts Owed EEL, hereunder or 
otherwise. EEL is entitled to bring any such action as an alternative or supplement tp dispute 
resolution initiated by Guarantor or EEL under Section 15,11 (yi), without first initiating or 
completing the dispute resolution procedure set forth in Section 15.11,(vi).

rivlApplicable Law. Except to the extent governed by the U.S. Trademark 
Act of 1946 (as amended), tiie 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 
Gu^anty shall be governed by, arid 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. In addition to Section 5,3 above. Guarantor and EEL each 
waive Guarantor’s and EEL’s fights to dem^d a trial by jury in aiiy action or proceeding arising 
out of or related to the negotiation, execution, delivery;, perfOnnance or breach of this Guaranty 
or any relationship or transaction between Guarantor and EEL, regardless of the ffaming of any 
cause of action as lying in contract or tort or arising out of a Statute.

(Vi') Dispute Resolution.

(a) Subject to the provisions hereof. Guarantor md EEL (including 
also Guafahtof’S and EEL’s respective affiliates,, owners, officers, 
directors, agents and employees) will attempt to resolve promptly 
by good faith negotiations, in accordance vvith the dispute 
resolution procedures provided in this paragraph, any Controversy, 
dispute or claim between or among: Guarantor and EEL aiid our 
respective affiliates (the “Dispute’’). If a Dispute: arises, the 
disputing party must give the other party \vritten notice describing 
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 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 res^pective 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 he represented 
by a person authorized 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 15,11 (i); commencing any legal action for collection Of 
amounts owed to EEL pursuant tO the provisions of
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Section or commencing legal action related to other
agreements between Guarantor EEL relating to the Developer, 
including but not limited to, conditional assignment of lease^ 
sublease (including repossession), guarantees under the Franchise, 
and/or Development Agreements, promissory notes,, settleihent 
agreements Or any other agreements Guarantor and EEL may have,

(b) Except as provided in Section 5.il(i) and (iii), all Disputes that are: 
not resolved by negotiation within 30 days of the receiving party’s: 
receipt of the notice of Dispute as provided in Section 5.1 l(vi)(a), 
above, shall be resolved by arbitration pursuant to the following 
provisions. The arbitration shall be administered by the American 
Arbitration Association (“AAA”), The 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 proceeding shall be barred. The arbitration 
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 discoveiy at the 
discretion of the arbitrator who may, but is not required tOj allow 
depositions. The arbitration proceedings Shall be conducted on an 
individual basis and not On a multi-plaintiff, consolidated, 
collective of class-vade basis. The arbitrator shall have the right to 
award the relief that he or she deems proper, consistent with the 
terms of this Guaranty, including 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 bmding on all parties, and 
judgment upon the award may be entered in any court of 
competent jurisdiction. 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 collatefally estop 
either party from raising any like or Similar issue in any other 
arbitration^ litigation, court hearmg or other proceeding involving 
third parties or other firanchisees,

(c) Each party waives, to the fullest extent permitted by law^ any right 
Or claim to any punitive or exemplar damages against tiie o^er.

(vii): Survive Expiration Or Termination. The provisions of this
Section 5,f 1 shall, continue m full force and effect after the expiration or termination of this;
Guaranty.
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5.12 Accord Satisfaction. Guarantor, shall not: send to EEL payments marked 
“paid-in-full”, “without: recourse”, or simile language. If Gu^^tor sends such a payment, EEL 
may accept it without losiiig any of EEL’s ri^ts to collect the Ml amount owed, and Guarantor 
slMl remain obligated to pay any amount owed to EEL, regardless of the utiUzation of this 
laiiguage; All written communications concerning disputed amounts, including any check of 
Other payment instrument indicating that the payment constitutes payment-^in-fuU of the 
amount owed or that it is tendered with other conditions or Umitatipns or as full satisfaction of 
a disputed amount, must be mailed or delivered to Escape Enterprises, Ltd., ATTN: Accord 
and Satisfaction Payments Department, at EEL’s address designated for delivery of notices 
hereunder.

EV WITNESS WHEREOF, the undersigned Guarantor(s) represerits that 
he/she/they have read this Guaranty and tiie related Documents, have had tiie opportunity to consult 
witii their financial and legal advisors and have knowingly waived the same, and have duly 
executed this Guaranty as of the date first above written.

Addresses: Guarantors:

Name:

Name:
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EmBITB-6

CONDITIONAL ASSIGNMENT OF LEASE

Tins CONDITIONAL ASSIGNMENT OF LEASE (the “Assignment”),
made and entered into as of the ___day of , 20^, hy 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”), colTectiveiy Franchisor and Franchisee are referred to as the “parties”.

WITNESSETH:

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

franchise to operate a SJEAK ESCAPl SANDWICH GRILL restaurant located at
(the “Premises”)-

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

and correct copy of which is attached as Exhibit A;

WHEREAS, the Franchise Agreement imposes Certain restrictions on yoii 
regarding operating a competing business, which restrictions are material terms of the Franci^se 

Agreement;

Whereas, as a condition to entering into or not terminating, the Franchise 
Agreement, we require the execution and delivery of this Assignment to guarantee your 
performance of all of the terms, covenants and conditions of the Franchise! Agreement, including,, 
without limitatioii, the observance Ofthempn-competition restrictions; and

Now THEREFORE, in consideration of, and as an inducement to our entering; 
into or not terminating the Franchise Agreement, you, intending to be legally bound, agree as 
follows:

Section 1 Conditional Assignment.

1.1 Franchisor’s Option Upon Termination Or Expiration of Franchise Agreement. 
If your Franchise Agreement expires widiOut renewal or is terminated following the occurrence 
of a default under Section 10 Of the Franchise Agreement, then, in addition to any other remedies 
which we may have at law, in 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 in and to the Lease pursuant, to the terms of this 
Assignment.,

1.2 Notice of Election: Assignment Effective Datei Our option to accept an 
assignment, of the Lease pursuant to Section, 1.1 shall be exercised when we give written notice 
of the exercise of our Assignment rights (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) in 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 thei 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 dian 60 days 
following; the date of the Assignment Notice. All of your right, title and interest in and to the 
Lease, shall, as of the. Assignment Effective Datei 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 Seetipn 1 are self-operative and no further instrument of assignment is reqnired to transfer 
your ff ght, title and interest in and to the Lease to; us.

1.3 Possession of Premises. Before the Assignment Effective Pate, 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 fiirther notice, with or Without 
bringing ;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 prior approval.

Section 2 Disclaimer of Obligations; 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, arising in 
connection with the Lease or the Premises under any period before the later of the Assignment 
Effective Date or ttie 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 in writing and shall be sent by United States Certified mail, 
return receipt requested, or by any national overnight delivery service utilizing a return receipt, 
addressed to uS to the attention of the Chairman with a copy to the Legal Department at 
222 NeilstOri Street, Columbus,, Ohio 43215 ; and to you at the notice address in 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 in the manner as provided in 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 
Overnight mailing, wath 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 inure to the benefit of each of the parties; and their respective heirs, legal 
representatives, successors and assigns; provided, however, that nothing in this Assignment shall
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be fleemed to permit any tr^sfer of your interest in the Franchise Agreement: except pursuant to 
the express, terms of this Assignment.

Section 5 Partial Invalidity. If any term or provision Of this ASsigriiiient or the 
application of the Assignment to aiiy person, firm, cOiporation 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 inyalid,, 
sh^l 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 appearing in this' 
Assignment are; inserted only as a matter of convenience. They dp not define, limit, construe or 
describe the scope or intent of the provisions of this Assignment.

Section? Rights and RemedieSi

(i) Injunctive: Relief. Notwithstanding any other provision hereof to the 
contrary, we shall be entitied, without bond, to the entry of temporary and permanent 
injunctions and orders of specific performance enforcing the provisions of this 
Assignment to CPmpel conduct, or to prohibit conduct or threatened conduct, for which 
no adequate remedy at law hiay 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 bring an action seeking temporary or preliminary injunctive relief to compel 
specific performance of this Assignment and we shall be entitled to; bring any action 
described in this Section 7(i) for injunctive relief as an alternative or supplement to 
dispute resolution, without fifst conducting the' dispute resolution procedure set forth in 
Section 7(vi) below.

(ii) Venue: Jurisdiction^ 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 Cdlumbus, Ohio, the city 
where we then have our principal place of business. All law suits initiated shall be filed 
in the Federal District Court for the Southern District of Ohio, Eastern Division, or the 
Common Pleas Court of Franklin County, Ohio (or, if ouT principal place of business is 
not then located in Columbus, Ohio, in the Federal District Court or appropnate state 
court located in or closest to the: city where we tiien have our principal, 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.

(iii) 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, nothing shall restrict our ability to pursue our rights 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) in such manner as we may eleet. Without limiting the 
foregoing, we are entitled to bring an aetion against you in court to pursue any or all such 
rights and remedies, involving the collection of anaounts owed us, hereunder or, 
odierwise'. We are entitled to bring any such action as an alternative or supplement to 
dispute resolution initiated by you or us Under Section 7'(vi), vrithout 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 amended), the validity? terms, performancej and enforcement of this 
Assignment and any issues related in any way to this, Asrignment or to a breach, or 
alleged breach of this Assignment shall be governed by, and, this Assignment shall be 
deemed to have been entered into Under, the laws of the State of Ohio applicable to 
assignments that are negotiated, executed, delivered and performed solely in the State of 
Ohio, except that the laws of the: state in which tiie Premises are located vvill control as to an 
action for recovery of possession of the Premises by us.

(y) Waiver. You and we each waives your and our rights to demand a trial by 
jury in any action or proceeding arising out of or related tp the negotiatiori, execution, 
delivery, perform^ce 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 in contract 
or tort or arising out of a statute.

(vi) Dispute Resolution.

(a) Subject to the provisions hereof, you arid we (ineludihg also your and 
oUr respective affiliates, owners, officers, directors, agents, and 
employees) will attempt to resolve prorriptly by good faith negotiations, 
in accordarice 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 arises, the 
disputirig party must give the other party written notice describing tiie 
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 include a statement of the subniitting 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 vrithin 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 tiie Dispute: Notyrithstanding the foregoing, 
WC are not required to follow this Dispute resolution procedure before: 
temunating 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), guEirantees under your Franchisei and/or Development 
Agreements, promissory notes, settlement agreements or' any other 
agreements you and we may have.

(b) Except as provided in Section 7(i) or (in), all Disputes that are not resolved 
by negotiation wathin 30 days of the receiving party’s receipt of the notice 
of Dispute as provided in Section 7(vi)(a), above, shall be resolved by 
arbitration pursuant to the following provisions. The arbitration shall be? 
administered by the American Arbitration Association (“AAA’O. The 
arbitration shall be governed exclusively by the United States Arbitration 
Act (f9 U,S.G., §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 shall be conducted by one 
arbitrator in aecordance 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, allotv 
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 
Assigunent, including 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 binding on all parties, and judgment upon the award may 
be entered in any court of competent jurisdiction. My right to contest 
the validity or enforceability of the award shall be governed exclusively 
by the United States Arbitration Act. No arbitration findings, 
conclusionSj orders or awards may be used to collaterally estop either 
party fi^om raising any like or siniilar issue in any O&er arbitratioii, 
litigation, court hearing, or other proceeding involving third parties or 
Other franchisees.

(p) Each party waives, to the fullest extent permitted by law, any right or 
claim to any punitive Or exemplary damages against the other.

(vii) Survive Expiration Or Termination. The provisions of this Section 7 shall 
continue in full force and effeetafter 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, 
including reasonable attorneys’ fees, incurred by us in 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 
rnay reasonably request in order to consummate the assignment contemplated by this 
Assignment.
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IN WITNESS WHEREOIT, the duly authorized parties have caused this 
Assignment to be executed as of the day and year first above'written.

f*FRANCHISEE*]

By:_ 
Name:. 
Its:___

ESCAPE ENTERPRISES, LTD., by 
Escape Enterprises, Inc,, manager

By:.
Name: Kennard M. Smith 
Its: Chairman
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EXHIBIT A 

[Attach Lease]
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STEAK HESCAPE
SANDWICH GRm

Franchisee:

EXHIBIT B-7 
Site Acceptance Request 

Restaurant Franchise Agreement

Address:

Telephone: £____ )_

(___ 1

Office

Local Contact

A. The following site is submitted to Escape Enterprises, Etd. (“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 oil a pfeliminary 
basis only and that the final site acceptance is subject to:

1, Granting Of the fi-anchise rights 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 Agreeinent,/if construction is not cornpleted and 
the restaurant is not in operation within one hundred eighty (180) days after the restaurant is 
fiist 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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!Di Franchisee understands that any acceptance by EEL may be revoked by written notice at any 
time if a material change in circumstances should occur prior to the restaurant being under 
construptipn.

E. Franchisee in submitting this site represents that EEL’s Franchise Sales> Department, has 
granted written authorization to pursue sites in the area where this site is located. Written 
authorization Will be given only when EEL receives this Site Acceptance Request.

Date;; Subniitted by;i_

Title^

PROCEDURE FOR SUBMISSION:

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

and be accuratei

The Site Information form and this.Request should be mailed to:
Escape Enterprises, Ltd., Attention: Vice President of Franchise Deyelopment.

Franchisee will be contacted, to schedule: an on-sife 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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I.

II.

ESCAPE ENTERPRISES, LTD. 
STEAK ESCAPE SANDWICH GRILL

SITE INFORMATION

Location of Site

Address

City State -Zip,

Township County.

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

Right. Rear Opposite.
(Please attach photographs)

Distance fi^om this site to nearest Steak Escape dr Steak Escape Sandwich Grill: 

AddressRoad MilesStraight Line

Annual Sales $_ 

Address________

Type of Location

Road Miles Straight Line.

Annual Sales S Type'of Location.

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

FrontageDepthTotal Sq. Ft.Lfseable Sq. Ft.

Comer ( ) or Inside ( ) Lot. Above dr Below Street Grade +/-________

Building Setbacks? FrontSides____________________ Rear

Parking Setbacks? FrontSides_________ ___________Rear

Are Landscape Areas Required? (Y7N) Deseribe FTont _

Rear

Sides

Any Existing or Proposed Easements? Describe
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Present ZoiiingIs Ste^ Escape S^dwich Grill a Permitted Use? 

Is Rezoiiing Required?  Is Special Use or Variance Required? ______

If Yes, Bescribe Procedure: and Timing:

Parking Spaces Required Number Proposed

Is Standard SignTackage 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- Single Phase Three Phase At P/L?
Sewer: Citv Private System At P/L?

Water: City Private At P/L?

If Utilities Not at P/L, Specify Where Located:

in. T raffic/Visibilitv

Distance Site is Visible from: N ft. S ft.E ft. W ft.

Primary Street; Number of Lanes Traffic Count (24 hr.)

Traffic Count (11:00 am - 2:00 pin) 

Secondary Street: Number of L^es___ Traffic Count (24 hr.)

Median Strip/Center Divider tnTrimary Street? 
Medito 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?
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Posted Speed Limitmph. Estimated Actual Rate of Speed 

I .ocation of Traffic Signals; Leftft., Ttightft.

mph.

Does Traffic Back Up in Front of Site? 

Rush Hours are to

Is Traffic Constant All Day? 

and to

Nmnber of Curb Cuts Perrnitted Width of Curb Cuts ft.

Describe Curb Cut Locations (Show Locations on Site Plan)

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

Immediate: 
2-Year Plan: 

5-Year Plan;,
10-Year Plan;.

Source (Name and Phone Number)

IV. Market;Area Profile and Competition,

Population of SMS ACoimty

Population 

% Change 

Proj. Growth 

Day Pop./# Businesses 

Median.HH Income 

Median Jam. HH/Inc. 
% HH (25/64)+ $35K 

% HH Above $50K 

Median Age 

%25-59

1 Mile Radius 2 Mile Radius

City.

3. Mile Radius
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Describe 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? Describe Focal 
Pbinh

North_____
Distance. 

South_____
Distance

East______
Distance. 

West_____
Distance
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Competition - List the Direct and Indirect Cdmpetitibri and Their Appropriate Sales 
(include McDonald’s, Burger King, Wendy’s, Arby’s, KFG, etc.)

V)-
2)-

3) _
4) _
5) _
6) _

7) _
8) _

9) _
10) .

Locate and Identify on Attached Map

Competition
Distance from 
Proposed Site Address Sales Volume

Would potential customers from the population concentration in the Trade Area pass the 
site on their way to the major shopping area?  To the major competition? 

To other activity in the market?

Describe:

V. Investment Considerations

LEASE or B.T.S. LEASE:
(Circle One)

Annual Base Rental:

Years to
Years to
Years to
Years to

Percentage Rental (If Applicable): 
____ % of sales over $

SLK_TGL: #291,0540yl -7-



Landlord Gontribution: $_

Additional Investment (if any):
Biiilding $____________
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 Construction _____ ^Restaurant Opening___

VI. Decision Logic

What have;you determined to be the positive qualities of this site that jshould produce: a 
successful Steak Escape* Sandwich, Grill restaurant?

Vn. Accompanying Information

The follo\ving information/exhibits are attached:

( ) Work.Map - Show locatibn of site, other target areas, existing Steak Escape or
Steak Escape Sandwich Grill 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 easemeiits (driveway, parking, ingress and 
egress, etc.

( ) Photographs-Provide gfourid.level photos of site. (See Attached)

( ) Aerial (if available) - Show site and any pertinent area Heights.

( ) Contract or Lease.
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( ) Topographic Survey.

( ) Traffic Data, include copies of published counts,

( ) Detailed ^ea.Map., (See Attached)

( ) Demographic Reports
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EXHIBIT B-8

SUMMARY OF ACKNOWLEDGMENTS

Franehisee;

Type of Entity :

State of Organization:

Address of Principal Place of Business:

Residence Address of Undersigned Individual(s):

Indicate your acknowledgment of the following, by initialing each statement and signing below:

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

_____Location of franchised businessj as applicable:

Franchisee acknowledges that it has received Franchise Disclosure Documents as 
follows:

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

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

Franchisee has signed and returned to Escape Enterprises, Ltd. the “Acknowledgment 
of Receipt” for each Franchise Disclosure Document. (For Maryland, Franchisee 
ackno'vledges that if has also retained an acknowledgment of receipt for its records.)

Franchisee acknowledges that it has had an opportunity to read each Franchise 
Disclosure Docuinent and that no representations have been made to Franchisee which 
are inconsistent with information presented in the Franchise Disclosiire Documeiit(s), 
and Franchisee, has not relied upon any representations inconsistent with or not 
contained in the Franchise Disclosure Documents).
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Franchisee acknowledges that it h^ had the opportunity to conduct an independerit 
investigation of the franchised business offered and to seek independent counsel 
concerning the franchised business.

Franchisee acknowledges that the franchised business, as aiiy business venture, 
involves risks, 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 
of. implied, as to the actual, or potential volume, earnings, profits, or success of the 
franchised business.

Acknowledged by: 

(FRANCHISEE)

(Name)

Date:
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EXHIBIT C

STATE DlFFEBENeES

SEE ATTACHED PAGES RELATING TO THE FOLLOWING STATES:

i 5/,i ludeJ

C-1 Gaiifomia X

C-2 Illinois

C-3 Indiana

G-4 Marylbid

C-5 Michigan

C-6 Minnesota

■C-7 New. York.

C-8 Rhode Island

C-9 Virginia

C-10 Washington

,C-H 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 
Supplier” varies. While this cost does vary and is not imposed without your request for our 
review of a new supplier;, experience 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 
,2017, the percentage of our and our affiliates’ total revenues that were derived from required 
purchases and leases (including payments to us from suppliers; based On sales made to our 
franchisees) was 8.4%.

3. Item 11 of the Franchise Disclosure Document discusses trainmg generally: Additional and 
refresher training, is gerierally provided at your restaurant site but such training is completely 
dependent upon the circumstances aroimd that specific stOre/issue. Duration, frequency, 
range of costs and content will vary with each specific circumstance. Some remedial training 
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, nothing in 
your Franchise Agreement or Development Agreement or any related document is mtended to 
disclaim any representation made in the Franchise Disclosure Document.

5. All modifications Or Changes in the Franchise Agreement must be in writing signed by yOu and 
by an officer of Escape. Section 3.1125 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 material modification of an existmg Franchise Agreement.

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

7. The California Business and Professions Code Sections 20000 through 20043 provide rights to 
you Concenung termination or nonrenewal of the franchise. If the Franchise; Agreement 
contains a provision that i s inconsistent with the law, the California law will control.

8. The Franchise Agreement provides for termination upon bankruptcy. This provision may not 
be enforceable under feder^ bankruptcy law (11 U.S.C.A. Sec. 101 etseq.).

9. The FrmiChise Agreement Contains a covenant not to compete which extends beyond the 
termination of the franchise. This provision may not be, enforceable under California law.
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10. The Franchise Agreement contains a liquidated damages clause. Under California Civil Code 
Section 1:671, certain liquidated damages clauses are uneiiforceable under Califomia law.

11. The Franchise Agreement requires a forum of Ohio. This provision may not be enforceable 
under Califomia law.

12. The Franchise Agreement requires you to sign a general release of claims upon renewal or 
transfer of the Franchise Agreement. Califomia Corporations Code Section 31512 provides 
that any condition, stipulation or provision purporting to bind any person acquiring any 
franchise to waive compliance with any provision of that law or any rule of order is void. 
Section 31512 voids a waiver of your rights under the Franchise Investment Law ^Califomia 
Corporations Code Sections 31000-31516). Business and Professions Code Section 20010 
voids a waiver of yOur rights under the Franchise Relations Act (Business and Professions, 
Code Sections 20000-20043).

13. Neither tile franchisor nor any person or franchise broker listed in Item 2 of the Franchise 
Disclosure Document is subject to any currently effective order of any national securities 
association or national Security exchange, as defined in the Securities Exchange Act of 1934, 
15 U.S.C.A. §78a et seq:, suspending or expelling such persons, from membership in such 
association or exchange;

14. The Franchise Agreement and/or Development Agreement eonfruns a provision requiring 
binding arbitratipn of disputes. The arbitration Vsdll be in, Franklin County,, Ohio, applying 
Ohio law in aecordanee with the commercial arbitration rules of the American Arbitration 
Association. You are responsible for the costs of ^bifration, if you are in default. If you are 
not in default, the arbitrator will detennine who is responsible for Costs. This provision may 
not be enforceable under California 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 in 
California in the last 12 months.

16. Note'that youAvill not receive any right to any exclusive territory when purchasing a franchise 
from us.

17. OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED B¥ 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.dbd.ca.gov.

You will be required to make an estimated initial mvesiment ranging from $223,000 to 
$660,000. This amount may exceed our stockholders,’ equity as of December 31, 2017 which 
was $231,477. In light of this Circumstance, we have agreed to defer payment of the initial 
firanchise fee and other initial payments owed by you to us until we have completed our 
pre-opening 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 in a State.

State Agent for Service of Process

California California Department of Business Oversight Cornhiissioner
320 West 4“’ Street, Suite 750 
Los Angeles, CA 90013-2344

Illinois Franchise Bureau, Office of the Attorney General
Illinois Office of Attorney General 
500 S. Second Street 
Springfield, IL 62706

Indiana Franchise Section
Indiana Securities Division
302 W. Washington Street, Room E-111
Indianapolis, IN 46204

Maryland Maryland Securities Commissioner
200 St. Paul Place;
Baltimore, MD 21202-2020

Minnesota Registration Division
Minnesota, Departnient of Commerce 
85 7*^ Place East, Suite 500 

Sf 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 Business Regulation 
Securities Division 
1511 Pontiac Ayenue, Bldg. 69-1 
Cranston, RI 02920

Virginia Clerk of the State Corporation Commission
1300 E. Main Street 
Richmond, VA 23219
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State Agent for Service of Process

Washington State of Washington
Department of Financial Institutions 
Securities Division 
150 Israel Road, SW 
Tumwater, WA 98501

Wisconsin Division of Securities 
State of Wisconsin 
Department of Financial Institutions 
345 W. Washington Avenue 
Madison, WI 53703
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EXHIBIT E

CURRENT FRANCHISEES 
(AS OF 12/31/2017)

1 '■
Chandler Fashion Center. AZ 3111 W.,Ghandler.Blvd.. FF208

Ghandier, AZ 85226
480/857-7.090 JK&L Enterprises, LLC

Jonesboro AR 1853 E. Highland Dr.
Jonesboro, AR 72401

870/932-0088, HHL U, fac:

Los CerritosiMal! GA 135'Los Gerritos Genter
GerritoSiOA 90703

562/809-8486 Kim, Joshua, JaeSeutt, lithe
Spring

Northridge-Fashion Center CA 9301 Tampa Ave., Space 105
Northridge, CA 91324

818/727-7681 Jy Franchise, Ihc.

Horton Plaza GA 447‘Horton Plaza
San:Diego,GA 92101

619/238-3891 (K&H Steak, Inc,

Logan CO 5810iLogan St.
Denver, GO 80216

720/887.4)330 CDRC 58“'AVE;.LLC

Willow Lake Shopping Center IN 2440iLakeCircle Drive
Indianapolis, In 46240

317/8.20-5411 Fereidoon RestauranlLP

Cloquet MN 1200'Hwy, 33:S.
Cloquet MN 55720:

, 218/879-0902 T J lrivestments of Wisconsin, LP

Hibbing :MN 2500 E. Beltline
Hibbihg.MN 55746

.218/262-5052 T JInvestments of Wisconsin, LP

Oak Park,Heists MN 5910 Neal Avenue N.
Oak Park-Heights,,MN 55082

6517439-7771 (Stillwater Tacos, Inc.

Rochester #2 MN 1045 Severith St,
Rochester, MN 55901

507/281-9409 Dual (Brands, Inc.

Shakopee MN 1301 Heather St.
Shakopee, MN 55379

(952/496^2798 Bounds, Edwin & Amy.

Brandon MS 12 Orleans Way
Brandon, MS 39042

.60178254331 Thomas, Gregory.N.

Fldwood MS 117 Promenade, Boulevard
Flowood,.MS ,39232

601/992-3838 SE of Dogwood Promenade, LLC

Hernwdo Retail Center MS ,267.0McIngvaleRd.
Hernando; Ms 38632

,662/4294)73.7 Hoing,(Ricky:W. & Stacey D.

MMispn MS 1054GluckstadtRoadA
Madison,.MS39110

601-898-8222 Esc^e To Land,.iLLG

Oljve Branch MS 7425 Goodman Rd.
Olive Branch, MS 38654,,

662/893-6522 Kayko,.Inc.

Northpark MS 1200 E. County Lihe Rd.„Suite 233,
(Space 1408
Ridgeland, MS 39157

601/957-5115 Steak:Escape'6f Northpark, Inc,.

Southaven MS, 795 Goodman Road 
(Southaven, MS 38671

662/470-5273 ICLUB'LLC

Clettimons Town Center NG 6246 Towncenter.Eirive 
ClemmonsLNC27012

336/712-8002 Swope,Matthew & Polly

Crabtree Valley Mall NG 4325 Glenwood Ave,
Raleigh, NG 27612

919/571-0331 Abdallat Ahmad F.

Eastland Mall OH 4243 EasUand Mall, FC-6
Columbus, OH 43232

614/860-9054 Patel„AruhP:&DakshaA.

©a;^on Mall QH 12700 Miamisburg-Centerville Rd., #1401 
Dayton, OH 45459

937/4354883 ARFA Investrhent Ltd.

Hilliard OH 2526-2540.Hilliard Rome Road
Hilliard, OH 43026

614/777-7616 Eat Proud'iLLC

Conant Crossings OH 1389 Conant Street,SuiteF
Maumee, OH 43537

419/794-9959 Bobo Link Incorporated

Franklin Park Mall OH 5001 Monroe St., Space FC-4
Toledo, OH 43623

419/475-T891 Judge Restaurants, Inc.

Westerville' OH 579iS. StateiSt
Westerville„OH 43081

614/882-7145 Westerville Steak Partners, Ltd.

Vermillion SD 825;,E. Cherry
Vermillion; SD 57069

605/624-9431 Hennessey, Inc.
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- ♦
Houston Levee'Galleria TN 3680'Houston Levee Rd.. Suite 102 

Collierville, TN ,38017
901/853-1655 R&JLLC

Jackson TN l430;Uhion University Drive, Suite A 
Jackson,,™ 38305

i 73T/736V3368 Quality and Beyond Food, Inc.

Winchester Cofiimons TNi 7984 Winchester Rd:, Suite 103,
Memphis, TN 38125

9017,737-7531 Lajean Eiitefprises.LLC

Wolfchase oaieria TN 2760;N;vGermantovvn Pkwy.,,Suite252 
Memphis,™ 38133

9017384-8156 LittleiTokyo of Wolfehase, Inc.-

Charleston WV 37,00 MacGorkleAve.,SE
Charleston, 25304

304/925-9001 The Steak Escape of Kanawha 
GitvILLLC

Faimibnt WY 2395 White.Hall.Boulevard
Fairmont, WV 26554

304/363-0203 Little.Geheral.Store,,Inc,

Crossroads Mall WV 65 Crossroads Mall,,Room D-1
Mt.,Hope, WV 25880

304/256-1990 MC.2 Enterprises, LLC

Trace Fork WV 81 RHL Blvd..
S. Charleston, WV 25389

304/744-'5227 Steak,Escape:ofTraceFork,,LLC

"Southridge WI 5300S.76'^St.
Greendale,Wl 53129

414/423-8989 Laurel P!us;,lnc.

East Town Mall WI 213 East Town Mall, Space EC-4.
Madison. WI 53704

608/249-7600 Guimond, Jacob T.

West Tptvne^Mall WI 1,18 W. Towne-iMall
Madison, WI 537,19

608/833-9771 Laurel Plus, Inc,

Mayfair Mall WI 2500 N. Mayfair’Rd,
Wauwatosa, WI 53226

414/771-3330 Laurel Plus, Inc,

AccraMall Ghana PMBl 11, Airport Accra, Plot CU 
SpintexRoad, Tetteh Quarshire
Interchange
Accra, Ghana

+233244185587 First.FreshGhan Holding Ltd

Achimota Retail Centre Ghana Accra'Nsawsttn ROad
Achimota, Ghana

+233509600006 First Fresh Ghan Holding Ltd

AlHjalijiah Center Kingdom; 
of Saudi 
Arabia

AL-Hussein Bin All Street 
lAl^zdehar, Riyadh, Kingdom of Saudi 
Arabia

966N2O0-66.5O Seyen CornerssCompany.Ltd.

Localizer Mali Kingdotn, 
of Saudi 
Arabia

Tahilya Street
Riyadh, Kingdom of Saudi Arabia 11372

569226971 Seven Corners Company Ltd.

IBDAA Plaza ;Kingdotn 
of Saudi 
Arabia

Said Ibn Zayd Street
Qurtubah, Riyadh, Kingdom of Saudi 
Arabia

+9661 2006650 Altarriirni,,Mohammadi 
isubfranchisee. of Seven Corners 
Company Ltd.

AJ Suweidi Village Kingdom 
of Saudi 
Arabia

'8832 AishahiBint Abi Bakr
Az Zahrah, Riyadh, Kingdom of Saudi 
Arabia 12983

+966 1 2006650 ! Seven Corners Cpmpany Ltd:

10“"Stfeet Pakistan 18C, 10“' S&eet, Badar Commercial, DHA 
Phase 5, Karachi 75600 Pakistan

00922135161451 Lalarii, Shayah, Alishan, & Shahan

Hyderabad Pakistan Hyderabad' Gtpund Floor, Wall. Arcade; 
AutoBhan,Road
Latifabad, Hyderbad,, Pakistan

00923219296998 Jatbi, Umair, subfrarichisee of 
Lalani, ,Shayah,.Alishan, & Shahan

sue TOL: #2966530v.l -2-



EXHIBIT F

FORMER FRANCHISEES

fcP 4:: i- * • ji ¥

Thao„DavidFP Olivehurst, CA
530/741,3727

Escape Ehterprises Leasing, LLG Columbus, OH
614/224-0300

Swope, Matthew & Polly Winston-Salem, NC
336/782.8004

KSK Foods LLC Collierville, TN
901/246-3167

BGSU Bowling Green^ OH
419-372-289:1 l|

Clara Dawn, LLC Eaton, CO
303-586-7277

Bin Mirza,International (BMI) Sultanate of Oman 
¥968 25706775 i

Pafeli Arun P. &• Daksha A. Hilliard, OH
630/215-6759

If you buy this franchise, your contact information may be disclosed to other buyers when you 
leave the franchise: system.

SLK TOU?;#2966530vl



EXHIBIT G 

DEVELOPERS

r ......... -ADpREsd'Ma^' " ^
/ ■ r ,J

Bin Mirza International) (BMI) First Floor, Bldg #1738
Way 2728
Sultanate of Oman
+968 24 705557 ,

Favorite Gheesesteak Limited MM Towers
1501, A1 Maktptim Street,, Box 6 1
Dubai, LFnited Arab Emirates 1
964-750-7Q9-8003 1

I HMS^Steak Limited MM Towers |
j 1501, A1 Maktoum Street, Box:6 I
Dubai, United Arab Elniirates 
964-750-709-8003

Seven Comers Conipany Riyadh Olayah Center
Olayah Street, Riyadh; Kingdom of Saudi 
Arabia |
966-12OO6650 1

Shayan Lalani, Alishan Lalani,.and
Shayan Lalmii, jointly and severally

50B/2 Khayaban E Sehar
DHA Phase 6
Karachi, Sindh 7, Pakistan
214-714-4623

Nae World Ltd. Flo werpot Roundabout 1
5 Spintex Road 1
Accra, Ghana I
233 302 815 444 1

SLK TOL: #2966530vl



RECEIPT
TfflS DISCLOSURE DOCUMENT SUMMARIZES CERTAIN PROVISIONS OF THE 
FRANCHISE AGREEMENT AND OTHER INFORMATION IN PUAIN 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 BMDING AGREEMEOT 
WITH, OR MAKE A PAYMENT TO, THE FRANCHISOR OR AN AFFILIATE jIN 
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 involved in ofering this.Franchise:

I Name i^-pi^h^imber

Kennard M. Smith 222 NeilstoniStreet
Columbus, Ohio 43215

614/224.0300, Ext. l0O2

222 Neilston iStreet
Columbus, Ohio 43215

Issu^ce Date: March 30,2018

Except as set forth in Ejdiibit D, Escape has no registered agent in this state authorized to receive service 
of process for Escape.

I received a disclosure document with ari issuance date of 
issuance date*] that included the following Exhibits:

2018 [*Escape to fill in

A. State Administrators 
B Form Agreements 
G. State.Differences
D. State Agents for Service of Process
E. Current. Franchisees

F. Former Franchisees
G. Developers
H. Financia:! Statements

B-1. Franchise Agreement
B-2. Gu^anty (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 Acceptarice Request 
B-8, Summaiy of Acknowledgements

Dated:
Franchisee:

individually and, if applicable, as an officer or 
partner of________________ ^___________

RETAIN THIS COPY FOR YOUR RECORDS

SLK_TPL;!#2966530v1



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 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 B¥ 
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 USTED ON EXHIBIT A.

The following Franchise Sellers were involved in offering this Franchise:

Kennard M., Smith 222 Neilstoii Street
Columbus, Ohio 43215

i614/2244300,,Ext. 1002

222 Neilston.Street
Columbus, Ohio 43215'

Issuance Date: March 30,2018

Except as set forth in Exhibit D, Escape has no registered agent in this state authorized to receive service 
of process for Escape.
1 received a disclosure document with an issuaince date of 
issuance date*] that included the following Exhibits:

2018 [*Escape to fill in

A. State Administrators 
B Form Agreements
C. State Differences
D. State Agents for Service of Process
E. Current Franchisees

F. Fonner Franchisees
G. Developers
H. Fihahcial Statements

Dated:

B-1. Franchise Agreement
B-2. Guaranty (Franchise Agreement)
B-3. Development Agreement
B-4. Guaraniy (Development Agreement)
B-5. Management Development Guide Table 

Contents
B-6. Conditional Assignment of Lease 
B-7- Site Acceptance Request 
B-8, Summaiy of Aeknowledgeraents

Franchisee:

individually and,, if applicable as an officer or 
partner of 

PLEASE SIGN AND RETURN THIS COPY TO:: 
ESCAPE ENTERPRISES, LTD.

ATTN: FRANCHISE DEVELOPMENT 
222 NEILSTON STREET 

COLUMBUS, OHIO 43215

SLK TOL:;#2966536v1


