
APR 2 9 2020

steakWescape
SANDWICH GRILL

Thfere may also be laws oh franchising in your state. Ask your state agencies about them.
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Department of
Business Oversight

Buying a franchise is a complex inyestaent. The information in this disclosure document 
can help you make: up your mind. More information on franchising, such as>4 Consumer’s Guide 
to Buying d Franchise, which can help you understand how to use this disclosure document, is 
available from the Federal Trade Commission. You can contact the FTG at 1-877-FTG-HELP or 
by writing to the FTG at: 600 Pennsylvania Avenue, NW, Washington, DC 20580. You can also 
visit the FTC’s home page at: www.ftc.gbv for additional information. Call your state agency or 
visit your public library for other sources of information on franchising.
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The terms of yqur contract will govern your franchise relationship. Don’t rely on the 
disclosure document alone to understand your contract. Read, all of your contract carefully. Show 
your contract and this disclosure document to an advisor, like a lawyer or an accountant.

You may wish to receive your disclosure document in another format that is more 
convenient for yOu. To discuss the availability of disclosures in different formats, contact 
Vanessa Salazar at 1099 Sullivant Avenue, Golumbus, Qhio 43223\and. 614-224-0300.

This disclosure document: summarizes certain provisions of your franchise agreement and 
other infbrtnation in plain English. Read this disclosure document and all accompanying 
agreements carefully. Youmust receive this disclosure document at least 1,4 calendar-days before 
you sign a bindmg agreement with, or make any payment to, the franchisor or an affiliate in 
connection with the proposed franchise sale. Note, however, that no governmental agency has 
verified the information contained in this document.

Escape Enterprises, Ltd. 
ail Ohio limited liability company
1099 Sullivant Avenue
Golumbus, Ohio 43223 
614/224-0300 
url: www.steakescape.cpm

The franchisee will operate a retail food outlet using the trade name “STEAK ESGAPE 
SANDWICH GRILL®”, or a variation thereof. The franchised system is a comprehensive food 
service 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 
iri-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 $224,000 to $665,000 (not including the cost of the space and 
new store operational assistance reimbursements of expenses, which vary too widely to be 
estimated with any accuracy). This includes $25,000' that must be paid to the Franchisor or an 
affiliate.

FRANCHISE DISCLOSURE DOCUMENT 
(California)



How to Use This Franchise Disclosure Document

WHERE TO FIND INFORMATIONQUESTION

How much can I earn?

How much will I need to invest?

Does the franchisor have the

legal! history?

What else should I know?

franchise opportunity. See the table of contents.

Item 12 and the “territory” provirions in the franchise 
agreement describe whether the franchisor and other 
franchisees can compete with you.

Is the franchise system stable, 
growings or shrinking?

Item 21 of Exhibit H includes financial 
statements. Review these Statements carefully.financial ability to provide support 

to my business?

ESCAPE sandwich GRILL® 
franchisee?

Item 20 summarizes the recent history of the number of 
company-owned and franchised, outlets.

Here are some questions you may be asking about buying a franchise and tips on how to find 
more information:

Wh^Fs it like to l^e a AK Item: 20 or Exhibit E and F lists current, and former 
” ” fr^chisees. You can contact them to ask about

their experiences.

Will my business be the only 
STEAK escape SANDWICH 
GRILL® business in my area?

These questions are only a few things you should 
look for. Review all 23 Items and all Exhibits in this 
disclosure, dncument to better understand this

Does the franchisor have a troubled Items 3 and 4 tell you whether the franchisor or its 
legal! history? management: have been involved in material litigation

or bankruptcy proceedings.

Items 5 and 6 list fees you will be paying to the 
franchisor or at the franchisor’s direction. Item 7 
lists the initial investment to open. Item 8 describes 
the suppliers you must use.

Item 19 may give you information about outlet sales, 
costs, profits or losses. You should also try to obtain 
this information from others, like current and former 
franchisees. You Can find their names and! contact 
information in Item 20 or Exhibit E arid E,



What You Need To Know About Franchising Generally

Some States Require Registration

Continuing responsibility to pay fees. You may have to pay royalties and other fees even if 
you are losing money.

Your state also may have laws that require special disclosures or amendments be made 
to your franchise agreement. If so, you should check the State Specific Addenda. See the Table 
of Contents for the location of the State Specific Addenda.

Business model can, change. The franchise agreement may allow the franchisor to change its 
manuals and business model without ybuf consent. These changes may require you to make 
additional investments in your franchise business or may harm your franchise business.

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited group 
of suppliers the franchisor designates. These items may be more expensive than similar items you 
could buy on your own.

Competition from franchisor. Even if the franchise agreement grants you a territory, the 
franchisor may have the right to compete with you in your territory.

Operating restrictions. The franchise agreement may prohibit you from operating a similar 
business during the term of the franchise. There are usually other restrictions. Some examples 
may include controlling youf location, yOur access to customers, what you sell, how you 
market, and your hours of operation.

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may 
have to sign a new agreement with different terms and conditions in order to continue to 
operate your franchise business.

Your state may have a .franchise law, or other law, that requires franchisors ito register 
before offering Of selling franchises in the state. Registration does not mean that the state 
recommends the franchise or has verified the mformatiOn in this document. To find out if your 
state has a registration requirement, or to contact your state, use the agency information in 
Exhibit A.

When your franchise ends. The franchise agreetnent may prohibit you from operating a similar 
business after your fi^nchise ends even if you still haye obligations to your landlord or other 
creditors.



Special Risks to Consider About This Franchise

Certain states require that the following ri5k(s) be highlighted:

1,.,

Certain states may require other risks to he highlighted. Check the “State Specific Addenda” (if any) to
see whether ybuf state requires other risks to be highlighted.

14337505,vl

Qut-iof-State Dispute Resolution. The franchise agreement requires you to resolve disputes with 
the franchisor by mediation, arbitration and/or litigation only in Ohio. Out-of-state mediation, 
arbitration, or litigation may force you to accept a less favorable settlement for disputes. It may 
also cost more to mediate, arbitrate, or litigate with the franchisor in Ohio than in your own state,
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THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND -.AFFILIATES1.

•\ri'
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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

Escape, through its wholly-owned or affiliate 
companies, operated three System restaurants at the end of the previous year; (See also Item 12.) 
Escape has determined to cease selling franchises for System restaurants under the names

operating names “STEAK ESCAPE”, “STEAK ESCAPE GRILLE” and “STEAK ESCAPE 
EGRESS” (collectively the “System”).

Escape is majority-owned and controlled by its parent company. Escape Enterprises, tic-., 
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 than Escape: Enterprises, Ltd; or 
“STEAK ESCAPE SANDWICH GRILL®” and “STEAK ESCAPE®”. The principal business 
address for Escape and EEI is 1099 Sullivant Avenue, Columbus, Ohio 43223. Escape’s agent 
for service of process in your state, if any, is disclosed in Exhibit D.

•‘<STEAK. ESCAPE”, “STEAK ESCAPE GRILLE” dr “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 iseusonal fluctuations of traffic at your location. You are 
responsible for investigating and complying with the 'national, state and local health and sanitation 
regulations for your restaurant. You should consider that certain aspects of any 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 Amencans 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 heailth 
departments inspect restaurants and other retail food facilities to ensure compliance with safe 
food handling practices a,nd adequacy of kitchen facilities'. State and local agencies routinely 
conduct inspections for compliance with these requirements; Under the Clean Air Act and state 
implementing laws,, certain state and local areas are required to obtain, by applicable statutory 
guidelines, national quality standards for ozones carbon monoxide and particulate matters.

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



BUSINESS EXPERIENCE2.

Director. Chairman ;and Treasurer of Manager: Rennard Miller Smith

Director. President and Secretary of Manager: Mark George Turner

Controller:: John Edmond Atala
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Mr. Atala received a Bachelor of Science degree in accounting/finance from the Polytech 
of Wales. From March 2003 to June 2015, Mr. Atala served as Finance Director of Isabelle 
Ridgway Care Center in Columbus, Ohio. In January, 2016, Mr. Atala assumed his current 
position with Escape;

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

Certain provisions of these laws impose limits on emissions resulting from commercial 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.

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

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 no business 
activities other than sfcllihg System franchises. Certain Escape affiliates, managers, officers and 
employees, have experience in the business, both as owners of or investors in restaurants 
operating under the- System and with other systems as described in this Franchise Disclosure 
Document. Neither Escape hbr any of its affiliates offer franchises in any other line of business.

Escape may, in its sole discretion, offer to developers the opportunity to enter into 
Development Agreements with Escape for development and the grant of exclusive rights to open 
and operate restaurants in a particular 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 
Franchise Agreements signed for each restaurant will be in our then-current 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 nonrefundable fee at the time of 
signing your Development Agreement. There is nd 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.)



Director of Operations: Michael Cbrites

From July 2013 through November 2016, Mr; Contes served as Director of Purchasing

Director of Training: Dirk Ahlgrim

3. LITIGATION

No litigation is required to be disclosed in this Franchise Disclosure Document.,

BANKRUPTCY4.

nations relating to bankruptcy required to be disclosed in this Item,

5. INITIAL EEES

the Franchise A^eemerits related, to each restaurant.
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and Distribution for Escape, in Columbus, Ohio. From July 2013 through November 2016, he 
was Director of Operations ywth G6 Hospitality. From November 2016 through November

If you enter into ,a Development Agreement with Escape, you must pay to Escape a 
nonrefundable fee at the time of signing your Development Agreement. There is no range or 
formula used to determine this fee. The fee will be negotiated on a case by case basis at the time

Nd 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

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 in May 2013.

2018, he was the District Manager at Sandlian Management. In November 2018, Mr. Contes 
assumed his current posifidtt with Escape.

An initial franchise fee is payable upon signing of the Franchise Agreement. The initial 
franchise fee is generally $25,000. 7"

of executibn of the Development Agreement for each restaurant required to be developed., (See 
Item 12.) The fee will he credited against the initial franchise fees payable'upon the sigrung of

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 bperate a specific number of restaurants within the territory, subject to a 
development 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 franchise fee is nonrefundable. In the 2019 fiscal year, 
the amount of initial franchise fees actually paid for each single new franchise to be located in 
the United States was $25,000 and there were no franchise units developed under a Development: 
Agreement.



6. OTHER FEES

„i Due Date^Type of Fee’ Amount Remarks

of Gross Sales*Royalty’

Marketing Fund Payment shall be due,

No fee NA

30 daysiafter invoice

4

1
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1

Customary Initial 
Training'

Under special circumstances, Escape may,, 
in its discretion, reduce the amount: of

MallkCurrently 0.5®/o of
Gross Sales but subj ect to andipaymerit must be 
increase up to 2%.

As'discussed at Item 7, you must reimburse
Escape for travel and living'expenses 
incurred with such training.

Refresher and 
Remedial Training

At Escape’s request, you 
must pay Escape’s 
then-currentstandard 
training fees, currently 
$200.00 per day per 
trainee. (Seealso 
Section 11,)

Upon 90 days’ notice. Escape may increase 
the marketing fund fee for restaurants to 

received by Escape on or equal up to 2% of Gross Sales for a store 
located in a MM! Md 3% of Gross Sales for 
a store not located in a,Mall,

but subject to increase up 
to 3%.

before the close of 
Non-Mall: Currently l,5®/o business on the 15“'day 

after the end of each 
month.

Payment shall be due,
and payment must be
received by Escape On or royalty fees to less tiian 6®/6 of Gross Sales, 
before theclose of
business on the IS® day
after the end of each
month.

All fees are imposed by and payable to Escape. All fees are nonrefundable, except as specifically noted.
You are required to maintain an automatic withdrawal mechanism to allow us to draw amounts owed to us directly 

from your bank accounts. In addition, at any time when you have, failed for two consecutive months to pay royalty 
fees within fiyed^ys of when due. Escape may demand that you deliver an irrevocable letter of credit as security for 
future monetary obligations under your Franchise. Agreement in ah amount equal to six times the average monthly 
payments: payable by you under your Franchise Agreement. You must pay all costs and expenses of establishing 
andmaintaining.a letter of credit.
’ In some Franchise Agreements, the royalty fees have ranged from 0®/o to 6®/o for some restaurants.
* “Gross Stiles” are defined in the Franchise Agreement^ Section 5.B(iii) as follows: The term “Gross Sales” shall 
mean gross receipts of every kind and nature which arise from or are derived by Franchisee or any other person from 
business conducted or which originated in, oh, from op through the restaurant premises, or from the stile of any 
products associated with the Trademarks or the System, whether such business is conducted in compliance with or 
in yiblatibn of the terms of this A^eement, 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 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 govemmental authority:,



T>qeX»ate^Amount . Remarks

Nonr refundable.Renewal

Relocation

Payable upon demand

$25 per dayAdministrative Payable upon demand

1% of Gross Sales

Payable upon demandService Charge $25j0() per day

Varies 30 days after invoice

Payable upon demandAudit;

Payable upon demand

Indemnity Payable upon demand
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Review of 
ProposedNew 
Supplier

50% of the then current 
Initial FranchiseFee

Will vary under the 
circumstances

Transfer and
Training

Payable upon Escape’s 
approval of relocation

Payable with royalty fees Assessed if you do not pay royalty fees .for 
any month when due.

Interest on Late;
Payments

Non-refundable. Includes normal training 
of new franchisee’s personnel.

Assessed if you do not pay a sum due 
under the. Franchise Agreement when due,

Assessed if you do not submit required 
financial statements, sales tapes or other 
required materials to Escape.

You indemnify Escape from all claims and 
liabilities connected with the restaurant.

5% over IP’Morgan 
Chase Bank’s prime rate

Will vary under the 
circumstances

Assessed if you fail to comply tyifh any 
provision of the Franchise Agreement

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

Costs and 
Attorneys’ Fees

As discussed,at Item 8, you must reimburse 
Escape’s expenses incurred in reyiewing a 
proposed new supplier. See Item 8.

Assessed if an audit of your books and 
records discloses that (a) your Gross Sales 
have been understated for any reporting 
period by 3% or more; or (b) you have 
tailed to maintain your books and records 
as required.

Ybu must 'pay 50% of the Payable on execution of 
then-current system
standard initial) franchise
fee.

|!
r

$ 10;G00 or, if the: Transfer Payable on execution of 
is among then-existmg
owners of the franchisee;
$2,000.

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.

Youmust pay costs of 
inspectibn dr audit. Audit 
costs are estimated to 
range from $2,500 to 
$5 j000. In addition, you 
must reimburse the costs 
of travel, lodging; and 
meals for the auditQr(s),

new Franchise 
Agreement.

Late Charges;

updated Franchise
Agreement.



TyptofEeej Puebate^Amount Remarks

Payableupon demand

7. ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Estimated Amount^T>Tpje<E3^ehalture When Due

$17,500-<$25,000^Initial Franchise Fee Gash Escape

Initial training Expenses’ $2;000-$4,000 Cash Your suppliers

Your suppliers$5,000 - $10,000 As required by suppliers

Varies® As required by Lease Your lessor

As required by$75,000 -$375i000 As required by suppliers Your suppliers
suppliers

As’.reqmred by suppliers$77,000-$140;000 Your suppliers
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As required by 
suppliers

Method of
Payment

Initial lnventory of Food, 
Paper Products ,and Misc. 
Supplies,

Liquidated
Damages

If the Agreement terrninates you will 
generally be required to pay us as 
liquidatedidamages an amounts equal to 24 
months of average royalty fees payable 
under the Agreement.

Construction and
Leasehold Improvements®

As required by 
suppliers

Will varyunder the 
circumstances

TO Whom 
Payment isto be

Made

As required by your 
suppliers.

Generally payable in full 
upon signingofthe 
Franchise Agreement;, May 
be payable in two 
installments if a restaurant is 
developed under a
Development. Agreement. 
(See Item,5.)

As required by 
Lease

Space Lease (Security 
Deposit andFirst Three 
Months’ Rent)

Furniture, Fixtures and
Equipment’®

Amounts payable to Escape are not refundable. Amounts payable to third parties are usually not refundable; but the third party will establish 
refundability;
‘ See’Ifem 5 disclosure regahdingiinitial franchise,fee.
’ The expenses include .the-trayel and certain living costs of you or, your personnel participating in Escape’s training. Travel expenses will, by 
necessity; vary defending upon where.you or your participating personnel are located.
’ A typical in-line strip center restaurant Is between 1,000 and 2,000 squaieTeet. Vdur-rentiwill vary deprading on such factors as the actual 
square footage, condition, desirability of Jthe, location and overall condition and requirements of the center.
’ The estimate given,isTor a. 1,500 squareToot,leased location.and may npt be relevant to other types,of locations. Factors that may, significantly 
afiecfthe costsiof leasehold improvements and.new construction include (a),the condition ofthe existing space; (b) the nature of the previous 
tenant, if^any, (c) the configuration of the space; (d) local code requirements,and (e) the.geograpliic ldcation;of lhe restaurant. This estifnate does 
notihciude any site iinpfdvements, pariting lot paving, lights, trash raclosure, landscaping or any addition.to tiie,existing building.



Method of"I
When DueType ofExpenditure Payment

Signs and Graphics ’ - As required by suppliers Your suppliCTS

PPS System'^ $3,500 - $15,000 As required by suppliers Your suppliers

Varies As required by attorney Your attorney

Architectural Services” $8,000 . $20,000 As required by suppliers Your suppliers

$2,000 - $5,000Insurance

$1,000 - $2,000 Your suppliersUniforms As required by*suppliers

Pre-OpeningAdvertising*'’ $4,000 -:$10;000

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

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

TOTAL** $224,000-$665,000

Escape’s control including yoiir managementi skill, your experience and business, acumen, local ecpnoniic. conditions, .local demand for dur
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Asirequired by 
suppliers

As required,by Escape’s 
approved suppliers

Asrequiredby 
suppliers

Normally payable in 
installments

As required by 
suppliers

Additional Funds - Three
Months’*

Your insurance, 
bfpicer;

EstimatedAmOnnt*

$T,a00 - $25,000

As required by 
suppliers

the size an4;pennitted;use of certain si^s.
In adjlition;,tp;the POS system and related hardware, there may be either-a.subscriptidn.fee or a supportxdhtractithat may vary, dependingion 

Edw-manyterminais-you purchase andise^cra elected er required. These feesican range from'SlOp,- $200 per month.
*’ This estiinate covers!ydur cdst df,securing architectural ahd/of en^eering;services to convert-Escape’s design dra:^gsinto consfruction plansj

Lease Negdtiatipn Legal 
Expenses

Asrequiredby 
suppliers

As required by 
attorney

Asrequiredby 
broker

■To Worn
Parentis io be 

Made' .

Asrequiredby 
suppliers

Escape’s approved 
suppliers

(.. .continued)
This ,estimate covers the'cost of standard kitchen equipment,,-iurniture:and fixtures, .otherithan an exhaust package. The estimate-ttiay not .cover 

SU .^uipment required by law, locd regulatidns dr your lease, if leasing, Additional equipment may be required resulting in substantial 
■additional costs to you, The estimate does nof include the cost of transporting equipment finm the supplier to the restaurant. The, cost of

suitable for perrnitting andssecuring construction cost estimates fdr your restaurant. The amouht:thay vary, from region, to region, depending on 
jocal.buifding codes mid ordinances.
■'* Ydui,must;spehd a minimum amount On advertising, basedldhydur Grdss'Sales. (Sre Item 11.)! This estiinate does nqtreflect such tninimum 
requirementibutpnly the actual amount anticipated for pre-openihg adveitising,
'* These,‘expenses include payroUj costs and anticipated,pOst-dpeningiadvertismgiexpenses but dd.ndf include rent, which varies; too, greatly to be 
estimated wife any accuracy,,nor royalty, fees or marketing fimd fees.ipayable; to Escape since those area dependent : upon Gross Sales, which 
Escape cannot predict Escape has based its estimafe-ofmecrasaiy additioiial funds ,oni fee ei^erience oflts affiliates which Own and operate 
restaurants and also on- the expenence Of its fianebisees.
'“These figures are es'tirnates and Escapejcannot-guarantee feat you will not have additional expenses. Your costs .wlfidepend On,factors beyond 
r : .............................................................._____________________________________ ; . ■ '
products, fee prevailing;wage rate, competition and your sales leveis: i^ile Escape,relied Oh ifs experience in compiling:feese estimates, you

Asrequiredby 
suppliers

■hll equipment required by law, locd regulations or your lease, if leasing, Additional equipment may be required resulting in substantial 
___ _________ X- xLL._____ 'TT--.__ X;____ x_ J_____ ____ i.,.:___ kV-_____________ i a iJ___ ______ rj_______ ;a. i!_____ xL -■________ x-i. xil-_ __-X____________  -X Tn': - _ -tx- c 

trah^drUtion wifi v^ with fee:distmice Over-which, equipment must be shipped,,fee inethod ofishipping, fee weight'of equipment and other 
factors:andcannotbe estimatedwifeany accuracy.________________ I
" This.estimate covers fee cosriof extenor signs.. Actual costs may vary depending.on landlord'requirements and locafisign ordinances regarding:

1 - - - . .   
shouldireview these figures cmeMy wife a business advisor before making any decision, to purchase. Escape does not offer direct dr indirect 
financing for any items and ferae figures dd not include any interest or other payments required, as a result of your .financing any of these

Utility Depbsite, Business
Licenses,, arid Prepaid 
Expenses
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franchisees except as set forth in the next paragraph. No officer of Escape owns an interest in 
any approved supplier.

All food and beverage ingredients, products, equipment^ Software, computer and POS 
systems, marketing and advertising materials and aill paper and other goods bearing the STEAK 
ESCAPE SANDWICH GRILL or other proprietary designation purchased for the restaurant 
must conform to Escape’s specificatibns 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 include standards for 
quality, taste, design, appearance and performance. Escape may, by notice to you, issue 
additional specifications or alter existing specifications for these items and add or delete 
approved, suppliers. Escape does not make any express or implied warranties about any items 
recommended for your use.

If you want to purchase of lease equipment, supplies, products or services from, a supplier 
that has, not been approved by Escape, Escape may require you Io reimburse our expenses to visit 
the proposed supplier and 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, capability of the 
supplier, compatibility with Escape’s established distribution system and other relevant factors. 
Escape’s criteria for supplier a:pproval are available to franchisees.
reimbursement of our expenses in reviewing a potential supplier, there* is no fee to apply for 
approval of a new supplier. You must present Escape with information about the proposed 
supplier and a prototype of the product to be supplied. Escape; will approve or 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 1.1 and derive no revenues; from sales of goods or services to the

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 ease basis. 
The; fee will be credited against the initial franchise fees payable upon the sighing of the 
Franchise; Agreements related to each restaurant, (See Items 5 and 12.)

8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

We use our best efforts to negotiate the, best prices for approved products and encourage 
our suppliers to offer, their best prices to you. However, some suppliers provide additional

(., .continued)
expenses with a bank or other lender. The availability and terms of financing will depend on factors such as the. availability of financing 
generally, your, credit worthiness. collateral you mayhave,and lending policies of financial institutions.from which you may request a loan. Also, 
this range, does not include the cost of the space ahd new restaurant operational assistance reimbursements of expenses which vary .too widely to 
be estimated with any accuracy.
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FRANCHISEE’S OBLIGATIONS9.

Item in Franchise
QbUg^tioii Section in Agreement*^ Disclosure Document

(a) Site selection ,and acquisitionTlease Items 6, 11 and 12

(b) Pre^opening purcbases/leases Sectidns 6;, 7.F and L and 13 Item 8

Items 6, 7, 11 and 12

(d) ilniSal and ongoing training. Items 5, 6 and 11

(e) Opening Items 11 and 12

Items 5, 6 and 12(0 Fees

Items 11, 12 and 14

AU sectidnTeferencessare to the Franchise Agreement unless otherwise indicated. (See Exhibit B-1.)
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Sections 6 and 7,B; Section I of 
Development Agreement

Section 6; Section 6 of Development 
Agreement

Sections;2,3, b^ and 7; Sections 4 and 5 of 
Development. A^eement

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

Sections 6; 7iB and G; Sections 1, 3,4, 5;, 6, 
and 7 of DevelopnientiA^eemeht

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

Section 4 (renewal); Section 5 (initial, 
royalty, marketing, and other fees); Sectibn 7 
(miscellaneous fees); Section 8 (transfer); and 
Sections 3 and 4 of Development Agreement

(c) Site development and other pre-dperiing 
requirements

(g) Gompliance with standards and 
policies/operating manual

You must purchase d POS system and related software as specified periodically for your 
restaurant as discussed in Item 11. The POS systems must be purchased from the current 
approved POS vendor of Escape.

assistance in the form of payments: to us based on Sales made or direct contributions. In 2019,, 
Escape received rebates and contributions of approximately $130,566.81 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 from approved suppliers with national pricing 
pro^ams. However, you may purchase from an alternative supplier if it meets our specifications 
and has been approved by Escape^



Section io Agreement”Obligation

Items 13, 14and 15(h) Trademarks and.proprietai^ information

(i) Restrictions on productsZservices offered Sections 2 and 7 Item 16

Item 11Section'?

(k) Territorial development and sales quotas Item 12

(1) Ongoing product/service purchases Section 7,.F and L Item 8

Item 11

Item?(n) Insurance

Items 6, 7, 8 and 11(o) Advertising Section?.X

Items 6i 13,14; and 15(p) Indemnification

Items 11 and 15

(r) Records and reports Sections;5.B and 7.T, U and V Items 6, 8 and 1,1

(s) Inspections arid audits Sections ?.P and V Items 6 and 11

(t) Transfer Item 17

(u) Renewal Section 46 Item 17

(v) Post-tenninatioh obligations Items 6 ,15 and 1?

Items 15 and 17(w) Non-competition covenants

(x) Dispute resolution Item 17

Not applicable Not applicable(y) Other (describe)

4 10-SLK TOL: #14337505vl

Section 7.S;i Section 16 of Deyelopmeht 
Agreement; Unconditional Continuing 
Guaranty

Section’S; Section 11 of Development 
Agreement

Section 1; Section 1 of Development 
Agreement

(m) Maintenance, appearance and remodeling Sections 6 and 7 
requirements

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

Sections 6 and 7; Unconditional Continuing 
Guaranty

(q) Owner’s
participation/management/staffing

(j) Warranty and customer service 
requirements

Item;ui Franchise. 
Disclosure Dbcnmeht

Section 7,R; Section 7 of Deyelbpment 
Agreement

Section 14iG; Unconditional Continuing
Guaranty; Section 18 of Development 
Agreement,

Sectibns3, 7.A and Q; Section 4 of 
Unconditional Continuing Guaranty (See 
Exhibit B-2.)

Sections IQ.G, lO.D and 11; Unconditional
Continuing Guaranty; Section 12 of 
DevelopmentAgreement



10. FINANCING

Escape’s instructor has been
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In addition, we may require that training include attending a System restaurant opening; 
Escape requires two: trained and Escape-certified managers per restaurant. These 
managers must complete the training to Escape’s satisfaction before the opening of your 
restaurant. In addition, if a principal owner of the restaurant will not be one of the 
required trained managers, then a principal owner may be required to complete an 
abbreviated training course for non-manager owners. Any other manager for your 
restaurant may attend the initial training. There is no fee payable to Escape for initial 
training. However,, you must pay for the travel and certain living costs of your own 
personnel involved in training, estimated at between $2,000 and $4,0,00 (see Item 7). The

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

Before you open your business. Escape will::

Train your required indiyidual managers according to the following chart; Escape 
reserves the right to modify the standard training program to reflect specific situations.

principal instructional materials used in training are discussed in Item 14. In addition. 
Escape may use incidental materials including videos where special presentations may be 
helpful. All training is performed at Escape’s headquarters in Columbus, Ohio. Escape 
conducts initial training programs on a restaurant-by-restaurant basis as needed. 
Management training is generally finished at least 10 days, before the scheduled opening 
of a restaurant. Escape may require additional training at any time during your operation 
of the restaurant for which a fee may be charged”.
eihployed by Escape since May of 2013, and has over 32 years of experience in. the field 
of restaurant training. (See Franchise Agreement, Section 6. A.)

Escape may, in certain situations, introduce you to a possible funding source. In such 
situation, the terms of the financing will be subject to your negotiation with the, funding source. 
The funding 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.

11. FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND
TRAINING

” If additional training is required at your facility or location* you must pay for actual costs for the facility, 
shipment, training materials and costs for trainers’ food, lodging and transportation plus a per diem training cost of 
$200, all of which shall be capped at no more than $600 perday.



TRAINING PROGRAM

LocationSubjiect

60 62;

Franchisee’s Restaurant0 80

10 0

(See Franchise Agreement,
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Phase 1: Restaurant operations, 
management and role training.

Honrs of Oh the Job 
Training

Phase 2: New franchisee opening, 
staff andmanagement.training

Manager food safety certification 
training.

Escape’s headquarters 
plus training store in

Columbus, Ohio

Agree with you oh 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 IQ.B.) In evaluating a 
potential location, Escape takes into account many factors including location, traffic 
patterns, co-tenants and occupancy history. For locations of future units. Escape will 
utilize its then-current standards for Site approval. You may be required to submit to 
Escape a completed Request for Site Review for any site you wish to propose for the 
restaurant. See Exhibit B-6. Historically, Escape has not required such a Request in 
connection with mall sites but reserves the right to do so. Escape will respond to your 
request for approval of a specific location within 30 days of yotif submission of a 
complete site acceptance request: (See Franchise Agreement, Section 7.B(i).)

During the operation of your restaurant. Escape will:

Consult with and advise you periodically regarding the development and operation of 
your restaurant, Escape shall communicate to you its know-how, new developments, 
techniqiies 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 ail additional services, facilities, rights and privileges which

Escape’s headquarters in 
Columbus, Ohio

Loan to you the publications listed at: Item 14, and other manuals, guidelines and 
materials revised Or developed. (See Franchise Agreement, Section 6.B.) These 
publicafions are confidential and remain the property of Escape. See Exhibit B-5 for a 
copy of the Table of Contents of the STEAK ESCAPE® Management Development 
Guide. The Table of Contents lists the number of pages about: each subject. The total 
number of pages in the Management Development Guide is 220.

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

Hours of Classroom
Training'
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Escape makes generally available to all of its franchisees., (See Franchise Agreement, 
Section 6.B.)

The Franchise Agreement does not require Escape to provide you with any advertisings 
programs. However, Escape approves and produces certain marketing and advertising materials 
which it iriay distribute at cost and other materials frorn an approved supplier that are provided at. 
a hominal cost. You must buy these materials only from Escape’s approved suppliers. You must 
not produce or use your own advertising materials without Escape’s prior consent. Historically, 
Escape has used print advertising distributed at the point of sale and, on a limited basis, radio, 
direct rhail, 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, ihtemet marketing or other 
direct marketing activities. (See Item 12.)

The Franchise Agreement does not require Escape to spend any amount on advertising in 
yOur area or territory. Escape currently maintains a marketing fimd which it uses to provide 
marketing assistance and materials. In addition to franchisees, Escape encourages its suppliers to 
contribute to the fund. Escape has also in the past made discretionary contributions to the fund. 
Your obligation to make contributions to the fund is discussed at Item 6. Currently, new 
franchisees, including affiliates of Escape, must contribute to the fund at the same fate although 
the rate is different for mall and non-mall outlets, However, franchisees that have earlier 
agreements may have different rates of contributions to the marketing fund. Escape administers 
the marketing fund. The fimd is not independently audited by ia third party and the marketing 
fund fihahcial statements are not available to francUsees. In 201S>, 6.8% of the fund’s payments 
were spent on production, 17.9% on a portion of the salary of Escape’s marketing personnel, 
5.2% for new restaurant opening promotion and 7Q.1% on other administrative expenses. In 
2019, hone of the total advertising; expenditures from the marketing fund were used for solieifing 
new franohise, sales. Any marketing fund fees not spent in the year accrued are rolled forward 
and used in following years.

You must follow additional advertising requirements. Specifically, you niust spend at 
least two percent of your Gross Sales oh local and regional advertising, on a monthly basis. 
Advertising expenditures which will be Credited against your local marketing expenditure 
requirement ihclude: (a) amounts paid to advertising cooperatives, as discussed, below; (b) print 
and internet advertising expenditures; and (c) amounts spent for advertising media, mcluding 
television, radio, newspaper, billboards, posters, direct mail, promotional items jmd advertising 
on public vehicles (transit and aerial); and, if not provided by Escape, the cost of produemg 
approved materials necessary to participate in these media. Advertising expenditures to be 
credited against your local advertising expehditure requirement do not include amounts spent for 
items which Escape, in its reasonable judgmeht, deems inappropriate for meeting the minimum 
advertising requirement. Although no advertising cooperatives currently exist, at Escape’s 
option, you may be required to join local, regional and/or hatiOhal advertising cooperatives with 
other franchisees and possibly contribute additional amounts (up to 4% of Gross Sales) towards 
the activities of these cooperatives, which amounts will be credited towards yOiu local marketing 
expenditure requirement, discussed above. Escape reserves the right to forin, change, dissolve or 
merge any such advertising cooperatives but currehtly intends to create Such cooperatives only at 
the request: of the maj ority of franchisees in the applicable market.



12. TERRITORY
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Speed cdimeetivity and a computer on site that will provide capabilify for Escape to communicate 
electronically with the location via e-mail; You must purchase the POS systems from a vendor 
approved by usl The POS systems must be programmed, configured and operated in accordance 
with, Escape’s specifications. (See Item 6.) Escape may require you to update or change your 
POS system equipment and any fdated software during: your operation of the restaurant, such 
cost to be at your expense. There are no contractual limitations on the cost or frequency of this 
Obligation.

m 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 Lservice fees if you 
require additional technical assistance. (See also Item ?.) (See Franchise Agreement, 
Section 5 .B(ii) and Section 5.1.)

Internet marketing or other direct marketing activities either wiihiri or without any territoiy. If

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 venues the length of time nCOesSary to negotiate; your lease or otherwise acquire 
your site, obtain financing and building permits, complete construction of the restaurant, ishrp 
products and equipment, and other factors, unique to a particular restaurant.

restaurant. The PQS System costs between $3,500 and $15,000. (See Item 7.) These machines 
provide both cash register and isales polling fiinctions. In addition to processing customer 
tratiSactioiis, the POS systems collect sales information (including products sold and times of 
sale). There are no contractual limits oii 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

Escape may establish other franchised, company-owned or affiliated outlets that may 
compete with your location^ feg^dlesS of their proximity to yOur restaurant. Your franchise will 
be grated 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 tto 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. UpOri any approved 
relocation, you wifi be required to pay a relocation) fee Of 50% Of the then curient Initial 
Franchise Fee, sign the then cunent fonn of Franchise Agreement which will provide for a 
renewal term of ten, years to begin upon the relocation, and pay a renewal fee as described in

You must purchase and may Use orily our. speeified model of POS; system in your

Item 6. The renewal fee will be prorated to reflect any years left in yOUf 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.

you violate these obligations. Escape may sue you for damagess Eacape and its affiliates retain



13. TRADEMARKS
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operation of your restaurant. Under the Franchise Agreement, Escape grants to you the right to: 
operate a restaurant under the name “STEAK ESCAPE SANDWICH GRILL’’ or a variation 
designated by Escape. The following is a listing of the System’s principal trademarks. All 
trademarks registered with the United States Patent and Trademark Office (“Trademark

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.

Escape may, in dts. 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 
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 within the territory, under a development 
schedule. Escape is not obligated to offer you the opportunity to enter into a Development 
A^eement. Any particular territory granted will be subject to negotiation; there is no guaranteed 
minimum territory for Development Agreements. Upon signing a Development Agreement, you, 
as developer, must pay Escape a nonrefundable fee in a negotiated amount for each restaurant 
required to be opened. This fee will be credited against the initial franchise fees payable upon 
the signing of the Franchise Agreement related to each restaurant. Concessions granted to 
developer during the, term of a Development Agreement, including the right to exclusive 
territory, generally do not survive after 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 terminate the Development Agreement, keep any remaining portion 
of the development fee paid, restrict you from opening, additional restaurants, and revoke your 
exclusivity rights. If you enter into a Development Agreement, your Principal Owners (as 
defined in the Franchise Agreement) and their spouses must sign a Guaranty Agreement in which 
they assume and agree to honor all obligations of the developer Under the Development 
Agreement. In addition, if the Franchise Agreement is signed by an affiliate of developer, as 
permitted under the 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 
franchisee under the affiliate’s Franchise Agreement. For' Escape’s form of Development 
Agreement and related Development Agreement Guaranty, see Exhibits B-3 and B-4. For oUr 
form of Franchise Agreement and related Franchise Agreement Guaranty, see Exhibits B-1 and 
B-2..

All rights in Escape’s trademarks are owned by Escape. Escape may change^ its 
trademarks and you must use the new or modified trademarks exclusively, all at your expense. 
By “trademarks” Escape means trade names, trademarks, service marks and logos uSed in the

the right,; in' their sole discretion and without Ranting 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 distributioh (including mail order, telemarketing, Internet marketing or 
other direct marketing activities). Under Escape’s trademarks or otherwise, on terms and 
conditions-as Escape may deem appropriate.



Mark Office

Yes 2,193,800STEAK ESCAPE Renewal

STEAK ESCAPE SANDWICH GRILL Yes 12/30/14 4,662,608 Initial

14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION
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Registered i^th
Tra^manrR

Office”) are registered on the principal register. All affidavits of use due to be filed to maintain 
these registrations have been timely filed to date. Escape has also registered, or has registration 
applications pendingj for ceifahi marks in various foreign countries, including Canada arid 
Mexico.

Registration 
Number

The Franchise Agreement grants you the right to use the listed material and other 
intellectual property 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 under the terms of the 
STEAK ESCAPE® Management Development Guide and Cast Member Development Guide, 
includirig 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

Initial or 
Renewal 

Term
Date of

Regij^ation

10/06/98

You must follow Escape’s rules when you use these trademarks. You may hot use 
Escape’s marks for the sale of an unauthorized product or service or in a manner not authorized 
by Escape. There are no agreements currently in effect that significantly limit the rights of 
Escape to use or license: the use of its trademarks in any material manner. Escape is not 
obligated to protect any of its or your rights to use the trademarks, service marks or other 
commercial symbols of Escape nor to protect, indemnify or defend you against claims respecting 
any of Escape’s trademarks. Escape 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 infringement of or challenge to yOur use of any of Escape’s frademarks 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 rib currently effective material determinations of the Trademark Office, 
Tradeiriark Trial and Appeal Board, the trademark administrator of any state or any court; no 
pending actionsfor infringement, opposition or cancellation; and no pending material litigation 
involving Escape’s principal trademarks.

Escape has no rights in or licenses to any patent or pending patent application., Escape 
claims common law copyrights on its materials, including the SiTEAK ESCAPE® Management 
Development Guide, the STEAK ESCAPE® Critical Path, the Cast Member Development Guide 
arid the Design Criteria Guide, all training manuals and materials, charts, films, videos and 
prinied.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.



16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL
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property of Escape. Escape may require you, Certain of your owners, your managers and your or 
their spouSes to sigh a Confidentiality agreement for the benefit of Escape,

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

No particular individual must devote full time to the franchised business although Escape 
recommends that at least one of the principal owners of the franchisee participate 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 having successfully completed 
Escape’s training program. Except as identified in this Item 15, Escape does not impose any 
limitations on who you can hire as ah on-premises manager. The on-premlses managers need not 
own any equity'interest in the franchisee. You, must appoint an individual acceptable to us who 
has successfully completed training to Serve as your liaison in dealing with us. In addition, you 
must devote sufficient time to the management of the restaurant to 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 
conipetitive behavior both during and after the term of the Franchise Agreement as discussed in 
Items 14 and 17. In addition, each individual franchisee and certain individual owners of a 
franchisee entity and their spouses must sigh a Guaranty Agreement in which they assume and 
agree to honor all obligations of the franchisee under the Franchise Agreement, Escape’s form 
of Guaranty Agreement for the franchise is attached as Exhibit,B-2.

You must sell only the products and services approved by Escape^ All franchisees are 
currently required to sell a “core” menu of items and may elect to sell one or more items from 
the System’s frill menu. The addition^ training required for additional menu items is included in 
the initial training at no additional cost. Additional menu items may require an additional 
investment. Escape may, in its discretion, add additional authorized products and services that 
you must offer in the future or may delete or change products or services currently sold, all at 
your sole expense. Escape may designate certain products and services for sale by restaurants

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 
any authority or any court, no pending actions for infringement, opposition or cancellation, and 
no pending litigation .regarilmg Escape’s copyrights in these materials and Escape knows of no 
infringing uses; which could materially affect your use of these materials.

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 infringenient. 
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 proprietary 
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.



17. renewal, termination, transfer and dispute resolution

THE FRANCHISE RELATIONSHIP

Provision Summary

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

Section 4.B

Section 4.B

Not Applicable(d) Termination by frMchisee

Section 4.C

Section 10 Escape can terminate if you default .

Section 10
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Escape can terminate the agreement upon death, insanity or 
appointment of guardian for you or any Principal Owner,

(f) Termination by franchisor
With cause

(c) Requirements for franchisee 
to renew or extend

located in particular sites. For example. Escape may classify certain products for sale only by 
restaurants located in malls.

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

Section in 
Franchise

Agreement

(g) “Gause” defined:—curable
defaults

(e) Termination by franchisor 
without cause

Give Escape timely notice, pay renewal fee? as described in 
Item 6, you and your Principal Owners sign a:release of 
claims against Escape^ refiirbish 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),

You have 10 days to cure: (i) payment!defaults (whether to 
Escape or any third party); or (ii) your failure to report stiles. 
You have 30 days to cure: (i) your failure to construct, 
fiimish or remodel your restaurant; (ii) your failure to operate 
the restaurant! according to the agreement; (iii) your 
noncompliance with laws; or (i v) your breach of any other 
obligation under the agreement other than as listed in (h) in 
fliis: table in Item 17.

If you are in good standing, you can renew the fr^chiserfor 
additional consecutive 10 year periods.

(b) Renewal or extension of the 
term

f
!



SummaryProvision

Section 10

Section 10

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

Section 8. A

Section 8. A

Section 8.B

Section 8;C Escape can match any offer for yPur business.

Section lO.E
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I

(m) Conditions for franchisor 
approval of transfer

Transfers by you include transfer of contract or assets of 
change in 33% or more of ownership.

You are in compliance wdth all obligations and current on 
your payments; you and your Principal Owners sign release 
and acknowledge that your and their obligations under your 
Agreement and any’Guaranty survive the transfer; new 
franchisee meets our standards and,completes training; 
transfer fees are paid; obligations are assumed; guaranty and 
new then-current standard a^eement are sijgned by new 
franchisee; new franchisee has right to occupy restaurant 
premises.

If the Franchise Agreement is terminated for any reason, 
Escape has the option to purchase the restaurant assets, at 
“Fair Market Value” as defined in Section lO.E of the 
Franchise Agreernent arid to assume your lease or enter into a 
lease with you for the Restaurant premises at market rates.

(i) Franchisee’s’obligations on 
termination/nonrenewal

(1) Franchisor approval of 
transfer by franchisee

(o) Fr^chisof’s option to 
purchase franchisee’s 
business

(k) “Transfer” by franchisee - 
defined

(j) Assignment of contract by 
franchisor

Section in 
Francluse' 
Agreement

(n) Franchisor’s right of first 
refrisal to acquire 
franchisee’s business

Termination and nonrenewal obligations include 
de-identification; return of all materials; payment of all 
outstanding amounts; allow us tosmanage your restaurant; paiy 
liquidated damages and non-competition (See (r) in this table 
in Item 17).

Escape, has right to approve all transfers but will not 
unreasonably Withhold its apprpyal.

Your franchise will be terminated without opportunity to cure 
if you: (i) misuse the system; (ii) breach restrictions of 
assignment; (iii) default under your lease or otherwise lose the 
right to possession of your restaurant; (iv) make a material 
misrepresentation; (v) fail to. obtain Escape’s;required 
consent; (vi) abandon your restaurant; (vii) become insolvent; 
(yiii) fail to agree on Ipcatipn of your restaurant; (ix) fail to 
open restaurant on,required opening date; (x) default under 
any other agreement with Esciqje; (xi) mfrihge 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)ancur 
four defaults in any 12-month period.,

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



SummaM

Section 4 G

(q) Non-competition covenants Section 11, A

Section i4;K There aretno modifications-exceptby written agreement.

Section 14,J(t) IhtegrationXmerger clause.

Section 14.G

Section 14.G.(y/) Choice of forum

(w) Choice of law Section 14.G

THE DEVELOPMENT RELATIONSHIP

Provision. t

Section 1
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Ohio law applies, except to extent govenied by U'S.. 
Trademark Act of 1946 (as amended).

Section in 
Franchise 
Agreement

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

(u) Dispute resolution by 
arbitration or mediation

(a) Length of the de ve lop ment 
term

Neither yoUj.your generai partners or owners holding 10% or 
more ofyouf equity interests (“Principal Owners”), your 
managers or your or their spouses can be involved m 
competing business. All agree not to disparage Escape.

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

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

Sections 10;C,
ll.Bandll.C

(p) Death or disability of 
franchisee

during the term of the 
franchise

(s) Modification of the 
agreement

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

Air disputes subject to good .faith negotiation. Except for 
actions for injunctive relief or collection, alldisputcs mustbe 
arbitrated. You waive a jury trial.

Neither you, your Principal Owners, your, managers or your or 
their spouses.can betinvolved withia Competihg business for 
two years within a three mile radius of another Escape 
franchise; can employ any employee of an Escape franchisee 
or induce them;to leave their employment; can divulge any 
information aboutithe systeni or disparage Escape.

Only the Franchise; Agreement and exhibits are binding 
(subject to state law). Any other promises may not be 
eriforceablci Nothing in the Franchise Agreement or in any 
related agreement is intended fo disclaim the representation 
made in this FranchiseiDisclosure Document.

.Provision
, h ■ -

Section,in 
Development
Agreement

Escape can terminate unless your successor complies with 
Section 8.B.

Summary

Varies depending upon.development.,



r

L
SammaryProvision

Not Applicable

Not Applicable

(d) Teraiination by developer Not,Applicable-

NotApplicable

Escape can temnihate if you default.Section 13.

Section 13,B

Section 13 .A

Section 14

Section 10 There arc no restrictions on,Escape’s;rightito assign.

Section 11. A

Escape has right to approve all transfers.Section 11.A
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fransfer-includes tr^siFef of contractor assets or ownership 
changes of 3 3 % or more.

{e) Termination by fianchisor 
without cause

(j) Assignment of contract by 
franchisor

You have 10 days' to cure pa^enttdefaults to Escape. You 
have 30 days to cure, other defaults other than those listed 
below as defaults that cannot be cured.

Obhgations upon termination or expiration include 
de-identification; return of all materials; payment of all 
outstanding amounts; termination of royalty rate discounts; 
and adheringto non-competition and cOnfidentiiality 
requirements. (See (r) in the Uble in Item 17.)

(i) Developer’s obhgations on 
termination/expiration

(1) Franchisor approvabof 
transfer by developer

(g) “Cause” defined^—curable
defaults

(k) “Transfer” by developer— 
defined

(f) Termination by franchisor 
with cause

Section in 
Peveippinent
Agreement

(h) “Gause” defined— 
non-curable-defaults

0)) Renewal or extension of the. 
term

(c) Requirements for developer 
to renew or extend

The following are defaults which canngt be cured:
(i) beginrungiConstructiOn.or opening,a Franchise unit ^^thout 
Escape’s written approval; (ii) insolvency; (iii) bre^h of 
non-compete or confidentiality obhgations; (iv) unauthorized 
assignment; (v) certain.crimes or offenses by your principals; 
(vi) default orterininatipn under any other agreement with 
Eiscape or its affiliates; (vii) failureto;employ key employees 
within certain timeframes; (viii) failure to strictly adhere to 
development schedule in Section l .B can result in termination 
as provided in l.B.



Provision Summary

Section 11.A

J

Section n.BI'

Not Applicable

Not Applicable

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

Section 12.B

'Section 17 There shall be no.modifications except by written lagreement.

Section(t) Ihtegration\mefger clause

(v) Choice of forum

(w). Choice of law Section 18.D
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You may have no involvement in competing business y/ithin 
exclusive territory for 60 months.

Ohio law applies, except to extent governed by U.S. 
Trademark Act of 1946 (as amended).

(o) Franchisor’s option to 
purchase developer’Si 
business

Non-competition covenants 
during the term of the 
agreement

Esc^e can. match any offer for any interest in the 
development, the<agreement or Msets.

All disputes subject to good faith negotiation^ Except for 
actions for injunctive relief or collectipn, all disputes niustbe 
arbitrated. You waive ajury trial.

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

(p) Death or disability of 
developer

Section 18.B, E 
and F

(s) Modification of the 
agreement

(in) Conditions for franchisor 
approval of transfer

Section in 
Deydopment
Agreement

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

Sections 18.B 
andF

(r) Non-competition covenants, 
after the development 
agreement is terminated of 
expires

Only tile agreement and attachments are binding (subjeet to 
state law). Any other proniises may not be enforceable. 
Nothing in the Development Agreement or in any related 
agreement is intended to disclaim the representation made in 
this Franchise Disclosure Document.

You should refer to Exhibit C for speeific disclosures required by the State 
Administrator, if my.

For approval, (i) you must be in compliance’with all 
obligations;; (ii) you must be current on payments;i(iii) new 
franchisee musfmeet our standards and complete training; 
(iy); transfer fee must be paid; (v): obligations must be 
assumed; (vi) guaranty and new agreementimust be si^ed by 
transferee; and (vii) you must rign a release.

(u), Dispute resolutionby 
arbitrationor mediation



18. PUBLIC FIGURES

Escape does notuse any public figure to promote its franchises.

19. FINANCIAL PERFORMANCE REPRESENTATIONS

20. OUTLETS ANO FRANCHISEE INFORMATION

II*-.

Outlets
"Year

Company-Owned

Total Outlets

2017 51 45 -6
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'i

Table No. 1
Systemwide Outlet Summary 

For years 2017 to 2019
'I'

-7 

-5 

-4

-2

2017

2018

2019

3

3

3

,2017
2018

2019

4

3

3

jOfuile&atffifeiliid 

" uOKe Yedr*

46

41

31

35

-1

0

0

-I

53

46

37

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or 
potential financial performance of its franchised and/br franchisor-owned outlets, if there is a 
reasonable basis for the information^ and if the infonnatibn 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 recbrds of an existing outlet you are 
considering buying; or (2) a franchisor supplements the information provided in this Item 19,, for 
example, by providing information abbut possible performance at a particular location or under 
particular circumstances.

We do not make any ■representations about a firanchisee’s future; financial performance or 
the past financial performance of company-owned or franchised outlets. We also do not 
authorize our employees or representatives tb make any such representatibh either orally or in 
writing. If you are purchasing an existing Outlet, however, we br the selling franchisee may 
provide you with the actual records of that outlet. If you receive any other financial performance 
information or projections of your future income, you should report it to the franchifor’s 
management by contacting Kennard M. Smith at 1099 Sullivant Avenue, Columbus, Ohio 
43223, 614/224-0300, Ext, 1002, the Federal Trade Commission, and the appropriate state 
regulatory agencies.

-23.-

Net Change

’ -J •• • '
Qutl^T^e

Franchised



40 S

38 -2

=' ■i

\' ■ I^UEhfe ’of transfers
I

0
Arizona

0

0

Arkansas

02017

2018 0

02019

California

2017 0

2018 0

2019 0

0
Colorado

0

0

2017 0
Florida

02018'

02019

0
Illinois

0

0

2017 0
Louisiana

2018 0

2019 0
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Table No, 2 
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor) 

For years 2017 to 2019

201’8

2019

2017

2018

20.19

2017

2018

2019'

2017
2018

2019

45

40

/S,4te
• - J



•jr
^Number ofTfahsfefs

■ i- •

2017 0
Minnesota

2018 0

2019 0

2017 0
Mississippi

2018 0

02019

2017 0
New Jersey

2018

2019

0
N. Carolina

0

0

2017 0
Ohio

02018

2019 0

2017 0
Oregon

0

0

2017 0
S. Dakota

02018

2019 0

2017 1
Tennessee

2018 1

2019 0

Texas
2017 0
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0

0

2018

2019

2017

2018

2019

Yefe-1
■- A.- •

Stater-



i ,

2019 0

0
W. Virginia

0

0

Wisconsin

2017 0

2018 0

02019

Total

1

1

0

'■ '-.C-■ !.‘ •?

t ?

1i Q 0,2017 0 0 0
Arizona

2(118 0 101 0 0

0 12019 1 0 0 0

i0 0 02017 1 0 0
Arkansas

2018 1 0 0 0 0 1 Q

0 0 0 0 0 02019 0

2017 0 0 1 23 0 0
Galifomia

0 22018 2 0 0, 0 0

0 22019 2 0 0 0 0

Colorado
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6

■■ i,->-

; --’g

2017

2018

2019

Table No. 3
Status of Francbised Outlets 

For years 2017 to 2019

2017

2{|18

2019

0

■- '-J-a

. . r - i, .',-wr‘\-v<• t g

Year

Fr^qw^ Wrind^ x,

»-••. 7 ■ •
«

2018



-?•

I

-r
Iv,

11
0 0,2018 0 0 0 11

0 0 0 12019 1 0 0

2017 0 0 0 00 0 0
Florida

00 00 0 0 0

0 00 0 0 0 0

2017 0 0 00 00
Illinois

6 0 0 02018 0 0

0 0 0 02019 00

0 12017 1 0 0 0 0
Indiana

00 0 0 12018 1 0

2019 0 11 0 0 0 0

2017 0 0 0 00 00
Louisiana

00 0 0 02018 0 Q
6 0 02019 0 0 0 0

0 0 02017 0 0 0 0
Maryland

2018 0 0 0 00 0- 0

02019 0 00 0 0 0

0 0 O' 0 0 5.5
Minnesota

0 0 0 1 45 0

2019 0 0 0 0 44; 0

0 77 0 0 0 0
Mississippi

0 00 0 1 67

6 2 0 0 0 82019 0
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2
2
0

Franchisor

0

2017

2018

2018

2019

' ''i, -

■

Outlets
' . it;

of the"
I* ••■■■

f^nOnadons

5’ I
Qutlksr
a®

0

2017

2018;

■¥ear,

2017

■ -- /■ -

Nonrenewals

0

1

.SW-I ‘ . 
Sh^pus^ ; Year

0

,*•



< s' <•■'1

I ■s I

Reacquired?; Lt'

Irawfe;

0 02017 3 0 1 20
N. CMolina

2018: 0 0 0 11 0 0

2019 '2 0 0 0 1 10
I

2017 0 0 0 1 45 0
Ohio

2018 04 0 0 0 5

2019 0 45 0 0 1

S. DakoU

0 0 12017 1 0 0 0

0 0 12018 1 00

12019 .1 0 0 0 0

Tennessee

2017 0 41 0 0 0

1 0 0 0 32018 0

2019 0 0 0 33 0 0

4 0 0 32017 0 0 1
W, Virginia

2018 3 0 0 0 30

02019 0 0 33 0

0 42017 4 0 0 0 0
Wisconsin

2018 44 0 0 0 00

2019 4 0 0 0 40 0

U.S;
2017 0 0 0 4 361

2018 331 1 0 0 3

20i9 0i33 0 0 2 33

Foreign

.2017 0 20 5,7 0

40 12018 ■5' 0 0

00 .2,2019 4 0 0 2

- 28 -_SLK JOL: #14337505vl

Outlets 
(yBffl<7T^atjAjis

Operations-

2^
0

1
0

39

36

0

2
d

3

4

,U '1

Ontias

= Start.
' 2,' 1

Vitar



k

-•1. r
.7rti

t
5.’

J^atciUir^, MiEnat
r'=-';w^ I^owehe^ais'

Totals

1 0 5 41

0 4 37

37 0 0 0 4 35

'I
; '■; -i

--
)'

Jjjanolusee

1 0 0 1 0 0

0 0 00 0

0 0 0 0 0

02017 2 0 .0
Ohio

2018 2 0

2019 2 Q 0 2
W. Virginia

f
2017 1 0 0 0 1

1 0 0 1
1 0 00 1
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1
0

,1,-

•' I
,-‘l_

'' 'll* =
f

= -)

2017
2018

2019

2017

2018

2019

46

41 1
2

0

7

0

2

2

■?

0

0

fl
1

0

fl

0

0

0

fl

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

2018

2019

5'

Table No. 4
Status of Company and AffiUateTOwned Outlets 

For Years 2017 to 2019

; Outlets
.■■at'' •

-

'W.

- r

'1." ' t’’'' =f
Maland

opef^ws^:
, crthw x'5; Vofithe?

■ 'v-Yea.^ -■

i

IW‘

■Oatlets

J' of-the?.

J'‘^leits;
:^ose1i <-■•

ope^d
_ • ^ - rj-c

'‘JS:

iiirrtSnrf-Miri-a-' L'lr'^.
H

Stiphpttll^

“^ ■ 'i

J, " ’



J

Sfaii;fihe I

4 0 0 1 0 3

3 0 0

2019 3 0 0

If r ' ’ '‘-

1;
'i

Geor^a 0

1 0

0 1 0

0 0 0

0 1 0

0 0

0 1

0 1 Q

0 5 1I

Geasea
.■J

i

lO 0 0
Mississippi

0 0 0

2019 0 0 0 0 0 0

W. Virginia
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1
0

0

1

0

0

0

0,

' '■ 1

i

Table No. 5
Projected Openings as of December 31, 2019

Outlets

- J

0

0

0

1
0

2
3

1
0

2017

2018

2
2
0

2017

2018.

Table No. 6
Status of Development; Agreements 

For years 2017 to 2019

0

2 
0

'I'".

SOuM^at

I- L- ~- •W'r

'' ' j 

' <■

.a 
Peydopmentj; 
.A©rMmeii&7:
afSt^Sfii;'

iCldsed<

- = .1

i'‘

\>-A''= ---J' * ■

jEnfe^lptef

0

0

.? . -
;!■ *'

- i; -Jk ■= ,

Deidpp^

. FrttcUspr;

bntletsjSpW^
"to; .^ii^

Frariclii^;^^

'Reac(i^ed

-'a^-,.®dS'
■" .»y...:-

r\.r’ "

•■. ^ 7 — t^TOinente
, - >.

L.

Totals

- :2- -f^r 
II'*,

nUriois

Indiana

Louisitoa

Mississippi

NortteGaroUna

Ohio

0

Tennessee

Total

I!

.;
|i

Mt%iiiewed/

'‘■Ceaseal-

^T' • ■>= 
ji' F: ■■

i" 

'-;:5tatei^s

California

Colorado

•=s fr^-'3



' -

.21'!
ii^.v

Forei^

Totals

1;

21. FINANCIAL STATEMENTS
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0

2

0

I

p^i^ppineM
___ ICLii- ■

2
0

0

0

2
0

2017

2018

2019

2017

2018

2019

• L- ' ' 
p^topmeiif

0

0
‘0

1

0

2

0

0

1

6

4

0

?
0

2
0

0

0

0

0

Agreements

0

0

0

0

0

0

Development

SSI'
0

0
0^

2
0

2

6

4

2

6

4

1

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 will be able to communicate with 
you. During the last three fiscal years, none of our current or former franchisees signed such an 
agreement.

2017
2018
2019

peyelopment
Agreements 

.gfeacq^r^
Frabc^sor

0

0

0

0

0

0

For a list of the names of all franchisees and the business addresses and telephone 
numbers of all franchised restaurants, see Exhibit E. For a list of the names and last known city, 
state and telephone numbers of every franchisee (including transferors of restaurants) who h^ 
had an outlet terminated, canceled, not renewed or has otherwise voluntarily or ihvoluhtarily 
ceased to do business under a FrMChise Agreement 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 this franchise, your contact information may 
be disclosed to other buyers when you leave the franchise system. For a list of the names and 
contact information of all entities with whom Escape currently has Development Agreements, 
see Exhibit G. Escape is not aware of the existence of any trademark specific System franchisee 
association.

7

6

4

Q

0

0

Escape’s audited balance sheets at December 31, 2Q19, December 31, 2018, and 
December 31, 2017, and its related statements of income, retained earnings and cash flows for 
the bhe-year periods then ended, are in Exhibit H.

i:l< :

1- TA

0

0



22. CONTRACTS

STATE EFFECTIVE DATES

EFFECTIVE DATE

hotredste^

23. receipt
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The last page of this Franchise Disclosure Document is a detachable Receipt of the 
Franchise Disclosure Document.

This document is effective and may be used in the following states, where the document 
is filed, registered, or exempt from registration, as of the Effective Date stated helbw:

not registered 
not registered

Washington
Wisconsin:

nofregistered 
nptregistet:ed
not, registered 
hdt.regjistered 
not registered 
not re^Stered 
not registered 
not registered 
not registered 
not registered 
not registered 
hot registered

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

state
California

Florida
Hawaii
Illinois
Indiana

Maryland
Michigan
Minnesota
New York

North Carolina 
North Dakota
Rhode Island 

South Carolina 
South Dakota

Texas
Virginia

Other states may require registratidh, filing, or exemption of a franchise under other laws, such 
as those that regulate the offer and sale of business opportunities dr seller^^assisted marketing 
plans.

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.



EXHIBIT'A

STATE ADMINISTRATORS

CALIFORNIA

CONNECTICUT

FLORIDA

HAWAII

5

ILLINOIS

Fax-

INDIANA

SLR_TOL: #r433.75.05v,l

Franchise Bureau
Office of the Attorney General 
Illinois Office of Attorney General
500 Si Second Street 
Springfield, IL 60601 
Telephone: 217/782^1090 

217/782-7046

Florida Department of Agriculture and Consumer Services
Division of Consumer Services
407 S. Calhoun Street, Suite Fl
Tallahassee, FL 32399-0800
Telephone: 850/488-2221
Fax: 850/410-3804

Hawaii Depaftmeht of Commerce and Consumer AfiEairs
Business Registration Division
Securities Compliance Branch
335 Merchant, Room 203
Honolulu, HI 96813
Telephone: 808/586-2722

Franchise Section
Indiana Securities Division
302 W. Washington Street, Room E- l 11
Indianapolis, IN 46204
Telephone: 7/232-6681
Fax: 3X11233-3615

California Department of Business Oversight
320 West 4* Street, Suite 750
Los Angeles, CA 90013-2344
Telephone: 213/576-7500
TollFree: 86^275-2677
Fax: 2}3m^X19

Securities ^d Business Investment Division
Connecticut Department of Banking
260 Constitutional Plaza
Hartford, Ct 06103-1800
Telephone: 860/240-8233
Fax: 860/240-8295



IOWA

MARYLAND

MICHIGAN

525 W. Ottawa Street, 6**’ Floor

MINNESOTA

NEBRASKA
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Registration Division
Minnesota Department of Commerce 
oc 'rtl’ t>i___ cnn

Iowa Securities Bureau
340 Maple
Des Moines, lA 50319-0066 
Telephone: 515/281-4441

85 7“ Place E^t, Suite 500 
St. Paul, MN 55101-3165 
Telephone: 651/296-4520 
Fax: 651/284-4106

Department of Banking and Finance
1230 O Street, Suite 400
P.O. Box 95006
Court, NE 68508
Telephone: 402/471-3445

Office of the Attorney Genera:! 
Securities Division
200 St. Paul Place 
Baltimore, MD 21202 
Telephone: 410/576-7042 
Fax: 410/576-6532

Consumer Protection Division
Franchise Unit
Michigan Department of Attorney General
G. Mennen Williams Building

Air t?i____

Lansing, MI 48913
Telephone: 517/373-7117 
Faxr 517/335-1935



NEW YORK

OREGON

Fax:
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605/773-5953 
melita.hauge@state.sd.us

Department of Consumer and Business Services 
Division of Finance and Corporate Securities
Labor and Industries Building'
350 Winter Street, Room 410
Salem, OR 97309
Telephone: 503/378-4140

NORTH DAKOTA North Dakota Securities Department 
State Capital Building

Pierre, SD 57501
Telephone: 605/773-4823
Fax:
E-Mail:

For Franchise:
New York State Department Of Law
Investor ProtectiOri & Securities Bureau
120 Broadway, 23^^ Floor
New York, NY 10271
Telephone: 212/416-8236
Fax: 212/416-8816

For Service Process: 
Secretary of State
99 Washington Avenue 
Albany, NY 12231 
Telephone: 518/474-4750

600 East Boulevard Avenue^ 5**' Floor 
Bismarck, ND 5 8505-0510 
Telephone: 701/328-4712 
Fax: 701/255-3113

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

401/462-9645

SOUTH DAKOTA South Dakota Department of Labor and Regulation 
Division of Securities 
124 S. Euclid, Suite 104



TEXAS

UTAH

VIRGINIA

WASHINGTON

WISCONSIN
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Statutory Document Section
Secretary of State 
fOlQ Brazos, Suite B05 
P.O. Box 12887 
Austin, TX 78701 
Telephone: 512/475-1769

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

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

Commonwealth of Virginia
State Corporation Commission
Division of Securities & Retail Franchising
1300 E. Main Street, 9* Floor
Richmond, VA 23219
Telephone: 804/371-9051
Fax: 804/371-9911

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



EXHIBIT B

FORM AGREEMENTS

See Attached:
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B-1 Franchise. Agreement
B-2 Unconditional Continuing Guaranty (to Franchise Agreement) 
B^3 Development A^eement
B-4 Unconditional Coritinuihg Guaranty (to Development Agreement)
B^5 Manageinent Development Guide Table of Contents
B-6 Site Acceptance Request
B-7 Summary of Acknowledgements
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(the “Effective Date”).Agreement is entered into as of 

WITNESSETH:

THE FRANCHISE.1.

We; grant you, and you accept front us, (i) the right to

SLKjrOL; #l4337501vl

NOW, THEREFORE, in consideration of the mutual covenants contained in this 
Agreement, the parties agree as follows:

ESCAPE ENTERPRISES, LTD. 
FRANCHISE AGREEMENT

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 operation of a Restaurant as part of the 
System;

policies (the ‘Tolicies”) for the establishment, construction, development, and operation of 
restaurants specializing im the 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 Developer 
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 Exhibit A (the “Restaurant”), in accordance with, and under, the; System; and

A. Grant of Franchise. We; grant you, and you accept frorn us, (i) the right 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 
without our prior written consent which may be withheld in our sole discretion. We (for

THIS FRANCHISE AGREEMENT (the “Agreement”) is made between and 
among ESCAPE ENTERPRISES, LTD., an Ohio limited liability company, with headquarters 
located at 1099 Sullivant Avenue, Columbus, Ohio 43223 (“Franchisor”,, “we”, “us”, or “our”), 
and ____________ a _________________ (“Franchisee”, “you”, or
‘your”). Collectively the Franchisor and Franchisee are referred to as the “parties”;. This

WHEREAS, we have expended a considerable amount; of time, effort and money 
to devise, and are continuing to develop, a restaurant system (the “System”) which includes 
proprietary rights and certain trade names, service marks and trademarks,, including “STEAK 
ESCAPE SANDWICH GRILL™” (collectively, the “Trademarks’^ and certain distinctive



i

B.

li

any years left in your then current franchise tenh at the time of relocation.

THE SYSTEM.2.

A.

B;

2 -SLK^TOL: #l’4337501vl

ourselves and our affiliates) retain the right, in our sole discretion and without granting any rights 
to you, to (a) ourselves opera:tej or grant other persons the right to operate. System restaurants at 
any location and oh the terms arid conditions as we determine, and (b) ourselves sell, or grant 
others the right to sell, the products arid services authorized for sale at the Restaurant, through 
other channels of distribution, iricluding mail order, internet sales, or other direct marketing 
channels, under the Trademarks or otherwise, ofi the terms and conditions that we determine.

Standards. The foundation of' the; System, and the essence of the franchise 
granted by this Agreement, is the adherence by you to our Policies and to our standards of 
providing for the uniform operation of all restaurants 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 atmosphere; strictly adhering to the designated food and beverage 
specifications and to our required standards of quality, service and cleanliness in your operation 
of your Restaurant; and causing the Restaurant 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 arid customers in order to achieve 
maximum sales at the Restaurant arid overall customer satisfaction with the products and 
services. Strict compliance by you and our other franchisees with our Standards arid our Policies 
provides the basis for the valuable goodwill and community acceptance of our System 
(“Goodwill”) and is a material consideration for our grant of the franchise to yOu.

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 our System 
through strict adherence to the Standards and Policies, as they exist now, and as they may be 
modified by us.

Relocation.. Notwithstanding any other provision iri 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 (!) if you lose your right to occupy the location of the 
Restaurant designated in this Agreement by reason 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 \wll result in substantially higher GfosS Sales. Upon our approval of any relocation, 
you will be required to pay a relocation fee that is equal to 50% of the then-current System 
standard initial franchise fee charged to new franchisees, 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

Products. The System is a comprehensive food service operation that specializes 
in the retail sale (including catering, sales) 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.



NATURE OF FRANCHISE.3.

A.

B.

li
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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 dr 
permit you to use our Goodwill, Policies, Tradernarks, or Standards at any other location or for 
any other purpose. No provision in this Agreement shall be construed io require us to divulge 
any secrets, processes, formulae or ingredients to you or anyone. It is expressly agreed that the 
ownership of all rights, title, and interest in and to our Goodwill, Trademarks, Standards, and 
Policies are and shall remain solely ours, and all use by you shall inure to us.

Confidentiality. You, and all persons controllings controlled by or under common 
control with you (your “Affiliates”) shall, during and after the term hereof, keep all of our 
Confidential information confidential and use the Confidential Information only as necessary to 
perform your obligations hereunder. “Confidential Information” means the terms of this 
Agreement and all other of our 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 development of System restaurants; (in) sales, 
marketing and advertising: programs and techniques for System restaurants; (iv) identity of 
suppliers and knowledge of specifications, processes, procedures and equipment, and pricing for 
authorized food products, materials, supplies and equipment; (v) knowledge 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 usefol in System restaurants; 
and (viii) any and all other information that we provide you that is labeled proprietary or 
confidential. “Confidential Information” includes the contents of all operations manuals, other 
manuals and materials designed by us for use with the System. All Confidential 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 Confidential Information. We will disclose parts of Qur Confidential Information to you 
solely for yOur use in the operation of your Restaurant. The Confidential Information is 
proprietary and includes our trade secrets. During the term hereof and thereafter (a) you and 
your Principal Owners (as defined in Section l l .D hereof) may not use the Coniidential 
Information in any other business Or capacity (you and your Principal Owners acknowledge such 
use is ail Unfair method Of competitiori); (b) you and your Principal Owners must exert your best 
efforts to maihtaihthe confidentiality of the Confidential Information; (c) youand your Principal 
Owners may not make unauthorized Copies of any portion Of the Confidential Information 
disclosed in written, electronic or Other form; and (d) you and your Principal Owners must 
implement all reasonable, procedures we prescribe from time to time to prevent unauthorized use 
or disclosure of the Confidential Information, including the use of nondisclosufe agreements 
with your Principal Owners, officers, directors, and managers^ At the end of the term hereof, 
you and your Principal Owners must deliver to us all such Confidential Information in yOur 
possession. Your restrictions on disclosure and use of Confidential Information do not apply to 
information or techniques winch are or become generally known in the restaurant industry (other 
than through your own disclosure).

ii
II

!i



TERM OF AGREEMENT.4.

A. Term.

G)

Gi)

B.

(i).

(iii)

(v)
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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;

You execute the currerit standard form of our Franchise Agreement and 
related documentation provided 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 employees in all their capacities and 
including all claims arising under any federal, state, or local law; rule or ordinance;

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

Before the beginning of your renewal term,, you, at your sole cost and 
expense, complete of undertake to complete remodeling, repairs, replacements, and redecoration 
as we rnay require, in bur. sole discretion, to cause your Restaurant, including the equipment, 
fixtures, furnishings, and furniture, to conform to our design, operation, equipment, structural, 
sign, graphic, and other applicable standard requirements at the time that you exercise your 
renewal option-

(i) The! term of this Agreement shall begin upon the Effective Date, which 
shall be foe date we sign this Agreement in Columbus, Ohio. The term “Operations 
Commencement Date” shall mean the earlier of foe 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, foe initial term of this Agreement shall expire on the date that is 
ten years after foe Operations Commencement Date (foe “Expiration Date”).

(ii) Neither you nor any of youf Affiliates are in default of any material term 
of this Agreement or any other agreement between you of any of yOur Affiliates and us or any of 
our, affiliates and you and your Affiliates have substantially Complied with foe material terms and 
conditions of all such agreements during foe term of your Agreement;

If your franchise was acquired pursuant to a permitted transfer, your first 
day of operations shall be designated as foe “Transfer Date”. The term of your Franchise 
Agreement begins upon the Transfer Date and expires on foe last day of foe term as determined 
by your assignor’s Franchise A.greement. The Transfer Date and Expiration Date shall be 
memorialized in Exhibit B to the Franchise Agreement that you sign.

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



You, or a representative approved in writing by us, and all supervisory

Death, Etc. We may elect to terminate your Agreement on the death, insanSfy; or

transfer fee listed in Section 8,B,

5, FRANCHISE AND ROYALTY FEES; INTEREST.

A.

B.

Agreement. Ypur payment is due;, and you must pay us the payment which must be received by

I*'

payment programs, or electronic fund transfer programs.

(ii)

-.5<SLK_TOL; #14337501v,l

US, together with payment of the royalty fees for the fiscal period described in this Section 5 .B,

I

i

For each calendar month during this Agreement, you must pay us the 
morithly 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

us on or before the close of business on the 15 day after the end of each month. We may 
establish payment systems, as we deem appropriate, for the timely payment of royalty fees arid 
any other payments due in this Agreement, including debit payrnent programs;, credit card 

  . You must cooperate with us in,
implementihg any system. If the royalty fee provided for in Exhibit.A is less than our current or 
future standard royalty fee for new franchisees, you acknowledge that the royalty fee is not 
transferable; and, upon any Transfer, as defined in Section 8.A, the royalty fee shall be 
autOrnatically increased to equal the current standard royalty fee for new franchisees. Our 
current standard royalty fee for new franchisees is 6% of Gross Sales.

Initial Franchise Fee. You must pay us ah ihitial 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.

Royalty Fees-

You. shall subrhit 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, eeftified as correct by you. This report and information must be received by

 
on Or before the 15“ day of the next succeeding period. We may establish other sales reporting 
systerns, as we deem appropriate, for the accurate and expeditious reporting of Gross Safes, You

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

(vii) You pay our renewai foe 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 foe shall equal 50®/o of the current System standard initial franchise 
fee-charged to new franchisees.

C. Death, Etc. We may elect to terminate your Agreement on the death, insanity^ or 
appointment of a conservator or gu^dian of the person or estate of: (i) any Ffanchiseei if 
Franchisee is one or more individuals, or (it) any Principal Owner of Franchisee if Franchisee is 
not an individual, unless the successor to Franchisee: or Io the mterest of any Principal Owner of 
Franchisee complies with the terms and conditions in Sectioii 8,Bi If you reiniburse Our 
reasonable, out-of-pocket costs incurred in connection with this event, you do not;have to pay the

1

I



(iii)

G.

D.

E.

paid.

F.
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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 
conditions or limitations or as full satisfaction of a disputed amount, must be mailed or 
delivered to Escape Enterprises, Ltd., ATTN: Accord and Satisfaction Payments 
Department at our address designated for delivery of notices under this Agreement. If you

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

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, interest computed at the rate 
of 5% over the prime fate announced by JP Morgan Chase Bank, or the: maximum rate permitted 
by law, whichever is less, shall be payable on the unpaid amount from the date due until the date 
paid. If we do not receive; this fee or other sum when due, you will be in default (See 
Section 1,0). 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.

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 will automatically 
communicate Gross Sales and other information directly to us on at least a daily basis. If you 
repeatedly fail to cooperate With bur automatic communication program to obtain Gross Sales 
and Other sales information, after a written notice from us and the passage of 10 business days, 
we may assess yOu a $25.OO/day service charge-(‘‘Service Charge”) until your Restaurant begins 
to eleetfonically transmit the information as required. This Service Charge is payable upon 
demand and is in addition to any other remedies in this Agreement.

As used in this Agreement, the term “Gross Sales” shall mean gross 
receipts Of every kind arid nature which arise from or are derived by you or any other person 
from business conducted or which origiriated in, op, from or through the; Restaurant premises, or 
from the sale of any products associated with the Trademarks or the Systein, whether the 
business is conducted in compliarice with of in violation of the terms of this Agreement, on the 
Restaurant premises of Off, whether upon credit or for cash, without reserve or deduction for 
inability Or failure fo collect Of for ariy amount required under this Agreement Of otherwise 
expended by you to advertise Of 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.

Mafketing Fund Fees. For each calendar month during this Agreement, you shall 
pay us a monthly marketing fund, fee Of one-half of orie percent of Gross Sales fof 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 must be received by us by the close of 
business on or before the 15® day after the end of each month. Upon 90 days’ notice,, we may 
increase the marketing fund fee to equal up to 2% for locations located m a mall /OR/ 3% for 
locations not located in a mall of Gross Sales.



G.

H.

I.

6, OBLIGATIONS OF FRANCHISOR.

A. Trairiirig.

(i)
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Director’s Training. We will make: available to you and your approved 
personnel our customary management training and indoctrination course (the “Director 
Certification Program”) concerning the operation and management of your Restaurant. At our

I:
li

send a payment with the payment marked “paid-in full”, “without recourse”, or similar 
language, 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 tP us regardless of the utilization of such 
language.

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 accordance 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 software and pay 
related license, software, maintenance, and/or technical services fees as may be required.

Automatic Withdrawal Program. You shall initiate and maintain an automatic 
withdrawal mechanism whereby we may withdraw amounts due to us hereunder from your 
depository accounts and shall, from tinie 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. 
Yqu shall maintain in the applicable depository accounts funds sufficient to meet your 
obligations to us hereunder.

Letter of Credit. At any time when you have failed for two consecutive months to 
pay the royalty fee due to us within five days of when due, you shall, 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 monthly 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 maintain the Letter of Credit in our favor until the 
Obligations are performed in full. The Letter of Credit must be issued by an issuer acceptable to 
uS, must conform to the requirements in this Section and shall be in form and substance 
reasonably acceptable to us. The Letter of Credit must have a term 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, within 10 days 
after notice of such draw from 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.



(ii)

l‘

(iii) On-Site Staff Training. Before^ the public opening of the Restaurant, our
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E

satisfaction. We may require, as a prerequisite to any on-site staff-training, that your Restaurant 
be substantially completed and that a Certificate of Occupahcy be issued. See Section 6.A(iv) 
for proviSibns regarding payment for training.

Manuals and Other Materials. We shall loan to you our STEAK ESCAPE!^ 
Management Development Guide and other manuals and guidelines aS revised or developed by 
us from time to time, You shalTretum all manuals and guidelines which have been superseded.

(iv) Training 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 training to our satisfaction) and any refresher or remedial training required by us. 
You shall also be responsible for alTtravel and living expenses incurred by us and our personnel 
'in connection with any training program conducted Outside of Columbus, Ohio for your 
Restaurant opening or otherwise. If we elect to provide any additional training at a site other 
than Columbus, Ohio, you shall be responsible^ for alt travel and living expenses incurred by us 
and our personnel involved in providing any additional training. All training fees and related 
expenses for which you are required to reimburse us are payable by you within 30 days after our 
invoice. Neither you nor any of your personnel shall receive any compensation or 
reimbursement for any service performed or expenses incurred by you or your personnel as a 
result of any training provided or required by us.

training personnel will supervise a staff-training program conducted by you at the Restaurant. 
The on-site staff-training program continues until the training has been completed to 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 Certification Program to our satisfaction 
(“Directors”). At least one Director must be present at your Restaurant during all hours that 
your Restaurant is open of operating. During 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 determine is required, 
the additional training and refresher courses may be conducted, at our option, at our Columbus, 
Ohio framing restaurant of at your Restaurant. We reserve the right to dismiss from the training 
program any person whom we do not believe will perform acceptably in a management position.

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 fof at least the first thfee full months of its operation will not be considered as one of 
the required Direcfofs. Such a person may, at our election, be; required to participate in, and 
complete to our satisfaction, our customary training program for non-Direetor Franchisees 
(“Franchisee Training Program”).



G.

7.

A.

B. Commencement.

(i)
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The 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

il

,!

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

Infringement. You acknowledge and recognize our interest in and exclusive right 
to the System, including our Trademarks, including the name, distihguishing 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, 
marketihg methods, operating procedures and training: programs. You agree not to infringe 
upon, use, nor imitate our System or any of our System’s distinguishing characteristics, or cause 
or allow any other person to infiinge upon, use, or imitate our System, or any of our 
distinguishing characteristics, except in connection 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, and Conditions in this Agreement, including those in Section 11,, 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 GRILU’ 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 similar 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,, modification or imitation of any 
Trademark) in any manner (including any Internet related use such as an electronic media 
identifier, web site name, web page name, or domain name) npt expressly authorized by us in 
writing.

We shall consult with and advise you periodically in connection with the development and 
Operation of the Restaurant; We shall communicate to you our know-how, new developmentSj 
techniques and improvements in the areas of restaurant management, food preparation and 
services, which are pertinent to the operation of the Restaurant m accordance with the System. 
We shall also make available to you all additional services, facihties, rights and privileges which 
we make generally available to all of our franchisees operating under the System^

Drawings and Construction. We will provide you with our Design Criteria Guide 
(standard, non-customized. System design overview drawings) and a customized preliminary 
layout drawing of the Restaurant to aid you in toe design of the Restaurant. We will not provide 
architectural plans or construction drawings. See Section 5.F regarding payment obligations. 
You shall reimburse us, within 30 days of our request, for any fees charged, by oUr architect m 
performing,the services specified to this Section 6.C,,

OBLIGATIONS OF FRANCHISEE,



T-

i'

fees as mentioned in Section S.F;.

(a) YOU and your Affiliates are: not m default under this Agreement of
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damagesi Of othef liability afisirig from of in connection with the selection or approval of a 
location for your Restaurant. Notwthstanding the provisions of Section 1.4.F hereof we may 
notify you as to Our approval or disapproval of any location by e-ihail or telephone.

You shall begin operation of your Restaurant, in compliance with the

(iii) At least two weeks before the Operations Commencement Date, you, in 
aeeordance with the design drawings provided by the terms, iri Section 6.C, shall totally equip 
and ready the Restaurant for occupancy and for 'in-store training of personnel. You shaU provide

(ii)
terms of this Agreement, by the date identified in Exhibit A.

constitutes a warranty of representation of any’ kind, express or implied, as to the suitability of 
the location for your Restaurant. Our 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.

any other agreements among you and your Affiliates and us and/or 
pur affiliates; and, for the last six months, you and your Affiliates 
have not been in default beyond the applicable cure period under

location of the Restaurant. We shall respond to your request for approval of a specific location 
within 30 days of your submission of a cbmplefe site acceptance request, Until a locafiop has 
been a^eed to in writing, you shall enter into ho binding obligation for the design, construction.

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

i

construction plans for. the Restaurant. The construction plans ^hall conform! to our Design 
Criteria Guide and shall satisfy all requirements under anyPlease for the Restaurant as welTas all 
applicable laws and regulations and shall include all necessary seals. Your landlord' if any, and 
we must approve all construction plans. You shall submit to us all proposed modifications to the 
approved construction plan in advance of their irnplemeritafioh for our approval. We may, in our 
discretion, require that: we or one of our independent architects inspect your Restaurant to verify 
site conditions or compliance with local, laws, regulations and ordinances. Or for any Other 
reason, at your expense. If you request or otherwise acquiesce in our undertaking any action in 
connection with the construction of your Restaurant including, without limitation, entering into 
any contracts for work required to be performed, or if we deem it necessary to undertake any 
action in order to ensure completion of construction of your Restaurant within the time required 
in this Agreement or under any lease for the 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

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 CbinmUmeated to yOu regarding our site selection criteria



Il

!'

(b)

(c)

affiliates, if any.

(d)

(e)

(f)

(g)

(b)

You have correctly completed, executed,, and delivered Exhibit B.(i)

Cl) 11

-11 -SI.K TOL: #14337501vl

Your employees have successfully completed all requifed training 
to our satisfaction.

You have delivered to us a certificate of insurance complying with 
the requu-ements of Section li.K and have; listed us as an additidnal 
insured.

You and your Affiliates have complied with all development 
schedules under all development agreements with lis and/or our

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 restaurant pursuant to the terms of this Agreement during the minimum days and hours 
that we have specified.

You and your Affiliates are current on dl 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.

this Agreement or any other agreements among you and your 
Affiliates and us and/or our affilides.

You have provided us true and accurate financial informatibh 
regarding your, pperdions and business as we may reasonably 
request in a format acceptable to us.

Your Mchitect or contractor 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 
bisabiiities 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.

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

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 our affiliates and in 
compliance with the System and in accordance with our operations 
manuals or other requirements and as may be updated, and revised 
by us .



c.

(i)

I'

does not agree to enter into an agreement with you on terms reasonably

1!

D.
ii

E.

F.

f.

(i) 'J

(ii)
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(ii)
acceptable to us; or

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

Signs. You shall display prominently and maintain in first class appearance arid 
condition, at your expense, at your Restaurant, all signs of such nature^ form, cdlbr, number, 
illumination and size; and containing the legends: and symbols, as we shall require, subject to 
local ordinances and the terms of any space lease for your Restaurant. You shall not display any 
other signs, decorations or advertising materials at the Restaurant unless you shall have obtained 
our prior written approval.

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.

Suppliers. You, at your expense, shall acquire .all fixtures, equipment, inventory, 
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 materids be leased or purchased by you only 
from us or suppliers designated or approved in writing by us, if these suppliers are so designated, 
or from suppliers selected by you, upon all of the following conditions.

You shall submit a written report to us for approval of supplier:

The supplier shall demonstrate to our reasonable satisfaction that it is able 
to supply, on a continuing basis, a commodity to you that meets our specifications for this 
commodity throughout the term of the supply.

(iii) 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 
sound, and offer reliable products and services.

Contractors. You shall not utilize any architect, contractor or Other person to 
perform work or furnish materials or equipment in connection with the initial construction of 
your Restaurant, remodeling or other work in your Restaurant who fe not reasonably acceptable 
to us and competent to perform the work. Before beginning construction, 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 
this person as we may reasonably request. Without limiting the generality of the requirements, 
we may disapprove any contractor or other person that;

does not demonstrate to our satisfaction the requisite resources, skill, 
experience and intent to perfoim this work or provide these materials or equipment in a timely 
manner and in accordance with the standards for store construction and operations as may be 
adopted by us;



H* *(iv)

You shall become a member of any franchiseeG.

H.

Hours and Manner of Operation. You shall', subject to local ordinances, operate

K.
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At our election, the supplier allows our representative to visit their facility 
and inspect their operations, at your expense.

Notice. If so directed by us, you shall display and provide at your franchise 
Ideation, notices, flyers, or other materials to the effect that your Restaurant is a franchised 
business operated independently of us; and', at our option, specify the manner in which any 
interested person may obtain additional information regarding us, the System and our business

Suite. 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 by 
any courts agency, dr other governmental instrumentality, which may adversely affect your 
financial condition or your ability to meet your, obligations hereunder.

Franchisee Association.
associUtion that we have fdrmed to Cdnsider, discuss, and make recommendations on common 
issues about the operation of dUr System and the restaurants in our System. You agree to use 
your best efforts to attend annually one meeting called by us at oUr hdme office in Columbus, 
Ohio, or at any other locafidn 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.

J. 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 empldy 
adequate personnel to operate your Restaurant at a capacity and efficiency to produce maximum 
Gross Sales. You shall maintain and operate your Restaurant in a manner to assure an attractive 
and wholesome atmosphere.

I. Maintenance and Remodeling. You shall, at all times, during the initial and any 
renewal term of this franchise, at your sole expense, maintain 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 same if necessary: During the initiarand 
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 Our reasonable discretion, 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 require 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 will be required to remodel the Restaurant on or before the 
date required for next remodel identified on. Exhibit A, if any. 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,

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



L.

M,

N.

o.

p.
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Access. You shall allow ,us, Or our 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 accoimting 
records contained in your Restaurant, and the employees of yOur Restaurant, for the purpose of

franchise opportunities. The location, size, design, and contents of the materials shall be as 
designated by us.

Best Efforts. You shall diligently and faithfully devote your best efforts to the 
operation of your Restaurant.

Rood 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, 
napkins, and other paper goods, packaging, and articles bearing trademarks: approved by us that 
which meet our System’ s specifications and quality ^standards, (ii) sell or offer for sale only items 
which have been approved by us or which are directed by us to be sold by you, (hi) use only 
flavorings, garnishments, food, and beverage ingredients which meet the System’s specifications 
and quality standards, and (iv) employ only those methods of food handling and preparation 
which we may designate.

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.

Applicable Law. You, at your sole expense, shall comply with all federal, state 
and local laws, ordinances, and regulations affecting the operation of your Restaurant. YOu and 
we understand and agree that the operation of your Restaurant, maintenance of yOur Restaurant 
premises and equipment, conduct and appearance of your Restaurant personnel, and the 
preparation and sale of products are regulated by government statutes and regulations to help 
ensure that the products dispensed by the Restaurant shall be wholesome, pure and 
unadulterated. You agree that you owe an obligation to the customers of your Restaurant, us, 
and the other System franchisees, to faithfully and 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 in accordance with applicable governmental statutes and 
regulations, you shall, immediately close the Restaurant, suspend seilirig, 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 that purpose by us evidences compliance with applicable governmental 
requirements and with our System’s Standards. If you fail to cornply 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 arid expenses, including reasonable attorneys’ fees, 
incurred by us in enforcing the provisions of this Section and in obtaining your compliance. The 
remedies provided in this Section are ih addition to and not in substitution for those in other 
provisions of this Agreement.



Q.

R.

Commercial Liability Insurance under a comprehensive general liability
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The insurance coverage shall reflect that we are listed as an additional insured under the 
commercial general liability coverage; and, if we have an insurable interest, that we are an

(iii) Builder’s Risk Insurance with coverage equal to the greater of replacement 
costs of your Restaurant structure and improvements, based on current market value or the 
amount required by your lending institution^

(i) ,
fonn that includes coverage for bodily injury and property damage on an occurrence basis with 
coverage that includes product/cOmpleted operations with policy limits of at least $1,000,000 
primary and $2,000,000 umbrella/excess liability.

Insurance. You shall, at, ail tiines, maintain the insurance that may be required by 
the terms of any lease for the Restaurant premises and, in addition, you agree to carry the 
following insurance:

(iv) Fire; Vandalism and Extended Coverage Insurance with limits of 
insurance of at least the full replacement value of your Restaufaht, its furniture, fixtures and 
equipment.

taking samples of ihgrediehts and supplies, for examining and Inspecting the operation to 
determine whether you are in compliance 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 requirements developed by us, or if, on account of the passage of 
tiriie or otherwise, any of yotir management personnel or other employees should, in our opinion, 
require additional training, we may, at our option and in addition to any other remedies available 
to us in this Agreement dr 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 you have corrected all problems noted on any store review to our satisfaction, or 
until the additional training has been completed to our satisfaction, and you shall promptly 
reimburse us for all of our costs and expenses in coimection therewith, including, without 
limitation, all our representative’s travel and living expenses, and/or (ii) require that the 
management personnel attend additibhal training at our training restaur^t for the periods as we, 
io our sole discretion, shall deem appropriate until the additional fraining or refresher courses 
have been completed to our satisfaction, and all of the expenses incurred by us, you or your 
persoimel incurred while attending any Of these additional training classes shall be paid by you.

No Rights. You shall acquire no right to use or license the use of any name, m^k 
or other intaogible property right granted or to be granted in this Agreement, except the license 
expressly granted hereunder in connection With the Operation of your Restaurant.

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

(i)

(ii)

T.
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Periodic Financial Statements. You agree to submit monthly profit and loss 
statements for your Restaurant to us. You agree to also submit quarterly balance sheets to us, 
All profit and loss statements and. balance sheets shall be 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

Losses and Expenses. As used in Section 7.S(i) above, the phrase “Losses 
and Expenses” means, any 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 from delays, 
financing, costs of advertising material and media time/space and the costs of changing, 
substituting or replacing the same, and any and all expenses, of recall, refunds, compensation, 
public notices and other amounts incurred in connection with the matters described.

additional insured, as our interests may appear, under the fire, vandalism and extended coverage 
insurance. We may reasonably increase the minimum coverage 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 agree to fiimish certificates of insurance 
or; if we so request, copies of the insurance policies, to us, both before opening within the time 
period as provided in Section 7.B(iv)(j) and at least annually thereafter. 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-day advance written notice before 
terminating, cancelling, or making ehanges in any policy. All policies of insurance shall be 
written by an insurance eomipany 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 your co^insurance, under any policy of insurance^ shall be 80% or greater;

General. You agree, at all times, to mdemnify, defend (with counsel 
approved by us), and hold Us, our subsidiaries^ affiliates, employees, members, managers, agents, 
and designees, .successors and assigns and their respective past and present employees, members, 
officers, managers, directors, agents, and representatives (collectiyely “Indemnitees”) harmless 
(to the; fullest extent permitted by law), from and against any and all “Losses and Expenses” (as 
defined in Section 7.S(ii) below) incurred in connection with any action, suit, proceeding, cfaini, 
demand, investigation or inquiry (formal or informal and whether or not a formal proceeding or 
action had been instituted) (the “Claim”) by or against Indemnitees or any settlement of the 
Claim; arising out of or resulting from or' connected with (a) the development, construction, use, 
or operation of your Restaurant or any fixtures, equipment, goods, merchandise^ or products used 
or sold in or at your Restaurant, or (b) your breach of any of your obligations hereunder; 
provided, however, that you shall have no obligation to indernnify us fi'orn and against any costs, 
expenses, attorneys ’ fees, losses, liabilities^ damages, claims, and demands to the extent the same 
arises firom or relates tQ any defect in a product or the design of any product irianufactured and 
supplied by us. We agree to give you notice of Claims a:gainst 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 negligeiit, willful, or reckless actions.



u.

V.

w.

X.

(i)
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Advertising. Recognizing the. value: of advertising and the importance of 
standardized advertisements and promotions to promote the: acceptance and public image of die 
System:

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 hereunder, 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.

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 connection 
with the promotion of your Restaurant. You agree to make use of these materials only as

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 dr 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.

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, POS system tapes for seven years from the date of their creation. All of your 
books and records shall be based upon the bookkeeping format and forms which we shall furnish 
to you or which shall otherwise be approved 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 that your reported 
Gross Sales have been understated 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.

Taxes. YOu agree to pay to us, promptly when due; the amount of all sales taxes, 
use taxes, personal property taxes and similar taxes imposed upon, required to he collected or 
paid by us on account of services or goods furnished by us to you through sale, lease or 
otherwise, or on account of collection by us of the initial franchise fee, royalty fees, marketing 
fund fees, or any Other payment to us called for by this Agreement. If you are required by state 
or local law to file periodic sales tax returns or pay sales tax, copies of all of your returns shall be 
provided to us within 10 days after our written request.



(ii)

(iii)

(V)
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Upon request: and subject to your reimbursement to us for our costs related 
thefetd, we agree to provide to you our normal and customary advertising materials suitable for

expressly authorized by us and agree not to alter or otherwise make any changes without our 
prior written consent.

You agree to spend an amount at least equal to the Pre-Opening 
Advertising Amount for your own local and regional advertising and promotion, as approved by 
us as set forth in this Agreement, prior to the opening 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 own local and regional 
advertising and promotion, as approved by us: as set forth in this 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 include: (a) on-line 
advertising expenditures, and (b) amounts spent for advertising media, such as television, radio, 
newspaper, billboards, posters, direct mail, collateral and promotional items, 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 the Minimum Advertisihg Amount do not ihclude 
amounts spent for items which we, in our reasonable judgment, deem inappropriate for meeting 
the minimum advertising requirernent, including permanent on-premises signs and menu boards, 
lighting,, menus, logo items, personnel salaries^ or administrative costs, transportation vehicles 
(even though these vehicles may display the Trademarks), discounts, free offers,, and employee 
incentive programs.

You agree to, before publishing or disseminating any advertising or 
promotional material, other than the material expressly authorized by us under this Agreement, 
obtain Our written consent to the form and content of the advertising or promotional materials. 
Subject to receiving this consent, you may use any source in preparing, printing or producing 
advertising or promotional materials, provided, however,, the materials shall adhere to the 
advertising standards as may be required by us.

(iv) You understand and agree that cooperative advertising with other 
franchise owners is desirable, appropriate and fundamental to the success of a multiple restaurant 
operation; and you acknowledge and recognize the benefits to be derived from cooperative 
advertising. At our request, you agree to join and participate with us or other franchisees in 
local, regipnal, or national advertising cooperatives and to execute any documentation necessary 
to the establishment and operation of these cooperatives. If the cooperative participants do not 
reach an agreement as to the terms of an advertising cooperative agreement within a reasonable 
time, you agree to execute our recommended advertising cooperatives agreement. You shall 
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 
Amount or the Minimum Advertising Amount under Section 7.X(iii) hereof.



Y.

z.

(i)

(ii)
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(iii) You, the Principal Owners and your Affiliates certify that you have no 
knowledge or information that, if generally known, would result in you, the Principal Owners,

For the purposes 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

AA. Anti-Terrorism Cdmpliance. 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). Iii 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 your Affiliates are not otherwise in Violation of any of the Anti-Terrorism Laws.

of all such individuals and that the other information contained in Exhibit C is true, correct and 
complete.

Organizations Sanctions Regulations (Title 31, Part 597 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 laws, ordinances, regulations, policies, lists and any other requirements of any 
governmental authority (including without limitatiori, the United States Department of Treasury 
Office of Foreign Assets Control) addressing or in any way renting to terrorist acts and acts of 
war.

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 ours), by dealing directly with our advertising agency.

Security. You agree to and shall cause your spouse and all individuals owning, 
directly or indirectly, any interest in a non-individual franchise and each of their spouses, to 
execute and deliver to Us a guaranty of your obligations in this Agreement in form and substance 
acceptable to us. You represent and waitant that Exhibit C contains a true and compiete listing

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 
reasonable cause, we may require that your liaison be replaced with another individual 
satisfactory to us. The: liaison shall be ah officer, general partner or manager of yours, shall be 
substantially involved in the operation of the Restaurant, shall be capable of contractually 
binding you as Franchisee and shall have successfully completed the Director Certification 
Program or the Franchisee Training Program.

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 
Annex to Executive Order 13224. (The Annex is available at
http://www.treasury.gov/offices/enforcement/ofac/sanctions/terrorism.html.) You agree not: to hire 
any individual who is listed in the Annex.



(iv)

TRANSFER AND ASSIGNMENT.8.

A. General.

(i)

(ii)

B.

The transferee agrees to operafe the Restaurant as a System franchise;(i)
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Consent. We shall not unreasonably withhold consent to a Transfer; provided, 
however, that our consent to any Transfer shall be subject to such terms and conditions, as we 
may impose in our sole discretion including, but not limited tOi each of the following:

your Affiliates, your employees, or anyone associated with you to be listed in the Annex to 
Executive Order 13224.

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 indemnification responsibilities set forth in 
Section 7. S of this Agreement pertain to your obligations under this Section 7. AA.

You shall neither sell, assign, transfer, pledge, or encumber, by operation 
of law or otherwise, (a) this Agreement, (b) the franchise panted 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 
Of without this Agreement, (e)the Franchisee^ (f) a Controlling Percentage of the ownership 
interest in Franchisee, of (g) any another interest under this Agreement (in each case, a 
“Transfer”), nor suffer or permit any Transfer to occur, without our prior written consent. Any 
merger by, with or into Franchisee, any cbhsblidation, reorganization, or dissolution involving 
Franchisee, or any pledge, hypothecation, sale of 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 of additional equity interests representing in the aggregate a 
Controlling Percentage of the equity iritefests of Ffanchisee, or any ch^ge in the general 
partners of Franchisee, 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 exercise, at least 33% of the total combined voting 
power of all classes of stock or other equity interest of such entity, issued, outstanding and 
entitled to vote, whether this Ownership is direct of indirect through ownership of another entity 
or otherwise., Any Transfer not having our prior written consent shall be null and void and shall 
constitute a material breach of this Agreement.

Our consent to any Transfer shall not be deemed a consent to any 
subsequent Transfer.

(v) Any misrepresentation by you under this Section 7.AA or any violation of 
the AntirTerrorism Laws by you, the Principal Owners, your Affiliates or yoiu employees shall 
constitute grounds for imme^ate termination of this Agreement and any other Agreement you 
have entered with Franchisor or its affiliates.



(ii)

(iv)

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

(iii) All ascertained or liquidated debts of Franchisee and your Affiliates to us 
or any of our affiliates are paid in full to us before any Transfer;

(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, affiliates^ employees and agents; provided that such release shall not release any such 
person from its obligations hereunder or under the Guaranty with respect to the operation of the 
Restaurant after the Transfer;

Neither Franchisee nor any of your Affiliates are in default of any 
provision of this Agreerheht of any other agreement between you or any of your Affiliates and us 
or any of ouf affiliates;

(ix) Except 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-refundable transfer 
fee in the amount of $10,000 (or,ifthe Trans feris among the then existing owners of Franchisee 
as set forth on Exhibit C, $2,000); anti

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

(y) The transferee satisfactorily completes the training required of new 
franchise owners on our current terms before the effective Transfer Date (note that training will 
not begin until you have provided us with evidence reasonably satisfactory to us that all 
preconditions to our Consent: to the Transfer have been met, including executipn by transferee of 
the Erahchise Agreement afiticipated by clause (vii));

We are satisfied that trjmsferee meets dl the requirements of our new 
franchise owners including, but not limited tp, gopd reputatipn and charaeter, business 
experience, operational ability, financial strength, and other business considerations. Franchisee 
acknowledges and agrees that (y) among the business factors that are deemed to be reasonable 
for us to consider with regard to a request for cpnsent to a Transfer is the direct or indirect 
involvement by the proposed transferee, or its owners, in any manner with any business that 
Franchisor, in its sole discretion, deems tp be cpnipetitive with the System’s business, and (z) it 
is deemed to be reasonable for us„ on a case-by-case basis, to object to a proposed transfer by 
ypu to a trmisferee which is itself involved pr which is owned by parties w;hich are involved, 
directly or ihdireetly, in any manner with any business tiiat we, in our sole discretion, deem to be 
competitive with the System’s business;



(X)

G.

D.

E.

OPERATION IN CERTAIN EVENTS9.
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Franchisor. We shall have the right to sell, assign, or transfer all oir any part of 
dur rights herein to any person or legal entity,

Subject to the provisions of Section: lO.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 in 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, during this period of operation by us, shall be kept in a separate account, and the 
expenses of the Restauftmt, 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 
against all costs, expenses, attorneys’ fees, losses, 'liabilities, damages, claims and demands 
arising'from or related to this operation^

The transferee provides us documentary evidence satisfactory to us that 
transferee has the continuing right to occupy the Restaurant premises for a term corresponding 
with the term of the franchise granted to transferee or at least five years.

First Refusal. If you receive a bona-fide offer for, and wish to consummate, any 
Transfer requirihg 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, on 
terms and conditions substantially identical to the terms and conditions in the offer of the third 
parly. In order that we have information sufficient To enable us to detemtine whether to exercise 
our option, yOu agree to deliver to us, with the notice, true and correct: financial statenients as of 
the end of yOuf most recent fiscal year and such other information about your business and 
opefatioiis tha:t yOu have provided to the third party. If we do not exercise our option, you may, 
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 closing of the Transfer shall constitute a new 
offer, subject to the same right of first refusal to us as in the case: of the initial offer. Failure by 
us: to. exercise this Option shall not constitute; our Ayaiver of any other provision of this 
Agreement, including all ;of the requirements of this Section 8, for the proposed Transfer:

Advertising. You shall not, without our prior written approval, refer'to “STEAK 
ESCAPE SANDWICH GRILL’’ in any advertising for the sale of the franchise granted under 
this Agreement.



10. DEFAULT AND TERMINATION.

A.

(i)

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

(y)

(X)
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Events of Default; The occurrence of any of the following events shall constitute 
a default under this Agreement:'

If you, or any person controlling, controlled by or under your common 
control with you, (a) shall become insolvent by re^ori of ari inability to: pay its debts as they 
mature; (b) shall be adjudicated bankrupt; (c) shall file or have filed against it a petition in 
bankruptcy, reorganization or similar proceeding under the bankruptcy laws of the United States;

If you misuse the System or the Trademarks, or otherwise matgidly 
impair the Goodwill, or if you use at the Restaurant, any names, marks, systems, insignia or 
symbols not authorized by us.

(viii) If you fail to obtain our prior written consent or approval where this is 
expressly required by this Agreement

If you attempt to effect any Transfer other than in accordance with 
Section 8 of this' Agreement.

(iv) If you fail to. operate your Restaurant as a System restaurant^ or otherwise 
fail to operate your Restaurant: in accordance with the terms of this Agreement, our Standards 
and Policies and our operations manual, 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 your Restaurant or otherwise fail to comply 
with your obligations under this Agreement; provided, however, that the terms of any manual 
shall not supersede any provision contained in 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 3 0-day period.

(iii) If you fail to construct your Restaurant in accordance with our plans and 
specifications, to 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.

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

(vii) If you make, or have made, any material misrepresentation to us in 
connection with obtaining this Agreement or in conducting: the business franchised and licensed! 
under this Agreement.



(xv) If your sales polling equipment eeases to properly report sales to us.

B.
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(xi) If you fail to conduct and govern your business Recording to the laws, 
ordinances and reflations of any federal, state, county, or city government having jurisdiction 
over the franchise business.

(d) shall have a receiver, permanent or temporary, of its business, assets or property (the 
“Business”), or any part thereof, appointed by a court of competent authority; (e) shall request 
the appointment of a receiver; (I) 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 Q) has a suit to foreclose any lien or mortgage against the Restaurant, 
the premises of your Restaurant or the equipment on the premises instituted and not dismissed 
within 30 days.

(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 actor omission, or if you, fail to 
open your Restaurant for business by the date specified in Exhibit A, except as provided for in 
Section i 4<A of this Agreement.

(xiii) If you or any of your Affiliates are in default under any other franchise of 
Other agreement among us or any of Qur affiliates and you or any of yOuf Affiliates.

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

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

(xvii) If yon 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 obligations imder this Agreement^ aS a prerequisite to the continuation of the term 
of this Agreement, that you meet with us at a location designated by us to discuss this situation.

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 equi^, terminate:this Agreement as follows:

(i) Termination shall be effective 10 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: 10-day 
period, in addition to our option to terminate this Agreement upon the oceiirrence of an event 
described in Section lO.A(xv), we are authorized to take whatever steps are reasonably necessary 
to repair or replace your sa;ies polling equipment including^ without limitation, engaging an 
appropriate person to mdce all necessary repairs and replaeements; and, in this event, you agree



(ii)

(iv)

C.

(i)

(iii)
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Teimihation Responsibilities. If this Agreement terminates for any reason, or 
upon expiration of this Agreement, or upon any Transfer-::

(iii) Termination shall be effective immediately and without prior notice upon 
occurrence of any of the events specified in Sections lO.A(i), (v), (vi), (vii), (viii), (ix), (x), (xii), 
(xiii) or (xyi), 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.

to reimburse us for all of our costs and expenses incurred in connection with this Agreement 
within 30 days after invoice.

Unless there is another provision in this Agreement to the contrary, 
termination shall be effective immediately upon notice, fOf the fourth notice given in any 
12-month period for any of the events specified in Section 10.A, unless notice of termination is 
required by law to be given by us to you; and in this case, terrriination is effective upon giving; 
the required notice.

Termination shall be effective 30 days after written notice is given by us 
to you of any of the events listed in Sections lO.A(iii), (iv), (xi) or (xvii), if the, tiefault is not 
cured within this 30-day period. If the nature of any default arising frOm the events in 
Sections 10.A(iii), (iy), (xi) or (xvii) cannot reasonably be cured witbiri 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 cifte to 
completion within 90 days after this notice.

You agree to immediately and permanently discontinue your use of all 
trade names, trademarks, signs, menu boards, graphics, structures, and forms of advertising 
depicting us, our symbols,, trademarks, busmess and products; shall change your name to One not 
including or similar to the name “STEAK ESCAPE SANDWICH GRILL” and shall cease the 
sale of grilled sandwiches, freshly made lemonade and freshly-cut french fries>

(ii) So far as you may lawfully do so, you agree to immediately cause the 
reihoval of or changes in signs, menu boards, graphics, buildings and strucfures as we shall 
;reasonably direct to eliminate our name and Trademarks from your Restaurant and to effectively 
distinguish your Restaurant from its former appearance and from any other restaurant in the 
System. iTyOu, oil request, fail or omit to make or cause the changes to be made; then we shall 
have the right to enter upon your Restaurant’s premises without the necessity of legal proeess^ 
and without being guilty of trespass or any other tort, and without prejudice to our other rights 
and remedies, fOr the purpose of making or causing the changes to be made at your expense.

You shall, at our optiori, 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 .

(iv) You agree to immediately return to us the STEAK ESCAPE^ Management 
Development Guide, and all other mmuals, materials, brochures; forms, charts^ films, tapes and 
other materials pertinent to the operation of the Restaurant, which have been furnished by us.



(V)

D.

E.

F.
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The rights in this Section shall he in addition to any other rights or retiiedies that we may 
have under this Agreement or otherwise.

Our Option to Purchase Your Restaurant, Upon termination of this Agreement 
(blit not upon expiration of the term hereof at the end of the initial or any renewal term 
hereunder), we shall have the right,, exercisable by giving notice thereof (“Appraisal Notice”) 
within 10 days after the date of such termination, to require that a detennination be made of the 
“Fair Market Vallie” (as defined below) of all the assets of your Restaurant which you own or

You shall cancel your listing in the Yellow Pages or any other directory or 
listing indicating an affiliation 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.

Our Option to Manage Your Restaurant: Upon the occurrence of any of the 
events set forth in Section 10.A or upon your failure to exercise any option to renew the term 
hereof, we may, without prejudice 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 the 
provisions of this Section 10.E or the provisions of Section 9 hereof to the contrary,, at any time 
when the Restaurant is subject to a Small Business Administration 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 Section lO.A, or (b) upon your death or incapacity; (ft) upon any such 
election, we shall consult with you as requested by you from time to time as to your ability to 
resume management of the Restaurant; and (iii) we shall allow you to resume management of the 
Restaurant once the circumstances triggering our election have been resolved to pur reasonable 
satisfaction.

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 monthly royalty fees, payable during the 12 
months immediately preceding termination (or such shorter period as the Restaurant may have 
been operational), multiplied by the lesser of (a) 24 of (b) the, nurhber of months remaining 
during the term of this Agreement. We both aclmowledge and agree that it will be impracticable 
to determine precisely the damages Franchisor would incur from 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 grown pver what would have been this Agreement’s remaining term. We both 
consider this liquidated damages provision to be a reasonable, good faith, pre-estimate of those 
damages. This liquidated d^ages provision pertains only to Frsmehisof’s damages from the loss 
of cash flow attributable to the non-payment of fiiture 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 Owners agree that the liquidated damages provision alone dpes 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 we may be; entitled to pursue^
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If we exercise our option as set forth in the preceding paragraph, the purchase price of the 
Purchased Assets will be paid in cash at the closing, which will occur at the place, time and date 
we designate, but not later than 60 days: after the exercise of our option to purchase the 
Purchased Assets. At the closing, we will be entitled to all warranties and other closing

control, including inventory of non-perishable products, materials, supplies, furniture, 
equipment, signs and any and, all improvements, and fixtures, but excluding the leasehold or fee 
interest in the realestate on which the Restaurant is located, any cash and short-term investments 
and any items riot meeting dur specifications for the System (the “Purchased Assets”).

Upon delivery of the Appraisal Notice, you may not sell or remove any of the assets of 
your Restaurant from the premises (other than 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 arid records at any time during customary busiriess hours in order to 
conduct inventories and determine the purchase price for the Purchased Assets.

The fair market value of the Purchased Assets (the “Fair Market Value”) shall be 
detenriined by consultation between 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 vaihd franchise agreement 
reflectirig the then-current (or if we are not offering franchises at that time, then the most recent) 
standard terms upon which we offer franchises for System restaurants. Under no circumstances 
will any value be attributed to any goodwill associated with the Marks or any value 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 concern value of your Restaurant. If you and we are 
unable to agree on the Fair Market Value within 15 days after the Appraisal Notice, then Fair 
Market Value will be determined by a member 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 Office of the 
American Arbitration Association located nearest to Columbus, Ohio and such person shall be 
the Appraiser.

The Appraiser will make bis 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,

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 purchas e 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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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: to the terms of this Agreement, subject to the 
supervision and control of one or more of our appointed managers.

NONCOMPETITION AND OTHER RESTOlCTlONS.

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 
pefsofmel, any Principal Owners (as defined m Section ll.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) divert: or attempt 
to divert elsewhere any trade or business Ayhlch ordinarily would be transacted at your 
Resta:urant, (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 ^d services sold by 
System Restaurants (including, but hot limited to, grilled sandwiches, freshly made lemonade 
and freshly-cut french fries), (iv) employ or seek to eihploy any person who: is employed by us or 
our affiliates or aaiy other business operated imder the System by a fi-anchisee of ours or 
otherwisej (y) communicate or divulge to, or rise for the benefit: of^ any person, partnership, 
association or corporation any information or knowledge concerning the method of operation, 
promotipn, purchasing, preparation or sale, used dr employed in the Systern, (vi) interfere or

documents and post-closing, indenmifications as we reasonably require, ihcludihg: 
(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 the full remaihing term and on the Same 
terms and conditions as your lease, including renewal and/or purchase options). Notwithstanding 
the foregoing, if you or any ofyour Principal Owners or Affiliates directly of indirectly owns: the 
land, building and/or equipment of your R^estaurant, you will, at our option, grant of 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 arid other terms prevailing in the community 
where your Restaurant is located, Any dispute concemmg 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 ^d 
conditions as we deem appropriate, including the makitig of payments, to be deduefed from the 
purchase price, directly to third parties in order to obtain clear title to all of the Purchased Assets 
and deaf leasehold interests. Further, you and we shall comply with any applicable Bulk Sales 
proviSibiis of the Uniform Corhmefcial Code as enacted in the state where the Restaurant is 
located and all applicable state arid 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 of any of yoiir Principal Owners or Affiliates to us or any of our affiliates.
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If Franchisee is a limited partnership, a gehefM partner of such 
partnership, or^ if a general partner of such limited partnership is not,a natural person, a 
Principai Owner of such general partner.

attempt to interfere with, any contractual relationship between us and. any third party, or 
(vii) disparage^ by any means and to any person, the System, dr us.

If Franchisee is a general partnership or a limited liability company, 
the beneficial owner of a partnership or membership interest representing 10% dr mdre of the 
profits and losses, or of the capital of such partnership or limited liability company; of

Restaurant Location. For two years' after the expiration or earlier termination of 
this Agreement, you agree not td, and shall not allow any of ydttf Affiliates, any of your or your 
Affiliates’ management persdtmel, any Principal Owner of Franchisee, ndr any spouse of any of 
the abovQ to occupy, directly or indirectly, as an owner (except of publicly-traded securities), 
member, manager, partner, director, officer, employee, consultant, of in any other capacity, 
whether under a lease, license or othefwisei 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 
limited to, grilled sandwiches, freshly made lemonade and freshly-cut french fries).

If FFanchisee is a corporation, the beneficial owner of 10% or more of 
the corporate stock of such eorporatibn; Or

After the Term. For two years after the expiration or earlier termination of this 
Agreement, you shall hot, and shall nOt allow 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), merriber, 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 hot limited to, grilled sandwiches, freshly 
made lemonade and freshly-cut french fries), which is located within a three rnile 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 Othef business operated under the Systern 
by a franchisee Of ours or otherwise; (iii) to directly Or ihdifectly induce any person to leave his 
or her employment without our priof approval; (iv) to communicate of divulge tOi or use for the 
benefit of, any person^ parinefship, assOciatioh or GorpofatiOh, any information or knowledge, 
concerning the method of opefa:tion, promotion, pufchasihg, preparation or sale used or 
employed in the System; (v)to divert Or attempt: to divert elsewhere ahy trade or busmess which 
ordinarily would be transacted at the Restaurant; (vi)'to inteffefe of attempt to interfere with any 
contractual relationship between us and ahy third party; Of (vii) to disparage, by any means and 
to any person^ the System, of us.

Definition. A “Principal Owner” of Ffanchisee is defihed as an individual who, 
atrthe date of execution of this Agreement Or at anytime during the tefih Of this Agreement, was 
or is, directly or indirectly:
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You acknowkdge that you received dur franchise disclosure document by 
14 calendar days before the earlier of: (i) your execution of this Agreement or any other 
binding agreement relating to the franchise granted under this Agreement, or (ii) your 
payment of any moneys to us or our affiliates relating to the franchise granted under this 
Agreement. Yqu acknowledge that you received a copy of a franchise agreement 
contatining 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 
opportunity 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

Additional Acts. You acknowledge that this Section 11 is intended to be binding 
upon you, your management personnel and any Pnncipal Owner of Franchisee and their spouses. 
You agree that you will deliver a copy of this Section 11 (relating to confidential information and 
non-cornpetition provisions) to all of your management personnel and Principal Owners and their 
spouses, arid 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 II, read it and that 
each agrees to be bound by the terms of this entire Section 11.

F. Interpretation, To the extent that this Section 11 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 14,K below notwithstanding, we shall have the right, upon 
written notice to you, to reduce the terms of area or length of time in this Section 11.

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

(ii) If you or any other person breaches any of the covenants contained in 
Section ll.A(iii), Section ll.B(i) Or Section ll.C, then, in addition to any other right or remedy 
which we may have under this Agreement or Otherwise, While such business is in operation, you 
agree to, or shall cause the breaching party to, pay to us while this breach shall exist and 
continue, as liquidated damages and not as a penalty, 10% of the monthly Gross Sales generated 
by such business, payable on the 10* day of the next succeeding month and the provisions of 
Sections 5.B(ii) and (iii). Section 5.E and Section:7.V of this Agreement shall apply to this 
competing business.

(i): You specifically acknowledge and agree that the remedy at law for any
breach of the provisions of Sections 11.A, ll.B, and ll.C will be inadequate, notwithstanding 
the provision for liquidated damages Contained in Section 1 l .E(ii) below of this Agreement, and 
that we, in addition to any Other relief available to us, shall be entitled to temporary and 
permanent injimctive relief without the necessity of proving actual damages or the posting of any 
bond, which rights are waived by you and any Principal Owner.
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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 hot 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 warrarity was made to 
induce the execution of this Agreement or in connection with this Agreement, which is not 
expressly contained io this Agreement. You recognize that neither Franchisor nor ariy 
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 provision. This Agreement,, although written by us, 
shall be construed fairly and reasonably, and not more strictly agairist One party than 
against the other party to this Agreement.

RESTAURANT PREMISES,

Franchisee 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 
completed and signed Permission Form in the form attached hereto as Exhibit D. Any lease for 
the. Restaurant must include all provisions identified on Exhibit E (the Conditional Assignment 
of Lease) hereto and must be executed by all of the parties identified thereunder.

Timing. If we do riot receive a fully executed counterpart of the lease for the 
Resfaufant premises within the timeframe set forth herein, we may terminate this Agreement by 
giving written notice to you of the termination and, upon this notice being given, the parties shall 
be released from all Obligations and liabilities under this Agreement, except 'as provided in 
Section 13. If we elect pursuant to Section 13.B above, to perform any of your obligations under

You may not execute a lease or any amendment to the lease Without 6Uf approval. Our 
approval of the lease does not constitute a warranty 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.

Before the Lease. Before any lease for the Restaurant prernises has been signed 
by you and the landlord, we may, hut 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 limitation, preparing drawings; and conducting any management 
or other traming program, purchasing or ordering any equipment for use at the Restaurant 
premises, or undertaking any obligation for the construction of the Restaurant premises, and this 
Agreement is subsequently cancelled pursuant to Section ll.C or otherwise, you agree to 
reimburse tis, upon demand, for all costs and expenses incurred by us in connection with the 
lease and we agree to be solely responsible for all additional costs and expenses in connection 
with the lease.
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Seetion 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 Owners and any 
personnel undergoing management training enter into; a confidentiality agreement, in form and 
substance satisfactory to us. You agree that you shall adyise us, upon our request, about the 
status of your lease negotiations.

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 as a result of your inability 
to consummate a lease for the Restaurant premises.

Successors and Assigns. The rights of each party under this Agreement shall 
inure to the benefit of its permitted successors and assigns.

Effective State Laws: Severability. If any provision of this Agreement, or its 
application to any person, entity or circumstance, is invalid or unenforceable, then the remainder 
of this Agreement or the application: of Such provision to other persons, entities, or circumstances 
shall not be affected.

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

Return of Materials; Franchise Fee. If this Agreement is cancelled by us pursuant 
to Section 13.C, you shall promptly return to us, as our property, all manuals and other materials 
about the System and the operation of the Restaurant, including, without limitation, any franchise 
development handbook, training 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, of any of their respectiye 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 Seetion 13.C.

Relationship Between Parties. This Agreement does not create a fiduciary 
relationship among the parties. You are an independent contractor with entire control and 
direction of your operations, subject to the conditions and covenants established by this 
Agreement. No agency^ employment, or partnership, is created or implied by the terms of this

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, 
ciyil 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 the parties; provided, bowever, 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.
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1099 Sullivant Avenue, Columbus, Ohio 43223; and to you at the notice address identified in 
Exhibit 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 upon the, earliest of (a) receipt; (b) refusal of the addressee 
to receive the same, as indicated on the return receipf; (c) three business days after mailing with 
proof of mailing receipt dr tracking slip if sent certified mail; dr (d) one business day after 
overnight mailing with a proof of mailing receipt or tracking slip.

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 shall 
not, bind or obligate us in any manner, nor represent that you have any right to 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 td this Agreement. Your 
business is, and shall be kept, tdtally 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 forms, you 
shall indicate ydur independent ownership of your Restaurant.

Injunctive Relief. Notwithstanding aihy other provision hereof to the 
contrary, we shall be entitled, without bond, to the entry df temporary and permanent injunctions 
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, limitation, breaches by 
you or your Affiliates of your obligations under Sjectioh 2 (The System); Section 3 (Nature of 
Franchise); Section 7.A (Infringement); Sections (Transfer and Assignment); Section 1() 
(Default and Termination); Section 11 (Noneompetitioh and Other Restrictions); and Section. 13 
(Restaurant Premises)., Pursuant to the preceding sentence, we are entitled to bring an action 
seeking temporary or preliminary injunctive relief to compel specific performance of this 
Agreement and we shall be entitled to bring any action described in this Section l4G(i) for

Approval and Waivers. No failure by either party to this Agreement to exercise 
any power ^ven 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 
a;t variance with the terms of this Agreement sha:il constitute a waiver of your or our rights to 
demand exact compliance with the terms of this Agreement. Acceptance by either you or us of 
any sums due siich party under this Agreement shall not be deemed a waiver by the other of any 
provision of this Agreement. Waiver by either you or us of ^y 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 yott or us to 
exercise any rights arising from a default affect or impair either of our rights as to such default or 
any additiohal, default. Your or our consent to, or approval of, any act shall not be deemed to 
render uhneeess^ the obtaining of your or our consent to or approval of any subsequent act.

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, return receipt 
requested, postage prepaid,, or by any national overnight deliveiy service utilizing a return 
receipt, adtfressed to us to the attention of the Chairman with a copy to the Legal Department at
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Franchisor’s Right to Pursue Rights and Remedies on Gollection Matters. 
Notwiithstanding any other provision hereof to the contrary, 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 agreerrients) 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 amounts owed us, hereunder or otherwise. We are entitled ta bring; 
any such action as an alternative or supplement to dispute resolution initiated by you or us under 
Section 14,G(vi),, without first initiating or completing the dispute resolution procedure set forth 
in Section 14.G(vi).

injunctive relief as an alternative or supplement to dispute resolution^ without first conducting 
the dispute resolution procedure set forth in Section 14.G(vi) below.

Venue. Except: to the extent prohibited by applicable state law, you and 
we agree that any legal action, arbitration, dispute resolution or litigation between or among you, 
us, and your and our affiliates shall be conducted in Columbus, Ohio of, if duf prihcipal 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 Common Pleas Gdurt of Franklin County, Ohio (or, if 
pur 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.

(Vi) Dispute Resolution.

(a) Subject to the provisions hereof, you and we (including also your 
Md pur respective affiliates, owners, officers, directors, agents and 
empjpyees) will attempt to resolve promptly by good faith 
negptiations, in accordance with the dispute: resPlution procedures 
provided in this sub-section, any cPntrPVersy, dispute or claim

(iv) Applicable Law. Except tp the extent gpvemed 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 
A^eement shall be governed by, and this Agreement shall be deemed to have been entered into 
tinder, the laws of the State of Ohip applicable to agreements that are negotiated, executed, 
delivered and performed solely in the State of Ohio,

Waiver, Each party hereto waives its right tp demand a trial by jury in any 
actipn or proceeding arising out of or related to the negotiation, execution, delivery, 
performance,, Pr breach of this Agreement pr any:relatipnship pr transaction between you and us^ 
regardless of the framing of any cause of action as lymg in contract or tort Or arising Put of a 
statute.
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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 
Franchisor’s headquarters on a mutually agreeable^ date within
30 days of the receiving party’s receipt of the notice: of Dispute to 
attempt to resolve the Dispute; At such rheeting, each partywill be 
represented by a person authorized to settle the Dispute, 
Notwithstanding the foregoing, we are hot required to follow this 
Dispute resolution procedure before: terminating: this Agreement; 
commencing any action for injunctive relief pursuant to the 
provisions of Section 14.G(i); commencing any legal action for 
'collection of amounts owed to us pursuant to the provisions of 
Section 14.G(iii); or commehCihg legal action related: to other 
agreements between you arid 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, settlertierit 
agreements, or any other agreements the parties may have;

(b) Except as provided in Section 14,G(i) or (hi), rill 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 14.G(vi)(a), 
above,, shall be resolved by arbitration pursuant to the following 
provisions. The arbitration shall be administered by the American 
Arbitration Associatiori (“AAA”)., The arbitration shrill be 
governed exclusively by the United States Arbitration Act 
(9 U.S.C. '§1., et seq.), without reference to ariy 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 clriim to which it relates. Any claim that is not submitted or 
filed in this proceeding shall be barred. The arbitration 
proceedings shrill be conducted by one arbitrator in accordance 
with the then-current commercial arbitration rules of the AAA, 
except the parties shall be entitled to limited discovery at the 
discretion of the arbitrator who may, but is not required tOj allow 
depositions. The arbitration proceedings shall be conducted on an 
iridividuril basis and not on a multi-plaintiff, consolidrited, 
collective or class-wide basis. The arbitrator shall have the right to 
award the relief that he or she deems proper, consistent with the 
terms of this Agreement, including compensatory damages (with 
interest on unpaid amounts from date due), specific performance.



(vii)

H.

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

K.

L.

.1 'i,
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(C) Each party waiives, to the fullest extent permitted by law, any right 
dr claim to any punitive dr exemplary damages against the other.

injunctive relifefi legal fees and cdsts. The award and decision of 
the arbitrator shall be Conclusive and binding on all parties, and 
judgment upon the award may be entered ini any court of

Survive Expiration Qr Termiriation. The provisions of this Section 14,G 
shall continue in ;full force and effect after the expiration dr termination of this Agreement.

Costs and Expenses of Enforcement If you fail td comply with any provision of 
this Agreement, you shall pay to Us;, upon demami, the reasdnable costs and expenses, including 
reasonable attorneys’ fees, incurred by us in COriineetion with any enforcement of any such 
provision.

Terminology. All tentts ^d words used in this Agreement, regardless of the 
number and gender in which they are used, shall be deemed and Cdnsttued to include any other 
nuinber, singular or plural, and any other gender, masculihei ferhinine dr 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.

competent jurisdiction. Any ri^t; to contest the validity or 
enforceability of the award shall be governed exclusively by tlie 
United States Arbitration Act; No arbitration findings, 
conclusions^ orders or awiafds may be used to collaterally estop 
either party from raising any like or similar issue in any other 
arbitration, litiga:tion, court hearihg, or other proceeding involving 
third parties, or other fi^anChiseeS.

J. Entire Agreement. This; Agreement^ and the exhibits attached and incorporated 
into this Agreement, contain the entire agreement of the parties about the Restaurant, the 
fianehise, Md the franchise relationship, and there are no representations, inducements, 
promises,, agreernents, arrarigements or imdertakingSj Oral dr written, aihOng; the parties other 
than those so set forth and duly executed in writing. No fflodificatiOn Of agfeement of any kind 
shall be binding upon either party unless and until the ,same has been tnade in writing and 
executed! by the duly authorized parties. Upon execution Of this A^eerheht by us, all previous 
agreements, contracts, arrangements or undertakings of any kind;relative to the franchise granted 
are canceled, ^d all dairns 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.

Amendment of Agreement. This Agreement shall not be modified or amended 
except by written agreement executed by the parties.



M.

N.

O.
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Facsimile and Counterparts. This Agreement 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 instrument. Facsimile signatures shall be deemed to be original and may be used as 
permitted under Ohio Law:

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,, construction or meaning of this Agreement.

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



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

IfS;

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

By:_
Name: 
Its: 

By:
Name: Kennard M. Smith 

Chairman of the Board
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EXHIBIT A - MISCELLANEOUS INFORMATION

1, Date of Development Agreement, if any: 

2. Name of Developer designated in Development Agreement, if any: 

3, Development Area if any: 

Franehised Unit developed under the Development Agreement.4. Restaurant is the 

5. Franchised Location: 

6. Royalty Rate: 6% of Gross Sales (as defined in Section 5)

'1-.. Date required for determination of location of Restaurant, if applicable: 

8. Date required for beginning operation of Restaurant: 

9. Date required for next remodel: 

10. Franchisee’s Liaison: 

11. Franchisee’s Notice Address: 

Chairman of the Board

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

By:
Name: 
Its: 

By:_________________
Name:, Kennard.M, Smith
Its:

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



EXHIBIT B - RESTAURANT OPENING DATE

You opened a

Its:

FRANCHISEE
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By:;
Name: Kennard M. Smith 

Chairman of the Board

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

By:;__
Name: 
Its: 

Restaurant located at , on 
(“Store Opening Date”). The Restaurant’s “Operations Commencement 

Date”, as defined in Section 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 
give us notice no earlier than 12 months before the initial term expires and no later than six 
months before the initial term expires.



EXHIBIT C - FRANCHISEE OWNERSHIP

OEPli^E•Aop^^'Name- Spouse

SLK TOL: #fl433.75Qlv,l

^ntts
Owned

The number of authorized shares or ownership units of a non-natufal person Franchisee 
which has been issued is and 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:



EXHIBIT D - PERMISSION FORM

PERMISSION FORM

Date: 

Thank you.

Sincerely,

Name of Franchisee; 

Address: 

Telephone: 

Principal Owner: 

-2-SLK TOL: #14337501vl

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

Escape Enterprises, Ltd. 
Attn: Legal Department
1099 Sullivant: Avenue 
Columbus, OH 43223 
614/224-0300 (telephone) 
614/224-6460 (facsimile)

To Landlord: 
Name of Contact: 
Address: 

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

Franchisee!
, Store No.

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



EXHIBIT E - CONDITIONAL ASSIGNMENT OF LEASE

CONDITIONAL ASSIGNMENT OF LEASE

Franchisee: 

Franchisor: Escape Enterprises, Inc.

Date of this Conditional Assignment of Lease (the “Assignment”): 

20_,
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No renewal or material modificatidn or amendment of the Lease shall occur or be effective 
without the prior written consent of Franchisor.

The Franchisee will not permit any surrender, termination, amendment or modification of the 
Lease and will elect and exercise all options to extend the term of or renews or assume in

NOW, THEREFORE, for and in consideration of the mutual covenants herein contained, the 
sum of Ten Dollars ($10:00) and other good arid valuable considerations, the receipt and 
sufficieriCy of which are hereby acknowledged, arid notwithstanding anything in the Lease to the 
contrary, it is hereby-agreed as follows :

The Franchisee^ to effect various provisions of that certairi Franchise Agreement dated , 
20 , by and between Franchisee and Franchisor (the “Franchise Agreement”), hereby 
eoUaterally assigns to Franchisor (subject to the terrris and coriditioris below) all of Franchisee’s 
right, title and interest in, to and under that certain, lease (the “Lease”) dated  
betweeri Franchisee and _ (“Landlord”), for that property commonly known
as : (the “Premises”), a copy of which Lease is attached to 
this Assignmerit.

Except as provided in the Frarichise Agreemerit, the Franchisor will not take possession of the 
Premises under this Assignmerit until and unless there is a default by Franchisee under the Lease 
or a termination, cancellation, rescission or expiration of the Franchisee’s rights, or a default by 
Franchisee, under the Franchise Agreement. In such event(s), the Franchisor (or its designee) 
may (but has no obligation to) take possession of the Premises arid assume the Franchisee’s 
rights under the Lease, and, in such event. Franchisee will have rio further right, title or iriterest 
in or under the Lease or to the Premises, all such rights thereby passing to the Franchisor or its 
designee, without the Landlord’s further consent. The Franchisee will fully cooperate therewith, 
and do all acts necessary or appropriate thereto. The Franchisor will have no liabilities or 
obligations of any kind arising from, or in connection with, this Assignment, the Lease, the 
Premises or otherwise until and unless the Franchisor takes possession of the Premises pursuant 
to this Assignment and, in any event, the Franchisor will only be responsible for those 
obligations accruing with respect to the Lease after the date of such express assumption. Upon 
taking possession of the Premises, Franchisor shall be obligated, from that date forward to 
perform all of the duties and obligations of Franchisee under the Lease,, Franchisor shall riotify 
Laridlord, in writing, within five (5) days of taking possession of tiie Premises that it has'taken 
such possession.



extension fights provided for in the Lease.
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Otherwise, then Landlord shall give written notice of such termination to Franchisor. Franchisor 
or its nominee shall have the option, exercisable by written notice to Landlord delivered not later 
than the ,30th day after written notice that the termination has occurred, to receive from Landlord 
a new lease of the Premises oh the same terms and conditions as the Leasej for the remaining 
term of the Lease (that is, the portion of the term that would rernain absent the termination and 
the conditions or events causing the same), and such same terms and conditions shall include any

In the event Franchisee :shall fail to perform or observe any of the terms, conditions or 
agreements in the Leaser Landlord shall give written notice thereof to Franchisor and Franchisor 
shall have the right (but not the obligation) to: cure 'such default Landlord shall not take any 
action with respect to such default under the Lease, including: without limitation any action in

bankruptcy, the Lease not less than thirty (30) days prior to the last day that said rights must be 
exercised. If the Franchisee does not do so, Franchisor may to the extent consistent with the 
United States Bankruptcy Code (but has no obligation to) do such acts: for the account of 
Franchisee and without any liability or obligation of the Franchisor. Failure of the Franchisor to 
exercise any remedy hereunder shall not be a Waiver of any of its rights. The rights and remedies 
of the Franchisor under this Assignment are in addition to those Which, the Franchisor has under 
the Franchise Agreement or otherwise; This Assignment shall bind, and benefit. Franchisor and 
Franchisee, and their respective successors and assigns. With respect to Franchisor and 
Franchisee the dispute resolution provisions (including, but not limited to, mediation, binding; 
arbitration, waiver of jury trial and: limitation, of damages), of the Franchise Agreement shall

purposes of the Bankruptcy Codei (but shall not have any Obligations under the Lease unless 
Franchisor expressly assumes the Lease). Landlord shall,, during Franchisee’s bankruptcy case:, 
serve on the Franchisor a copy of all notices, pleadings or documents which are given to 
Franchisee, and service shall be in the same manner as given to Franchisee, If the Lease or 
Franchisee’s rights; under the Lease are terminated, whether by reason of default of Franchisee or 
Landlord, rejection of the Lease in any bankruptcy case, voluntary surrender and acceptance, or

apply to this Assignment, and/br any matter related in any way to it, but the Erahchisbr may, in 
any event and at its option, proceed with any action in court for possession of the Premises and 
any related remedies. If there is more than one Franchisee, their obligations are joint and several. 
As between Landlord and Franchisor and/or Franchiseej the dispute resolution provisions of the 
Lease shall apply.

order to terminate, rescind nr avoid the Lease, for a period of fifteen (15) days following 
expiration of any cure period Franchisee may have under the Lease with respect to such default; 
provided, however, that m the case of any default which cannot With diligence be cured within 
said additional fifteen (15) day period, if Franchisor shall proceed promptly to cure such default 
and thereafter prosecute the curing of such default with diligence and continuity, the time within 
which such default may be cured shall be extended for such period as may be necessary to 
complete the curing of such default with diligence and continuity.

Landlord will recognize and accept the performance by Franchisor of any act or thing required to 
be done by Franchisee under the terms of the Lease and wifi accept such performance as if it 
were performed by Franchisee.

Landlord agrees that in any case commenced by or against Franchisee, under the United States 
Bankruptcy Code, the Franchisor shall have standing to appear and act as a party to the Lease for
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If any portion or portions of this Assignment shall be held invalid or inoperative, then all of the 
remaining portions shall remain in full force and effect, and, so far as is reasonable arid possible, 
effect shall be given to the intent manifested by the portion or portioris held to be invalid or 
inoperative.

Landlord and Franchisee hereby acknowledge that Franchisee: has agreed under the Franchise 
Agreement that Franchisor and its employees or agerits shall have the right to enter the Premises 
for certain purposes. Landlord hereby agrees riot to iriterfere with or prevent such entry by 
Franchisor^ its employees dr agerits. Landlord arid Frarichisee hereby further acknowledge that, 
in the event the Franchise Agreement expires (without renewal) or is terminated,, Franchisee is 
obligated to take certairi steps under the Franchise Agreeirient 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 arid materials displaying any marks, 
designs or logos owned by Franchisor, provided Frarichisor shall bear the expense of repairing 
any damage to the Premises as a result thereof.

Landlord and' Frarichisee agree that if Laridlord is a Principal Owner or an' affiliate of Franchisee, 
as defined in the Franchise Agreement, arid Laridlord proposes to sell the Premises, prior to the 
sale of the Premises, the Lease shall be amended to reflect a rental rate and other terms that are 
the reasonable and custoiriary rental rates and tenns pfevailirig in the community where the 
Premises are located.

This Agreement shall be governed by and construed in accordance with the. laws of the State of 
Ohio.

Landlord and Franchisee hereby acknowledge that Franchisee has agreed under the Franchise 
Agreement that Franchisor arid its, employees or agents shall have the right to manage the 
restaurant located on the Premises in certain circumstances. Landlord hereby agrees not to 
interfere with or prevent such manageinent by Franchisor, its employees or agents and 
acknowledges that, by so managing the restaurant. Franchisor does riot, assume tenant’s 
obligations under the Lease.

Any notice or other communication required or permitted to be given under this Assignment 
shaii be in writing and addressed to the respective party as set forth below; Notices shall he 
effective (i) on the next business day if sept by a nationally recognized overnight courier service, 
(ii) on the date of delivery by personal delivery and (iii) on the date of transmission if sent by 
facsimile duririg business hours on a business day (otherwise on the next busiriess day) (with 
receipt of confirmatiori)., Any party may change the address at which it is to receive, notices to 
another address in the United States at which busiriess is coriducted (and not a post-office box or 
other similar receptacle), by giving notice of such change of address iri accordance with this 
provision.

This Assignment may be executed in one or more counterparts, each of which wheri so executed 
shall be deemed to be an original, but all of which when taken together shall constitute one and 
the same instrument,



FRANCHISEE:

Signature Signature

By:By: 
Printed NamePrinted Name

Its: Its: 

Notice Address: Notice Address: 

LANDLORD: FRANCHISOR:

By: 
Printed N^e

Its: Its:

Notice Address: 
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By;
Name: Kennard M. Smith 

Chairman of the Board

IN. WITNESS WHEREOF, the parties hereto Eave executed this Assignment under as of the date 
firstabove written;

Notice Address 1099 Sullivant Avenue
Columbus, OH 4322a

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



EXHIBIT B-2

,20_;

i

All
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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 inducement to 
ESCAPE ENTERPRISES, LTD., an Ohio limited liability company, located at 1099 Sullivant 
Avenue, Columbus, Ohio 4322'3 (“Franchisor”), to enter into a Franchise Agreement of even 
date herewith (the “Franchise Agreement”) granting a franchise for a STEAK ESCAPE 
sandwich grill® restaurant to be located at

(b) Unconditionally and absolutely guarantee to Franchisor the full and timely 
payment, and the due and punctual performance and observance of all liabilities arid 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

Section 1 Absolute and Unconditional Obligation Of Guarantor, 
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 Guaranty (whether existing or hereafter incurred) shall 
have been paid and discharged in fiill 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 obligations of any Guarantor under this Guaranty shall not be 
released, discharged, affected, modified or impaired by reason of the happening from time to 
time of any event, including, without limitation, any one or more of the following:

■(c) Indemnify and hold Franchisor, its successors and assigns, harmless from and 
against any and all liability, loss, damage or expense, including attorneys ’ fees and court costs 
(including those incurred in the enforcement hereof), which Franchisor, its successors or assigns, 
may incur or sustain by reason of the failure of Franchisee to fully perform and observe the terms 
and conditions of the Franchise Agreement of the other Guaranteed Obligations (the 
“Damages^’).

(the 
“Restaurant”) to Franchisee (such term and all other capitatlized 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, individually referred to as a 
“Guarantor”) does jointly and severally as of the day of 

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



1.6 Action or Inaction. The taking of dr omission to take any action under any
Document;

1.11

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;

1.8 Delay. Any failure, omission or delay on the part of Franchisor to enforce, 
assert or exercise airy righty power or remedy conferred in any Docunient, or any other act or acts 
on the part of Franchisor;

1.4 Extension. The extension of the time (whether one or more) for payment of 
any sum constituting Guaranteed Obligations dr of the time for performance df any dther 
Guaranteed Obligatidn, or the extension dr the renewal df any Guaranteed Obligation;

1.1 Compromise, etc. The compromise, settlement, release, discharge or 
termination of any or all of the Guaranteed Obligations^ by operation of law or dthefwise, except 
by payment and performance in full of the Guaranteed Obligations pursuant to the terms of the 
Franchise Agreement or any other agreement, document or instrument pursuant to which 
Franchisee or any other person is obligated to Franchisor (collectively with the Franchise 
Agreenient, the “Documents”);

1.9 Bankruptcy. The voluntary or involuntary liquidation, dissolution, sale or 
other disposition of all dr substantially all of the assets, marshaling of assets and liabilities, 
receivership, insolvency; bankruptcy, assignment fdr the benefit of creditors, arrangement, 
composition with creditors or readjustment of; or other similar prdceedings affecting Franchisee 
or its assets, or any allegation of invalidity or contest of the validity of this Guaranty in any of 
these proceedings;

1.5 Modification. The mddifieafion 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;

Missing Agreements. The failure of any agreement, instrument, 
certificate, or other document to be executed or delivered in connection with the Franchise 
Agreement; or

1.3 Waiver. The waiver by Franchisor of the payment, performance or 
observance of any of the Guaranteed Obligations;

1.7 Invalidity. etc; The invalidity or unenforceability of ahy term or provision of 
any Documents or any loss or release or substitution of, or other dealing with, any of the 
payments due under the Documents constituting Guaranteed Obligatidns dr otherwise;

I.IP Default by Guarantor; The default or failure of any Guarantor to fully 
perform any of its obligatidns set forth in this Guaranty the occurrence of any event of default 
under the Franchise Agreement, or the default or failure of any other person to fully perform any 
of its dbligations set forth in this Guaranty or in any Document;



1.12

Section s Rights of Franchisor and Related Matters.

the Guaranteed Obligations to the extent set forth in this Section 3.4. If, before the payment arid

3.4 Subordiriation as to Guarantor. Each Guarantor subordinates any and all 
claims which it now has, or iri the future may acquire, as creditor, employee, contributor to the 
capital of Franchisee or otherwise, to the prior payment arid.perforrtiance in full of any and all of

Miscellaneous. Any other event, circumstance, right, claim or defense of 
any character whatsoever, whether or not similar to the foregoing.

Section 2 No Consent or Notice. Franchisor may, at any time and from time to 
time, without consent of, or notice to. Guarantors, do any, some, or all of the following without 
thereby 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 obligatipris of payment of 
Franchisee to Franchisor, and the guarantee made in this Guaranty shall apply to the obligations 
of payriient of Franchisee to Franchisor as so changed, extended, renewed or altered;

2.2 Actions or Iriaction. 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 refraimfrom acting; or

.2.3 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 Franchisee other than Franchisor.

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 A^eement, any other Document, or 
otherwise; provided, however, that nothing, contained in this Guaranty shrill 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 the Guaranteed 
Obligations, and shall be binding on and enforceable against each Guarantor, its heirs; 
representatives, successors and assigns. If any of the Guaranteed Obligatioris are assigned by 
Franchisor, this Guaranty will inure to the benefit of Franchisor’s assignee, and to; the benefit: of 
any subsequent assignee, to the extent of the assignment or assignments; provided, however, that 
no assignment will operate to relieve any Guarantor from any duty to Franchisor under this 
Guaranty regarding any unassigned obligation.

3.3 Waiver of Notice, Event of Default under the Agreement, etc. Each 
Guararitor waives notice of any event of default under any Document and presentment, protest, 
riotice of dishonor arid demand for payment of or regarding any obligation of payment of 
Franchisee to Frarichisof of ariy instnurient or other writirig evidencing or securing any 
obligation of payment Of Franchisee to Franchisor.



3.5 No Defense' Limits Guarantor’s Obligations.

performance of all of the Guaranteed Obligations, upon the Occurrence and during the 
continuation of an event of default under the Franchise Agreement or any other Guaranteed 
Obligation, any Guarantor would, without reference to the provisions of this Section 3.4, be 
entitled to receive any payment on account of any claim Of such Guarantor against Franchisee, in 
insolvency proceedings: of otherwise, all of these payments shall be; made instead to Franchisor 
until all of tile Guaranteed Obligations: have been paid and performed in fiill, and each Guarantor 
so directs. If, following the occurrence anti 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 such Guarantor against Franchisee^ such Guarantor shall immediately 
pay the same over to Franchisor to be applied to the payment and performance of all of the 
Guaranteed Obligations.

No setoff; counterclaim, 
reduction, or diiriinution 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.

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

Section s Miscellaneous.

5.1 Notices. Any notice, request or demand perrnitted or required to he given 
under this Guaranty shall be in writing and sent by United States certified mail, return receipt:

3.6 Waiver of Rights to Subrogation and Reimbursement. Each Guarantor waives 
any right of subrogation to the rights 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 
reimbursed by Franchisee if it makes any payments under this Guaranty and has not received any 
property of Franchisee as security for any such reimbursement. Each Guarantor covenants and 
agrees that such Guarantor will not, at any time, accept any promissory note or enter into any 
written Of 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 of Franchisee as 
security for any such reimbursement, or make any claim for reimbursement or that any 
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 respecti ve 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 this Guaranty, and of any future creation, 
renewal or accrual of any of the Guaranteed Obligations;, and any and every obligation of 
payment and performance: of Franchisee to Franchisor shall conclusively be presumed to have 
been created, contracted or incurred in reliance upon this Guaranty.



charged.

5.2 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.

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

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

Department at 1099 Sullivant Avenue, Columbus, Ohio 43223; and to Guarantor at the notice 
address identified on Exhibit A in the Franchise 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 this Guaranty. AH such notices, requests and demands shall be deemed given the 
earliestof: (a) upon receipt; or (b) upon refused 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 oveniight mailing with a proof of 
mailing receipt or tracking slip.

deemed to be effective uhless the same shall be in writihg, duly sighed 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 irhpair the tights of Franchisor or the obligations of 
Guarantors: to Franchisor in any respeet at any other time. Nd notice to or demand on Guarantors 
in any ease will entitle Guarantors to any other or further notice or derhahd in similar or other 
circumstances.

requested, postage prepaid, or by any national overnight delivery service utilizing a return 
reeeiptj addressed to Franchisor to the attentidh df the Chainnan with a copy to the Legal

5.6 Severability. In case any clause, provision or sectidh of this Guaranty, or any 
covenant, stipulation, obligation, agreement, act, or action, dr part of this Guaranty, made, 
assumed, entered into, or taken under this Guaranty, or any application thereof is for any reasdh 
held to be illegal, invalid or inoperable, this illegality, invalidity, or inoperability shall not affect 
the remainder of this Guaranty or ^y other clause, provision or sectidn 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 tirne be construed and enforced as if such illegal or 
invalid or inoperable portion were not contained in this Guaranty, nor shall this illegality dr 
invalidity of 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 dr section.

5.3 Waiver. No delay On the part' of Frahchisor in Oxercising any of its options, 
powers or ri^ts; under this Guaranty, or any partial dr single exercise of this Guaranty, shall 
constitute a waiver thereof. No waiver of any of the respective fights or obligations of 
Franchisor under this Guaranty, and nd modification or ameiidriient of this Guaranty, will be
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5.8 Entire Agreement. 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.

covenant, stipulation, dbligatipn, agreement, act, or action, or part thereof shall be deemed to be 
effective, operative, made, entered into or taken in the manner and to the full extent from time to 
time pennittedby law-,

5.7 Captions. The captions or headings in this Guaranty are for convenience only 
and in no way define, limit or describe the scope or intent of any provision or section, of this 
Guaranty.

(i) Injunctive Relief Notwithstanding any other provision hereof to the 
contrary. Franchisor shall be entitled, without bond, to the entry of temporary and permanent 
injunctions and orders of specific performance enforcing the provisions of this Guaranty to 
compel conduct, or to prohibit conduct or’ threatened conduct, for which no adequate remedy at 
law may be available Or which may cause 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 relief to 
compel specific performance of this Guaranty and Franchisor 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 5.1 l(vi) 
below.

(ii) Venue; Jurisdiction., Except to the extent prohibited by applicable 
state law. Guarantor and Franchisor agree that any legal action, arbitration, dispute resolution of 
litigation between or among Guarantor, Franchisor and our fespeetive affiliates shall be 
conducted in Columbus, Ohio or, if Franchisor’s principal place of business is not then located in 
Columbus, 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 Ohio, 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(yi) hereof, Guarantor arid 
Guafantof’s affiliates hereby consent to the exclusive jurisdiction and venue to the courts or 
arbitration location as provided above.

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 iri this Guaranty expressed or implied is intended 
or shall be construed to confer upon or give ariy person other than the parties to this Guaranty 
and their successors or assigns, any rights or remedies under or by reason of this Guaranty.

5.11 Rights and Remedies.



(vilDispute Resolution.

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

(v) Waiver. Guarantor and Franchisor each waive Guarantor’s and 
Franchisor’s rights to demand' a trial by jury in any action or proceeding arising out of or related 
to the negotiation, execution, delivery, performance or breach of this Guaranty or any 
relationship* or transaction between Guarantor and Franchisor, regardless of the framing of any 
cause of action as lying in contract or tort or arising out of a statute.

(a) Subject to the provisions, hereof, Guarantor and Franchisor 
(including also Guarantor’s and Franchisor’s respective affiliates, 
QwnerSj officers, directors, agents and employees) will attempt to 
resolve promptly by good faith negotiatiohs, in accordance with 
the dispute resolution procedures provided in this paragraph, any 
Controversy^ dispute or claim between or among Guarantor and 
Franchisor and dur 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 
argurnents supporting its position; Guarantor and Franchisor agree 
to meet, and to cause our respective affiliates to meet, at 
Franchisor’s headquarters on a inutually agreeable date within 
30 days of the receiving park’s receipt of the notice of Dispute to 
attempt to resolve the Dispute. At such meeting, each of 
Guarantor and Franchisor will be represented by a person 
authorized to settle the Dispute. Notwithstahdmg the foregoing.

(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 5.11 (vi) hereof, nothing shall restrict Franchisor’s ability to pmsue its rights and 
remedies against Guarantor to collect amounts owed to Franchisor, hereunder or under any other 
agreements or arrangements between Guarantor and Franchisor relating to the Restaurant 
(includmg but not limited to. Conditional assignments of lease; subleases, guarantees under 
Guarantor’s Franchise and/or Development Agreements, promissory notes, settlement 
agreements) in such marmer as Franchisor itiay 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 the collectibn of amounts owed Franchisor, hereunder or otherwise. 
Franchisor is entitled to bring any such action as an alternative or supplement to dispute 
resolution initiated by Franchisor or Guarantor under Section 5.11 (vi), without first initiating or 
completing the dispute resolution procedure set forth in Section 5,1 i(yi).
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(b) Except as provided in Section 5.11(i) or (in), 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.5,11(vi)^a),

Franchisor 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 5. H(i); commencing any legal action for collection of 
amounts owed to Franchisor pursuant to the provisions of 
Section 5.1 r(iii); or commencing legal action related to other 
agreements between Guarmtof and Franchisor relating to the 
Restaurant, including but not limited to, conditional assignment of 
lease, sublease (including repossession), guarantees under the, 
Franchise: and/or Development Agreements, promissory notes, 
settlement agreements of any other agreements Guarantor and 
Franchisor may have.

above, shall be resolved by arbitration pursuant to the following, 
provisions. The arbitration shall be administered by the Americafi 
Arbitration Association (“AAA’’). The arbitration shall be 
governed exclusively by the United States Arbitration Act 
(9U.S.C. §1, et seqi), without reference to ariy state arbitration 
statutes. Each party shall submit or file any claim that could 
constitute a compulsofy 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 discovery at the 
discretion of the arbitrator who may, but is not required to, allow 
depositions, The arbitration proceedings shall be conducted on an 
individual basis and not on a multi-plaintiff, consolidated, 
collective or class-wide basis. The arbitrator shall have the fight 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 firom 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. Any right to contest the validity or 
enforceability of the award shall be governed exclusively by the 
United States Arbitfatiori 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 
^bitration, litigation, court hearing, or other proceeding involving 
third parties or other franchisees,



(vii)

Addresses: Guarantors:

 
 Name:;.

 
 Name: 

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

[*Include as Guarantors all owners of Franchisee and their spouses, the Developer, if applicable, 
and all members of the Developer’s Control Group and their spouses.’*]

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 knowingly waived the s^e^ and: have duly 
executed this Guaranty as of the date firet above written.

Survive Expiration Or Termination. The provisions of this
Section 5.11 shall continue in full force and effect after the expiration or termination of this 
Guaranty.

5.12 Accord and Satisfaction. Guarantor shall riot send tO Franchisor payments 
marked “paid^iri--fiiU”, “without recourse”. Or similar language. If Guarantor sends such a payment, 
Frarichisor may accept it without losing, any Of Franchisor’s rights to collect the full amount owed, 
and Guarantor shall remain obligated to pay any amount Owed to Franchisor, regardless of the 
utilization of this language. AU 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.
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day of

“you”. “your”).or

WITNESSETH:

1. development:
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NOW, THEREFORE, in cofisideration of the mutual covenants and agreements in this 
Agreement, the parties agree as follows:

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

WHEREAS, as a result of the expenditure of tithe, 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-pnced grilled sandwiches, freshly-squeezed lemonade, freshly-cut 
french fries, baked potatoes and salads topped with, grilled meats arid 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 
utilizing the System which are distirietive. arid similar iri appearance, design, decor, operation, 
menu and product quality (“Franchised Units” or “Restaurants”); and

ESCAPE ENTERPRISES, LTD. 
DEVELOPMENT AGREEMENT

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

THIS DEVELOPMENT AGREEMENT (the “Agreement”), made: and entered into as of
2Q:

A. Development: Term and Area. The term of this Agreement (the “Development Term”) 
begins on the Effective Date of this Agreement and terminates on the expiration date: desi^ated 
in Appendix A (unless terminated earlier) (the “Expiration Date”). You shall have no right to 
renew the term of this Agreement. During the Developmerit Term we grant you the right to 
develop Franchised Units within the geographic area described in Appendix A (the 
“Development Area”) pursuant to the terms of this Agreement. The grarit 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 or utilize the 
System, subject to the provisions of Section 4jB of this Agreement regarding your rights to cause

the day of , 20 , at Columbus, Ohio by and among ESCAPE 
enterprises, ltd,, an Ohio limited liability company with its corporate headquarters 
located at 1099 Sullivant Avenue; Columbus, Ohio 43223 (“EEL”, “we”, “us” or “our”), 

, a ___________  located at (“Developer”,

 
and  residing at 

(“Operating Principal”). Collectively EEL, Developer, and 
Operating Principal are referred to as the “parties”. The “Effective Date” of this Agreernent 
shall be [*the date set forth above or insert date*].
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entities controlled^ controlling or under common control with you (“your affiliates”) to 
themselves enter into Franchise Agreements to operate Franchised Units.

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 dr 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.

Agreement, “Begin Construction” dr “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 insthllatidn of building 
footings with the intent to maintain reasdnably continuous construction; or (it) for a 
non-freestauding 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 constructidn.

APPENDIX A OF THIS AGREEMENT IS OF THE ESSENCE. If you fail to fulfill your 
specified development obligation for any Period during the Development Tenn, 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 be developed pursuant to Appendix A, but not yet 
developed by you.

B. Development Schedule. You agree that during the Development Term, you shall 
faithfully, honestly and diligently promote, enhance and expand the development of Franchised 
Units within the Development 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 
minimum., the number of Franchised Units in Appendix A, developed in accordance with 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 minimuni; the cumulative 
number of Required Franchised Units designated in Appendix A, Each Franehised Unit 
developed hereunder shall be referred to in this Agreement as a “Required Franchised' Unit”. 
You are not prohibited, during the Development Term, from developing Franchised Units in, the 
Development Area in addition to the Required Franehised Units. However, for purposes; of 
determining whether you are in compliance With your obligations under the first sentence of this 
Section LB for a particular Period, Required Franchised Units developed during preceding 
Periods in excess of the minimum required shall not be counted.

You shall be requited to begin construction on each Required Franehised Unit two months 
before the date that the Required Franchised Unit; is required to be opened. As used in this
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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 Deposit”) equal to $ [to be negotiated 
between us]. The Development Deposit shall be nonrefundable but shall be credited against the 
first [to be negotiated between us] of the 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 exeeution of the Franchise Agreement for 
that Franchised Unit. The initial franchise fees for ariy Franchised Units other than Required 
Franchised Units; developed during the Development Term Shall be paid in full upon execution of 
a Franchise Agreement. We shall apply the Development Deposit only against your obligation 
to pay initial franchise fees for those Required Franchised Units which are developed in 
conformity 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.

A. , Grant. If you and your affiliates are in compliance with the terms of this Agreement arid 
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 (iii) Franchised Units developed at certain locations where we are not free to 
designate you as the Developer or franchisee, such, as military bases, universities, airports, sports 
and entertainment arenas, and other locations where the developer of the location will not accept 
you as an operator of a Franchised 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 m the future be subject to exact calculation and, therefore, you agree that yoUr sole 
and exclusive remedy for any breach under this Section 2.A shall be 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 operates 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 (li) ourself sell, or grant other persons the right to sell, the products and 
services authorized 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 deem appropriate.

3 . DEVELOPMENT DEPOSIT.
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only through Franehise 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 
the terms of an executed Franchise Agreement. If you are in compliance with your Obligations 
under this Agreement and upon approval of a site for the proposed Franchised Unit by us, we 
will prepare and forward to you a Franehise 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 oh the site; or (ii) 9D days before the scheduled opening of your Franchised Unit, 
you shall execute the Franchise Agreement and related doeumentatibh and return the signed 
documentation to us.

A. General . This Agreement is not a Franchise Agreement and does not itself grant you any 
rights to operate Franchised Units or utilize the System. Franchise license rights will be granted

A. Developer’s Responsibility. You assume all cost, liability, expanse 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 binding commitments to purchase or 
lease a site until after we have approved the site;

B. Request for Site Review and Approval. For each site at which you desire to develop a 
Franchised Unit, you shall submit to us a written request for our approval of the site. This 
request shall consist of a prelimin^ site plan (showing dimensions, building location, ingress 
and egress and, if parking is to be provided, a parking layout), photographs, a marked map, a 
demographic analysis on the proposed location, completed forms as: designated by us, and, if an 
existing building or building space is to be utilized, preliminary drawings showing; both the 
interior and exterior proposed remodeling. At our request, you also shall submit to us a copy of

C . Economic Terms. The form of the Franchise Agreement and related documentation 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 fund fees at our current standard terms for new franchisees entering the System, and an

B. Developer’s Affiliate. Notwithstanding the provisions of Section 1 .A of this Agreement, 
you may meet your obligations by causing an “aftUiafe” of yours to enter into the Franehise 
Agreement with us for any Franchised Unit, subject tO Our normal standards of approval for new 
franchisees (also known as “Developer’s affiliate” or ‘Tfanchisees’ 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 lipOii 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;

initial franchise fee in the Mount as provided for in Appendix A,

5. SITE SELECTION AND APPROYAL.,
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our then-current deridentifieatiOn policy signed, by your landlord and any lender with a security 
interest in the Franchised Unit pursuant to'which these parties agree to permit the modification 
and alterations required by our de-identification policy.

D. Reimbursement of EEL Expenses. We may make various expenditures for the 
development of prospective Franchised Unit Sites by you, including expenditures for travel, 
lodging, meals, obtaining information about prospective Sites including demographic 
information, traffic 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 she. In this event, we shall provide you with an itemized list of our 
expenditures for that site, and you shall reiiriburse us for these costs within 30 days after 
receiving the list.

You shall be responsible for all loss or damage originating in, or incurred in connection with, 
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 resulting from the 
operation or construction of the Franchised Units. You shall at all times carry or cause your 
affiliates to carry the insurance that may be required by the terras of any lease and applicable 
Franchise Agreements for your Franchised Units, and, in addition, you shall carry the following 
insurance at all times:

C, Site Approval. We shall advise you in writing whether a particular site has been 
approved or disapproved. Approval of any site is at our sole discretion, and we have no 
obligation to approve any site. Approval of a site may be subject to reasonable conditions 
imposed by us. Approval of a site by us is effective for 180 days, during, which time you must: 
sign a Franchise Agreement for the site and begin construction or the site approval will lapse. 
However, if you are diligently pursuing 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 dr a promise by us that a Franchised Unit 
at that site will achieve a certain isales volume or profitability.

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

7. INSURANCE.

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



8. RELATIONSHIP OF THE PARTIES.

9. ORGANIZATION OF DEVELOPER.
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D. Fife. Fire, vandalism and extended coverage insurance with limits of insurance of at least 
the full replacement value of each Franchised Unit, its furniture, fixtures and equipment.

A. Representations. If Developer is a corporation, a partnership or other legal entity. 
Developer makes the following repfesentatiofis and warranties: (i) it is duly organized and 
validly existing under the law of the state of its formation; (ii) it is qualified to do business in the

This insurance coverage shall reflect that we are an additional insured under the commercial 
general liability coverage and, if we have an insurable interest, that we are, an additional insured, 
as our interests may appear under the fife, vandalism and extended coverage insurance. We may 
reasonably increase the minimum coverage 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 wifl deliver to us certificates of insurance and. updates 
or, if we request, copies of the insurance policies.

Bi Employer’s Liability. Employer’s Liability Insurance and Worker’s Compensation With 
coverage equal to the greater of: (i) $ 100,000; dr (ii) the amount 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.

This Agreement does not create a fiduciary relationship among the parties. You are an’ 
independent contractor with entire control and direction of your operations, subject to the 
conditions and covenants established by this Agreement. No agency, employment,, or 
partnership Is created or implied by the terms of this Agreement and you are not and shall not 
hold yourself out as an agent, legal representative, partner, subsidiary, joint venturer or employee 
of ours. You shall have no right or power to, and shall not, 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 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 forms you shall indicate your independent 
ownership of all Franchised Units and that you are solely a developer and franchisee of ours .

C; Builder’s Risk. Builder’s Risk Insurance with coverage equal tp the greater of 
replacement cost of the structure and improvements based on current market value or the amount 
required by your lending institution.

All policies of insurance must-be renewed at least 30 days before expiration. AH 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. All policies of 
insurance shall be written by an insurance company that has received an “A” or better rating by 
the latest edition of Best’s Insurance, Rating Service. No policy of insurance shall provide for a 
deductible amount which exceeds $10,000 and your Co-insurance under any policy of insurance 
shall be 80% or greater.
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state(s) encompassed in the Development Area; and (iii) execution of this Agreement and the 
development and operation Of Franchised Units are permitted by its charter documentation.

D. Restrictive Legend., If Developer is a corporation, Developer shall maintain stop-transfer 
instructions, conspicuously endorsed upon the face of its Stock certificates, incorporating the 
following statement: “This stock is held subject to, and assignment Or transfer of this stock is 
subject to, the restrictions imposed on assignment by our 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 other 
legal entity, your written partnership agreement, operating agreement or other organization 
documentation shall 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
!

C. Ownership Interests. If Developer is a corporation, a partnership, a limited liability 
company or other legal entity^ all interests in Developer are owned as listed in Appendix B. In 
addition, if Developer is a corporation. Developer shall maintain a current list of all owners of 
record and all beneficial owners of any class Of voting securities of the corporation. If Developer 
is a partnership, a limited liability company or other legal entity. Developer shall 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 
true, accurate and complete at all times.

The requirements of this Section shall not apply if, as of the date of this Agreement, 
Developer is a publicly-held corporation (t e., a corporation which has a class of securities 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.Ej.

E., Control Group. If Developer is a corporation, a partnership, a limited liability company 
or other legal entity. Appendix B lists those persons designated by EEL and Developer as 
Developer’s “Control Group”. If there are any changes 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. AH 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 such a Guaranty at the time they become part of the 
Conti-ol Group. Only if Developer is a publicly^held corporation or a wholly-o,Wned Subsidiary

B. Governing Documents. If Developer is a corporation, copies of its Articles of 
Incorporation, including the resolution of the Board of Directors authorizing entry into and 
performance of this Agreentent, and all shareholder a^eements, including buy/sell agreements, 
have been furnished to us. If Developer is a partnership, limited liability cpnipany, or other 
entity, copies of Developer’s Written partnership, operating, or other founding agreement, other 
governing documents and any amendnients and all agreements,, including buy/sell agreenients, 
among the owners have been furnished to us, including evidence of consent or approval of the 
entiy into and perforinance of this Agreement by the requisite number or percentage of owners, 
if this approval or consent is required by Developer’s written agreements.



(2) Operating Principal, at all times, shall be a member of the Control Group: and, at a

(5) Operating Principal shall have been approved by us.
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(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 corporation or wholly-owned subsidiary of a publicly-held 
corporation as, of the date of this Agreement, shall execute this Agreement and be individually 
bound by all obligations of Developer under this Agreement.

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.

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.

(.4) Operating Principal shall have successfully completed the training referred to in 
Section 6 and any addifional training required by us.

F. Operating Principal. Developer shall designate 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:

(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 
Operating Principal, this Operating Principal shall execute an addendum to this Agreement 
pursuant to which he/she shall be subject to the same obligations and restrictions as the prior 
Operating Principal.

(1) If Developer is a ;coiporati6n. 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 limited liability company or other legal entity. 
Operating Principal shall, at all times during which he/she serves as Operating Principal, 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. Thisi p^agfaph shall not apply if Developer is a publiciy^held 
corporation or a wholly-owned subsidiary of a publicly-held corporation as of the date of this 
Agreernent.



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

10. TRANSFER BY EEL.

I I. TRANSFERS BY DEVELOPER.
A, EEL Consent Required;
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(1) The Director of Operations shall devote full time and best efforts to the supervision 
and conduct of the development activities cohtemplated under this Agreement and the operation 
of the Franchised Units.

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

(2) The Director of Operations shall have successfully completed the training referred to 
in Section 6 and any additional training required by us.

H. Director. In: lieu of appointing a Director of Operations, Developer may appoint, in 
accordance with Section 9*G under this Agreement, ,a Director for each of its first three 
Franchised Units operated pursuant to this Agreement

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 shaill designate and reta:in an individual to serve as Director of 
Operations of Developer. The original Director of Operations, if any, is identified in 
Appendix Bj attached and made a part of this Agreement. The Director of Operations also may 
serve as the Director of a Franehised Unit if Developer operates fewer than four Franchised 
Units in the Development Area., The Director of Operations shall meet all of the following 
qualifications:

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.

(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 and management culture of 
Developer and its Control Group. Actordirigly, Developer shall hot, nor shall it allow the

1. Supervisors. If Developer desires to desi^ate an employee; (in addition to the Director 
of Operations) who will have supervisory authority over the develbpmerit and operation of more 
than one Franchised Unit within the Development Area, Developer’s designation of this 
supervisoiy employee 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 shall require 
that any supervisory employee maintain his/her principal personal residetrce in the Development 
Area,
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(b) All of Developer’s and Developer’s affiliate’s monetary obligations to us and our 
affiliates and all other outstanding obligations related to this Agreement and to Franchise

(2) You, as Developer, shall advise us in writing of a proposed Transfer, submit a copy of 
all contracts and other proposals about the proposed Transfer arid all other iriformation requested 
by us, arid pay a noorefundable tratisfer fee of $ 10,000 to reimburse uS for Our costs in reviewing 
arid evaiuatirig the Transfer request. If we exercise our right of first refusal pursuant to 
Section 11 ,B„ the amount of the transfer fee shall be subtracted from the, consideration to be paid 
by us. If we do not exercise our right of first refusal, the decision whether or not -to' consent to a 
proposed Transfer shall bemade 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:

Control Group to, sell, assign, transfer, pledge or encumber,, by operation of law or otherwise, 
(i) a Controlling Percentage of the 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 Agreements for a Franchised Unit, 
(iii) the fee or leasehold interest iri the real estate upon which the Franchised Unit is located, with 
orwithout the Franchise Agreement, of (iv) substantially all of the assets used in the operation of 
a Franchised Unit, with or without the Franchise Agreement (in each case, a “Transfer”) without 
our prior written consent. Any merger by, with of into an entity, any consolidation, 
reorganization, or dissolution involving an entity, of 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 any entity of the issuance of additional equity interests 
representing in the aggregate a Controlling Percentage of the equity interests of any entity; of 
any change in the general partner(s) of .an entity, shall constitute a Transfer of such entity for all 
purposes of this Section 11. The term “Controlling Percentage”, as used in this Agreement, 
shall mean the ownership of stock or other equity interest possessing, arid of the right: to exercise, 
at least 33% of the total combined votingpower of all classes of stock or other equity interests of 
such entity^ issued, outstanding and entitled to vote, whether the ownership be direct or indirect 
through ownership of another entity or otherwise.

(a) The proposed transferee must have extensive experience ui high quality multiple 
unit restaurant operations of a character and complexity similar to the System; meet our 
managerial, operational, experience, quality, character and business standards for a developer; 
possess a good moral 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 management culture of which is compatible with out management culture; and 
have adequate financial resources and capital to operate the Franchised 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 Transfer 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, oti 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 he competitive with, the System 
business.
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Agreements executed under this Agreement (including, but not limited to, bills from 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 to 
ensure that all the obligations are satisfied.

(3) If we consent to a proposed Transfer, before the Transfer becomes effective: (a) you 
shall pay to us an additional nonrefundable transfer fee described in the Franchise Agreement for 
each Franchised Unit being transferred to reimburse us for additional expenses incurred in 
providing required training and integrating the transferee into 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.

i
i

(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 any of 
the terms of this Agreement or any Franchise Agreement by the transferee, nor will it be deemed 
a waiver of our right to give or withhold consent to future transfers. Any Transfer not having our 
prior written consent shall be null and void and shall constitute a material breach of this 
Agreement, for which we may terminate this Agreement, without opportunity to cure, upon 
notice to you.

(d) The proposed transferee’s Operating Principal and, if applicable, its Director of 
Operations must complete our initial training program. There will be no tuition charge, but the 
proposed transferee will be required to pay all travel, living and other expenses incurred by us or 
Operating Principal and Director of Operations while they are attending training.

(5) This Section 11.A shall not be applicable to the Transfer of ownership interests in 
Developer if, as of the date of this Agreement, Deveteper 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 ernployee stock 
ownership plan shall not be Considered a Transfer and shall not require our prior written consent 
provided no more than a total of 10% of Developer’s outstanding voting securities are subject to 
the qualified stock option pilan or qualified ernployee 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 
armouncing that fact publicly or erigaging the services of a broker or sales agerit.

If you or your Gonfrol Group receives a bona fide offer and desire to undertake any Transfer

(;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, officers, directors, shareholders, agents and employees, in their 
representative and individual capacities, including, without limitation, claims arising under 
federal, state and locaTlaWs, 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 Units, but excluding any claims the release of which is prohibited by 
applicable law.
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Our failure to exercise our right of first refusal shall not constitute our consent to the 
proposed Transfer. If we do not exercise our right of first refusal, neither you nor your Control 
Group may consummate the Transfer at a lower price or on more favorable terms than have been 
offered to us., We shall again be given a right of first, refusal 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, wiftiout first having obtained our written consent to the auction 
or advertisement.

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 
injunctive relief without the necessity of proving actual damages or the posting of any bond, 
which rights are waived by you. To the extent that this Section 12 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 shall be enforced to the fullest extent 
permissible under the laws and public policies applied in the jurisdiction in which enforcement is 
sought. We 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 restrictions 
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 of operation or trade dress is substantially similar to 
that employed in the System. For purposes of this Agreement, a restaurant that prepares food in 
exhibition style £md sells any grilled sandwiches together with the sale of freshly-squeezed 
lemonade and freshly-cut french fries will be considered to be substantially similar;: but, this does 
not in any way limit the definition of a substantially similar restaur^t. This restriction shall not 
apply to any of your existing restaurarit operations which are identified in Appendix G.

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

requiring our consent pursuant to Section 11.A, you shall first offer to Sell 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 pur receipt from you of the terms of the bond fide offer. The offer to us shall state 
the cash value of the offer received by you or your Gontrbl Group, and we may exercise our 
purchase option by paying you or your Control Group the equivalent c^h value.
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You agree fldt to diselose any of EEL’S trade seefets dr td divert :or a:ttempt to divert: 
business or customers td any competitor, by direct dr indirect inducement or otherwise, or do or 
perform, directly or indirectly, any Other acts injurious of prejudicial to the System during the 
term of this Agreement or after the term.

D. Application of Restrictions. The restrictions in this. Section 12 Shall apply to you. 
Operating Principal and the Control Group, unless Developer is a publicly-held corporation. For 
Qpefatihg Principal and the Control Group (unless Developer is a publicly^held corporation).

C., Confidehtiality. You acknowledge that we o\^ the System, which constitutes trade 
secrets of EEL, and that dll material or other infdrinatioh now of hereafter provided or disciosed 
to you regarding the System is disclosed in ednfidehce, and you have no 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.

B, PdstrTerm Noncompetition. In addition to and hot as a limitation on any pthef 
restrictions contained in this Agreement, you will hot, and will not allow any of your affiliates to, 
upon the expiration or earlier termination of this Agreerhent and for 60 months afterwards, 
directly or ihdirectlyj engage in, develop or acquire any interest in any restaurant business 
operating in the Deyelopment Area whose mehu, rnethod of operation or trade dress is 
substantially similar to that ernployed in the System. This restriction shall not apply to any of 
your existing restaurant operations which are identified in Appendix G.

You and each Opefatihg Principal aekno.wledge that the existence ^d terms of this 
Agfeement are confidential arid agree to not disclose or allow the disclosure of the same to 
anyohei including EEL’s existing or potential franchisees, at any time from and after the date of 
this: Agreement for any reason; but the mfofmation may be disclosed to your banks md attorneys 
on a need to know basis, subject to the confidentiality provisions. In no ca^e will you or any 
Operating Principal diselose of 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, owriers^ 
officers, directors of agents. You and 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 be made whole by monetary daniages. It is accordingly 
agreed that we, iri addition to any other remedy to which it may be< entitled in law or equity, shall 
be entitled to an injunction or injunctions or other compsurable relief to prevent or halt the:breach 
of this Section and to compel specific performance. Without limiting the preceding provisions or 
limiting the rights Mid remedies otherwise available to uSj if you of any Operating, Principal, 
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.

these festrictions also shall apply for a 3 0-montli 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 fo the ownership by you. Operating Principal and any 
member of the Control Group of less than 1% of foe stock of a publicly-held corporation 
engaged in a business similar in any material, respect to a Franchised Unit.
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(3.) You breach your obligations under Section 12; or

(4) Any Transfer occurs without your having obtained our prior written consent; or

B. Termination Following Expiration of Cure Period.
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(6) You or your affiliates remain in default beyond the applicable cure period under any 
Franchise, Agreement or other agreement with us or our affiliates;, or

terminate without any additional Police to you effective immediately upon expiration of that 
time, unless 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 additional time as reasonably required (not to exceed 60 days) to correct the default if

(2) You of your affiliates file a petition in bankruptcy, an arrangement 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

(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.

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

A. Termination Without Cure Period. lit 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 Begih Construction (as defined in Section LB) of a Franchised 
Unit at a site before obtaining our approval of the site, or you or your affiliates open a Franchised 
Unit for business before your receipt of written authorization from us permitting the opening of 
the Franchised Unit; or

(1) Except for those items listed in preceding Section 13.A, you. shall haye 30 days after 
written notice from us of default in the performance or observance of any of your obligations 
under this Agreement 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
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14. EFFECT OF TERMINATION.
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you begin talcing the actions necessary to correct the default during the 30 day Cure Period and 
diligently and in good faith pursues those actions to Completion.

E, De-Identification. You shall promptly make the modifications or alterations to any 
building or space that has been partially or fully constructed or remodeled pursuant to this 
Agreement (other than Franchised Units then open and operating pursuant to effective Franchise 
Agreements and Franchised Units not yet opened if the Franchise Agreements for the units; have

C. Return of Materials. You shall pforiiptly return to us all materials and infonnation 
fiimished by us including, without limitation, design and construction specifications and all 
training materials, but not including materials and information furnished for a Franchised Unit 
which is then open and operating pursuant to an effective Franchise Agreement; and

(3) If yOu have received three or more notices of default within the previous 12 monthsj 
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.

(2) Notwithstanding the provisions of preceding Section 13.3(1), if you default 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, unless we notify you otherwise in 
writing.

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

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

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

A. No Further Development. You shall have no further right to develop and/or open 
Franchised Units in the 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 to Operate Franchised Units that were open and operating as of the 
date this Agreement terminated Or expired; and

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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15. APPROVALS AND WAIVERS.

16. INDEMNIFICATION.
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A. General. You shall, at all times, indemnify, defend (with counsel approved by us), and 
hold harmless (to the fullest extent permitted by law) us, oiir, subsidiaries, affiliates, successors 
and assigns and our and their respective past: and present members, managers, directors, officers, 
employees, agents and representatives (collectively “Indemnitees”) fifom and against all ‘^Losses 
and Expenses” (as defined in Section 16.B below) incurred for any action, suit, proceeding,

been fully executed provided you have paid us the, mitial franchise fees) as may be necessary to 
distittguish the building dr' 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 dr dd business under any name' dr in any manner that might tend 
to give the general public the impression that ydu are connected in any way with us or have any 
right to use the System of the System trademarks; (ii) make use or avail yourself of any of the 
materials dr information furnished Of disclosed by us under this Agreement or disclose or reveal 
any materials or information or any portion of these materials or of this information to anyone 
else; dr (iii) assist anyone not licensed by us to construct or equip a restaurant substantially 
similarTo ,a Franchised Unit; and

G. Economic Benefits. If this Agreement terminates 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 fates applicable to all Franchised Units shall 
automatically increase to the then standard rate imposed by us on new franchises; and

H. No Release^ The expiration or termination of this Agreement shall not otherwise 
discharge or release you, as Developer, of any Opefatihg Principal from any liability or 
obligation then accniedj or’ any liability of obligation continuing, beyond the termination of this 
Agreement.

No failure by any party to this Agreement: to exercise any power given tO it under this 
Agreement, or to insist on strict compliance by any other party with any Obligation or condition 
under this Agreement, and no custom or practice of the parties at variance with the terms shall 
constitute a waiyer 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 riOt 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, fof any additional default Of the same or of a 
different nature; nor shall any delay or omission by any party to exercise any fights 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 fender unnecess^ the 
obtaiiiing of any other party’s consent to or approval of any subsequent act.
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claim, demand, investigation or inquiry (formal or informal) by or against Indemnitees (as 
defined above in this Section 16.A) or any settlement (whether or riot a formal proceeding or 
action had been instituted), arising out; of or resulting from or corinected with the development, 
coristruction, use or operation of Franchised Units or any fixture, equiprnerit, 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 
negligenee or willful or reckless misconducts We shall give you riotice of ariy 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.

A. Injunctive Relief. Notwithstanding any other provision hereof to the contrary, we shall 
be entitled, without bond, to the entry of temporary and permanent injunctions arid orders of 
Specific performance enforcing the provisions of this Agreement to compel conduct, of to 
prohibit conduct or threatened coriduct, for which no adequate remedy at law may be available^ or 
which may cause us irreparable harm mcludirig, without limitation, breaches by you Of youf 
affiliates of your obligations under Section I (Development), Section 2 (Exclusive Rights);

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

This Agreement ^d the Appendices attached and incorporated as part of this Agfeefrierit, if 
any, contain the entire agreement of the parties about the subject matter of this A^eemeflt, and 
there are no oral or written representatiOris, inducements, prornises, agfeernerits^ arrangetnerits of 
undertakirigs among the parties to this Agreemeiit other than those set forth and duly executed in 
writing. No agreement of any kind shall be binding upoii any party unless and until the same has 
been made in writing and duly executed by all parties. This Agreement shall riot be modified or 
amended except by written agreemerit executed by all parties to this Agreement. Upon execution 
of this Agreement by us, all previous oral or written agreements, contracts, arrangemCrits Of 
uridertakings of any kind relative to the rights granted are canceled, and all claims arid demands 
of Developer are fully satisfied, Notwithstandiiig any other provisioii iri this Agreemerit or iri 
^y felated agreement in the contrary, nothing herein of thereiri is intetided to disclaim the 
fepreSeritations made by us in the franchise disclosure document previously delivered to you, to 
the extent pfohibited by law.

B., Losses arid Expenses. As used iri this Sectioti 16, the phrase “Losses and Expenses’’ 
shall include, but not be limited to, all tosses^ comperisatory, exemplary and punitive damages, 
fines, charges, costs, expenses, attorneys’ fees, court costs, settlerrierit amounts, judgments,, 
compensation for damages to our reputation arid goodwill, costs of of resultirig from delays, 
financiiig; costs of advertising material and media time/spaee and the costs of changing,, 
substituting or replacing the same, and any arid all experises of recall, refurids, comperiSation, 
public notices and other such amounts incurred fbf the mattefs described.

17. ENTIRE AGREEMENT.



-18-SLK TOI.: #14346474yl

(1) Subject to the provisions hereof, you and we (including also your arid our respective 
affiliates,, owners, officers, directors, agents and employees) will attempt to resolve promptly by

Section 11 (Transfers by Developer); Section 12 (Restrictions); Section 13 (Termination); 
Section 14 (Effect of Termination); Section'16 (Inderiiriificatiori); and Section 18 (Dispute 
Resolution, Etc.); Pursuant to .the preceding seritence, we are entitled to bring an action seeking 
temporary or preliminary injunctive relief to coriipel 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 supplemefit 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 shall be conducted in Columbus, Ohio or, if our principal place of business is not then 
located in Columbus, Ohio, the city where we then have our 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 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 18F 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 mariner 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 collectidn 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 18.F, without first initiating or 
completing the dispute resolution procedure set forth in Section 1:8,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 ariy issues 
related in any way to this Agreement or to a breach or alleged breach of this! Agreement shall be 
governed by, and this Agreement shall be deemed to have been entered into under, the laws of
the State of Ohio applicable to agreements that are negotiated, executed, delivered arid performed 
solely 'in the State of Ohio.

E. Waiver. Each waives their rights to demand a trial by jury in ariy action or proceeding 
arising out of or related to the negotiation, execution, delivery, performance of breach of this 
Agreement 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.

F. Dispute Resolution.
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good faith negotiations, 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 the notice of Dispute to attempt 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; commencing any action for injunctive relief pursuant to the 
provisions of Section ISA; commencing any legal action for collection of amounts owed to Us 
pursuant to the provisions of Section 18C; or commencing 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; under your 
Franchise and/or Development Agreements, promissory notes, settlement agreements or any 
other agreements you arid 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 thci receiving party’s receipt of the notice of Dispute as provided in 
Section 18.F(l), above, Shall be resolved by arbitration pursuant to the following provisions. The 
arbitration shall be administered by the American Arbitration Association (“AAA”), 
arbitration shall 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 cduntefclaim (as defined by Rule 13 of the Federal Rules of 
Civil ProeedUre) 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 discovery at the discretion of the 
arbitrator who may, but are not required to, allow depositions. The arbitration proceedings shall 
be conducted on an individual basis and not on a multi-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. Agreement, including compensatory damages (with 
interest on unpaid amounts fi-om 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. 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.

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

20. NOTICES.

21. COSTS AND EXPENSES OF ENFORCEMENT.

22. REPRESENTATIONS BY DEVELOPER.
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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’ fees, incurred by us 
for any enforcement of any provision.

You represent, acknowledge and warrant to us that:

A. Developer Information. AlHinformation provided to us by you for the approval of you as 
a “developer” under this Agreement and the application submitted for approval is truthfill, and 
accurate.

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, 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 1099 Sullivant Avenue, 
Columbus, Ohio 43223, 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 receipt; (b) refusal of the addressee 
to receive the same, as indicated on the return receipt; (c) three business days after mailing with 
proof of mailing receipt or tracking slip if certified mail; of (d) one business day after overnight, 
mailing with a proof of mailing receipt or tracking slip.

If any provision of this Agreement, or its application to any person, entity or circumstance, is 
irivalid of unenforceable, then the remainder of this Agreement or the application of this 
provision to other persons, entities or circumstances shall not be affected. Headings are for 
convenience and fefefehce only. The words contained in the headings shall not be held to 
expand, modify, amplify of 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 construed to include any other nuniber, singular or plural, and ^y 
other gender, masculine, feminihe of 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 theiappfopriate number and. gender.

B. EEL Infdnnation. You acknowledge that you received our Franchise Disclosure 
Document by 14 calendar days before the eariier of (a) your execution of this Agreement or any 
other binding agreement about the rights granted; or (b) your payment of any monies tp us or our 
affiliates for the fights granted in this Agreement. You acknowledge 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 
oppprtunity to read our Franchise Disclosure Document and that no representations have been
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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 lb sign 
and enter into: this Agreement and related franchise documents.

You shall not send to us payments marked “paid-in-fiiH”, “without recourse”, or similar 
language. If you send a payment, we may accept it: without losing any of our rights to cblleet the 
full amount owed and you will remain obligated to pay any amount owed to us regardless of the 
utilization of this language. All written communications concerning disputed amounts, 
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 our 
address designated for delivery of notices under this Agreement.

24. BINDING AGREEMENT.

C. Independent Review. You acknowledge that you have had the opportunity to conduct an 
independent investigation of the development arrangement offered and to seek independent 
counsel coneeming 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 Units. No representation, 
promise, guarantee or warranty was made to intiuce 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 
understand each provision. This Agreement, although drafted by us, shaft be construed fairly 
and reasonably, and not more strictly against one party than against the other party to this 
Agreement.

This Agreement may be executed in counterparts and delivered by facs'irnile^ but all of which 
taken together shall constitute a signed instrument and shaft be accepted when signed by us. 
This Agreement, including the Appendices attached, is binding and shalTinure to the benefit of 
the parties, their perrnitted successors and assigns, if any, as provided in this Agreement. This 
Agreement is executed by the duly authorized parties intending to be legally bound, 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.

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.



By:;

Its:^

[♦DEVELOPER*]

POPERATING PRINCIPAL*]
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Name: Kennard M. Smith
Chairman of the B oard

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

IN WITNESS WHEREOF, the parties have- executed this Agreement as Of the date first 
above written.

By:__  
Name:.
Its: 

By:_
Name: 
Its:

I

'!



APPENDIX A - DEVELOPMENT INFORMATION

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

2. Development Area (Section 1 .A): 

_ Required Franchised Units, to

.f..

Developmentperiod r)

Units 

 Units 

Units 

Units 

Units 

4. Initial Frianchise Fee for each Franchised Unit opened pursuant to this Agreement:

5. Notice Address: for Developer and Operating Principal: 
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3, Development Schedule (Section l.B): A minimum of 
be developed as follows:

fllumber of Required Fran^ 
Units to FirstiBecoiite Operiitiye

Duniig.St^eldpmentiPe^od'

Franchised Units to be Open>and' 
Opeitdting Prior to End, of 

Development Period

P* Period: 
to

2"“ Period:: 
to

3’^Peridd: 
to

4*Period: 
to

5^’Period: 
to; 

Cumulative Number of Required

Operating Prior to End,of



APPENDIX fi - OWNERSHIP

OpglCEHELDAddke^■NAl^E SEffUSE

CONTROLGROUP

operating principal

For purposes of this Agreement, Developer’s original Operating Principal shall be:

DIRECTOR OF OPERATIONS

For purposes of this Agreement Developer’s original Director of Operations, if any, shall be:
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The number of authorized shares or ownership units of Developer which have tieen issued is 
 and the name, address, number of shares or units owned (legally or 

beneficially)^ office held by, and spouse of each owner of ah equity interest m Developer is as 
follows:

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

Sn^soR

OfENEP
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The following restaurants operated by Developer shall be excluded from the 
restrictions contained in Sections 12.A and B.

APPENDIX C - EXISTING RESTAURANT OPERATIONS EXCLUDED 
FROM SECTIONS 12.A & B



EXHIBIT B-4

day of

All
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(a) Represent and warrant to EEL that Guarantor has financial interest in 
Developer that Guarantor expects to derive eeonomie benefit from the execution, delivery and 
performance of the Development Agreementji

UNCONDITIONAL CONTINUING GUARANTY 
OF DEVELOPMENT AGREEMENT AND 

AGREEMENT TO BE BOUND BY 
RESTRICTIVE COVENANT 

(The “Guaranty”)

1.1 Compromise, etc. The compromise, settlement, release, discharge or 
termination of any or all of the Guaranteed Obligations, by operation of law or pthetwise;, except

(b) UnconditionaUy 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 for any Franchised 
Units (the “Guaranteed Obligations”); and

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

Section 1 Absolute and Unconditional Obligation of Guarantor, 
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 Guaranty (whether existing or hereafter incurred) shall 
have been paid and discharged in full or otherwise satisfied- The obligations of any Guarantor 
under this Guaranty shall not be released, discharged, affected, modified or impaired by reason 
of the happening from time to time of any event, including, without limitation, any one or more 
of the following:

FOR VALUE RECEIVED and in consideration for and as an inducement to 
ESCAPE ENTERPRISES, LTD., an Ohio limited liability company, located at 109.9 Sullivant 
Avenue, Columbus, Ohio 43223 (“EEL”), to enter into a Development Agreement of even date 
herewith (the “Development Agreement”) , a

, located at  (the ‘‘Developer”) 
granting to Developer certain rights to develop Franchised Units (suCh term and all other 
capitalized terms used in this Guaranty having the respective meanings attributed to the terms in 
the Development Agreement unless 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 

,2()_:



1.6 Action or Inaction. The taking of or omission to take any action under any
Document;

payments due under the Documents constituting Guaranteed Obligations or otherwise;

Guaranty in any of these proceedings;
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1.4 Extension. The extension of the time (whether one or more) for payment of 
any sum constituting Guaranteed Obligations dr of the time- for performance of any other 
Guaranteed Obligation, or the extension or the renewal of any Guaranteed Obligation;

1.3 Waiver. The waiver by EEL of the payment, performance or observance of 
any of the Guaranteed Obligations;

1.1? Miscellaneous; Any other event, circumstance, right, claim or defense of 
any character whatsoever, whether or not similar to the foregoing.

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

by payment and performance in fixll of the Guaranteed Obligations pursuant to the terms of the 
Development Agreement or any other agreement, document dr instrument pursuant to which 
Developer or any other person is obligated to EEL (collectively with the Development 
Agreement, the “Documents”);

1.7 Invalidity, etc. The invalidity or unenforceability of any term or provision of 
any Ddcumenti dr any loss or release dr Substitutidn df, or other dealing, with, any of the

1.10 Default by Guarantor: The default or failure df any Guarantor to fully 
perfonn any of its obligations set forth in this Guaranty, the oecufrence of any event of default 
under the Development Agreement, or the default or failure of any other person to fully perform 
any df 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 connectidn with the Development 
Agreement; or

1.5 Modification. The mddifica:tion dr amendment; (whether material or 
otherwise) of any df the Guaranteed Obligatidns, whether set forth in the; Development 
Agreement or any other Document, in accordance with the provisions thereof or otherwise;

1.8 Delay . Any failure, omissidn or delay on the part of EEL to enforce, assert dr 
exercise any right, power or remedy conferred in miy Document, or any other act or acts on the 
part of EEL;

1.9 Bankruptcy. The voluntary or involuntary liquidation, dissolution, sale or 
other disposition of all of substantial! all df the assets, marshaling of assets and iiabilities, 
receivership, insolvency, bankruptcy, assignment for the benefit of creditors, arrangement, 
composition with creditors or readjustment of, or other similar proceedings affecting Developer 
or its affiliates or its or their assets, or any allegation of invalidity dr contest of the validity of this



Section s Rights of EEL and Related Matters.
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2.3 Settle or Compromise. Settle or compromise any obligations; of payment of 
Developer or its aifilia;tes, of 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 2 No Consent of Notice. EEL may, at any time and from time to time, 
without consent of, or notice, to. Guarantors, do any, some, or all of the following without 
thereby impairing or releasing the obligations of any Guarantor under this Guaranty:

3.4 Subordination as to Guarantor: Each Guarmtor 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 exterit;set forth m this Section 3.4. If, before the 
payment and performance of all of the Guaranteed Obligations, upon the occurrence and during 
the continuation of an event of default under the Development Agreement or any other 
Guaranteed Obligation, any Guarantor would, without reference to the provisions of this

2.1 Amendments. Change the manner, place, or terms of payment, or change or 
extend the time of payment of, or renew or alter, the terms of any obligations of payment of 
Developer or its affiliates to EEL, and the guarantee 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 or of any o^er Guaranteed 
Obligations^, or any other person, or othermse act or refrain from acting; or

3il Enforcement. Each Guarantor agrees that this Guaranty may be enforced by 
EEL without first; resorting to or exhausting any other remedy available under the Development 
Agreement, any other guaranty of the Development Agreement, any other Document, or 
otherwise; provided, however, that liothing coritained in this Guaranty shall prevent EEL 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 he enforced by EEL, its successors and assigns, any duly authorized agent of EEL, and 
any subsequent holder of any instrument evidencirig any of the Guaranteed Obligations, and shall 
be binding on and enforceable against each Guarantor, its heirs, representatives, successors and 
assigns. If any of the Guaranteed Obligations are assigned by EEL, this Guaranty will inure to 
the benefit of EEL’S assignee, and to the benefit of any subsequeirt assi^ee, to the extent of the 
assignment or assignments; provided^ however, that no assignment will operate to relieve any 
Guarantor fi-om any duty to EEL under this Guaranty regarding any unassighed obligation.

3.3 Waiver of Notice, Event of Default under the. Agreement, etc. Each 
Guarantor waives notice of any event of default under any Document and presentment, protest, 
notice of dishonor and demand for payment of or regarding any obligation of payment of 
Developer or its affiliates to EEL or any instrument or other writing evidencing or securing aiiy 
obligatipn of payment of Developer or its affiliates to EEL.
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Section 3.4j be entitled to receive any paynient on account Of claim of such Guarantor 
against Developer of its affiliates, in insolvency proceedings or otherwise, all of these payments 
shall he made instead to EEL until all of the Guaranteed Obligations have been paid and 
performed in full, and each GuarantOf 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.

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 overnight delivery service utilizing a return

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

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

Section 5 Miscellaneous.

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 Developer or any Guarantor has or may have against 
EEL shaU limit or in any way affect any Guarahtof’s obligations under this Guaranty.

3.6 Waiver of Ri^tS to Subrogation and Reimbursement. Each Guarantor waives 
any right Of subrogation to the rights of EEL against Developer, any right of reimbursement by 
Developer or its affiliates or any Other right of recovery that any Guarantor may have against 
Developer or its affiliates if any Guarantor makes any payment under this Guaranty, Each 
Guarantor represents and warrants that it has not received any promissory note from Developer 
or its affiliates or entered into any other written of oral agreement with Developer or its affiliates 
to the effect that such Guarantor will be reimbursed by Developer of 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 reimbufsemenf. Each Guarantor covenants and agrees that such Guarantor 
will not, at: any time, accept any promissory note or enter into any Written or oral agreement with 
Developer or its affiliates which has the effect of reimbursing any Guarantor for any payments 
that it may make under this Guaranty, accept: any property of Developer of its affiliates as 
security for any such reimbursement, or make any claim for reimbursement or that any 
Guarantor should be subrogated to foe rights of EEL against Developer or its affiliates. The 
waivers, representations, warranties, covenants and agreements contained in this paragraph are 
for foe 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.



5iS No Release. The provisions of this Guaranty notwithstanding, ho rights or
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privileges of EEL under the Development Agreement or any other agreement, document or 
instrument pursuant to which Developer is obligated to EEL 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, 
assumed, entered into, or taken under this Guaranty, or any application thereof, is for any reason 
held to be illegal, invalid or inoperable, such illegality, invalidity, or inoperability shall not,affect 
the remainder of this Guaranty or any other clause, provision or section or any other covenant, 
stipulation, obligation, agreement, act or action or partthereof, made, assumed, entered into, of 
taken under this Guaranty, which shall at the time be construed and enforced as if such illegal or 
invalid of inoperable portion were not contained in 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, act, or action, or part thereof shall be deemed to be

5.3 Waiver. No delay On the part of EEL in exercising any of its Options, powers 
or rights under this Guaranty, or any ptotial or single 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 instance and for the specific purpose 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 further 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 
linaited orally or by any course of conduct or dealing or any manner other than by a writing 
signed by the party against which this amendment, modification or limitation is sought to be 
charged.

5.2 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 pa^y to EEL, upon demand, the reasonable-costs and expenses, 
including reasonable attorneys’ fees; incutTed by EEL in cOhnection with any enforcement of 
EEL’s rights regarding this failure.

receipt, Mdressed to EEL to the attention of the Chairman with a copy to the Legal Department 
at 109? Sullivant Avenue, GOlumbus, Ohio 43223; 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 this 
Guaranty. AU 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 (e) three business days after mailing with 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 sUp.



5.10

Rights and Remedies.5.11
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5.8 Entire Agreement. 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.

effective, operative, made, entered into or taken in the manner and to the full, extent from time to 
time permitted by law.

5i7 Captions. The captions or headings in this Guaranty are for convenience only 
and in nq way define, limit or describe the scope or intent of any provision or section of this 
Guaranty.

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 Guaranty 
and their successors or assigns, any rights or remedies under or by reason of this Guaranty.

5.9 Separate Ihstriiment. 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 Of with any other agreementor obligation of Guarantors.

(ii) Venue; Jurisdiction. Except to the extent prohibited by applicable 
State law. Guarantor and EEL agree that any legal action, arbitration, dispute resolution or 
litigation between or among Guarantor, EEL and Our respective affiliates shall be conducted 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 FederarDistrict 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 not then located 
in Columbus, 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 5.11 (vi) hereof. Guarantor and Guarantor’s affiliates hereby Consent to the exclusive 
jurisdiction and venue to the courts or arbitration location as provided above.

(iii) EEL’s Right to Pursue Rights arid Remedies on Collection Matters. 
Notwithstanding any other provision hereof to the contrary, including the provisions of 
Section 5.1l(vi) hereof, nothing shall restrict EEL’s ability to pursue its rights and remedies

(i) Injunctive Relief. Notwithstanding any other provision hereof to the 
contrary, EEL shall be entitled. Without bond, to the entry of temporary and permanent: 
injunctions and orders of specific performance enforcing the provisions of this Guaranty to 
compel conduct, or to prohibit conduct Or threatened conduct, for which no adequate remedy at 
law may be available or which may cause EEL irreparable harm, including, without limitation, 
breaches by Guarantor or Guarantor’s affiliates Of Guarantor’s obligations under Section 4 
(Restrictive Covenant and Confidentiality) hereof. Pursuant to the preceding sentence, EEL is 
entitled to bring an action seeking temporary or preliniinafy injunctive relief to compel specific 
performance of this Guaranty and EEL shall be entitled 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 iri Section 5.1 l(vi) below.



(vi)Dispute Resolution.
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(a) Subject to the provisions hereof, Guarantor and EEL (including 
also Guarantor’s, and EEL’s respective affiliates, owners, officers.

out of or related to the negotiation, execution, delivery, performance or breach of this Guaranty 
or ariy relationship or transaction between Guarantor and EEL; regardless of the framing of any 
cause; of action as lying in contract or tort or arising out of a statute.

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

(v) Waiver. In addition to Section 5.3 above. Guarantor and EEL each 
waive Guarantor’s and EEL’s rights to demand a trial by jury in any action or proceeding; arising

supporting its position. Guarantor and EEL agree to rneet, ^d to 
cause our respective affiliates to meet, at EEL’s headquarters on a 
mutually agreeable date within 30 days of the receiving party’s 
receipt of the notice of Dispute to attempt to resolve the Dispute. 
At such meeting, each of Guarantor and EEL will be represented 
by a person 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 15.1 l(i); conunencing any legal action for collection of 
amounts owed to EEL pursuit to the provisions of

directors, agents md 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 cfoim between or among Guarantor and EEL 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 resphnse must include a statement of the submitting 
party’s positibn arid a summary of the evidence and, arguments

against Guarantor to collect amounts owed to EEL hereunder of under any other agreements or 
arrangements between Guarantor and EEL (including but not limited to, conditional assigrunents 
of lease, subleases^ guarantees under Guafaritor’s Franchise and/or Development Agreements, 
promissory notes, settlemeiit agreenients) in such inanner aS EEL may elect. Without limiting 
the foregoing, EEL iS entitled to bring aetidh against Guarantor in court to pursue any or all 
such rights and remedies, involving the collectiori of amounts owed EELj, hereunder or 
otherwise; EEL is entitled to bring any such action as an alternative or supplement to dispute 
resolution initiated by Guarantor or EEL under Section 15.11 (vi), without first initiating or 
completing the dispute resolution procedure set forth.in Section 15.1 l(vi).



agreements dr any other agreements Guarantor and EEL may have.

s

(c) Each party waives, to the fullest extent permitted by law, any right

14346473V1

terms of this Guaranty, including compensatory damages (with 
interest on unpaid amounts from date due), specific performance.

Section 15.11(iii)j or commencing, legal action rebted to other 
agreements between Guarantor and EEL relating to the Developer, 
including but not limited to, conditional assignment of lease, 
sublease (including repossessiOh), guarantees under the Franchise 
and/or Development Agreements, promissory notes, settlement

(vii) Survive Expiration Or Termination. The provisions of this 
Section 5.11 shall continue in full force: and effect after the expiration or termination of this 
Guaranty.

(b) Except as provided in Section 5.11(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 5.11(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 
(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 arbitrator in accordance 
with the then-current commercial arbitration rules of the AAA^ 
except the parties shaill be entitled to limited discovery at the 
discretion of the: arbitrator yvho may, but is not required to, allow 
depositions. The arbitration proceedings shaU be conducted on an 
individual basis and not on a multi-plaintiff; consolidated, 
collective ordassrwide basis. The arbitrator shall have the right to 
award the relief that he or she deems proper, consistent with the

injunctive relief, legal fees and costs. The award and decision of 
the ^bitrator 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 bearing or other proceeding involving 
third parties or other fi-anchisees.

or claim to any punitive or exemplary damages against the other,

(vii) Survive Expiration Or Termination.



5.12 Accord and Satisfaction. Guarantor shall not send to EEL payments marked

Addresses: Guarantors:

 
 Name:.

 
 Name:.
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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 fmancial and legal advisors and have knowingly waived the same, and have; duly 
executed this Guaranty as of the date first above written;

“paid-in-full”, “without recourse”, or similar language. If Guarantor sends such a payment, EEL 
may accept it without losing any of EEL’s rights to collect the lull amount owed, and Guarantor 
shall remain obligated to pay any amount owed to EEL, regardless of the utilization 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 of delivered to Escape Enterprises, Ltd., ATTN: Accord 
and Satisfaction Payments Department, at EEL’s address designated for delivery of notices 
hereunder.
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STEAK ft?ESCAPE
SANDWICH GRILL

Franchisee: 

Address:

Telephone: £ I

( I
Local Contact

N.O: Street City

Courity State Zip
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B. Franchisee understiuids that any review of this site by EEL personnel is on ,a preliminary 
basis only and that the final site acceptance is subject to:

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

1. Granting of the franchise 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.

EXHIBIT B-6 
Site Acceptance Request 

Restaurant Franchise Agreement

G. In accordance with the Restaurant Franchise Agreement, if construction is not complefed and 
the restaurant is not in operation within one hundred eighty (180) days after the restaurant is 
first deemed under constriiction, 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.



Submitted by: Date:

Title:,

PROCEDURE FOR SUBMISSION:

Do;NofXrite Below This Line

Rejected Accepted 

Escape Enterprises, Ltd.Date: 

ByL

Title: 
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Franchisee will', be contacted to schedule an on-site review 
after the submitted information is evaluated.

D, 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 resfaurarit being under 
constructipn.

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.

The Site Information form arid this Request should be mailed to:
Escape Enterprises, Ltd., Attention: Development Department, 1099 Sullivant Avenue, 

Columbus, OH 43223

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

and be accurate.



SITE INFORMATION
(

Location of SiteI.

Address 

City State Zip 

Township County 

Looking toward the site, what is located to the Left 

Right Opposite Rear 
(Please attach photographs)

Distance from this site to nearest Steak Escape or Steak Escape Sandwich Grill;

Road Miles Straight Line Address 

Type of Location Annual Sales $

Road Miles StraightLine Address 

Type of Location Annual Sales $

Physical Characteristics of Site (Attach Plat or Survey and Site Plan)n..
Useable Sq. Ft. Depth Total Sq. Ft. Frontage 

feet:Corner- ( ) or Inside ( ) Lot. Above of Below Street Grade +/- 

Sides  Building Setbacks? Front Rear 

Parking Setbacks? Front Sides Rear -> 

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

 Rear 

Sides  

Any Existing of Proposed Easements? Describe 
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ESCAPE ENTERPRISES, LTD.
STEAK ESCAPE SANDWICH GRILL



Is Steak Escape Sandwich Grill a Permitted Use? Present Zoning 

Is Special Use or Variance Required? Is Rezoning Required? 

If Yes, Describe Procedure and Timing: 

Parking Spaces Required Number Proposed 

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

What is Setback for Pole/Monument Sign? 

(Show. Location on. Site Plan)

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

If Utilities Not at PZL, Specify Where Located: 

in. Traffic/Visibilitv

Distance Site is Visible from: N ft. S ftW ft-ft.E 

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

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

Traffic Courit (24 hr.) Secondary Street: Number of Lanes 

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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At P/L? 
At P/L? 
At PZL? 
At P/L? 

Gas:
Electric:
Sewer:
Water:

Median Strip/Center Divider in Primary Street? 
Median in Front of Site? 

LP
Three Phase
Private System 
Private

Natural
Single Phase 
City 
City



Posted Speed Limit mph. Estimated Actual Rate of Speed mph.

Location of Traffic Signals : Left ft. Right ft.

Does Traffic Back Up ifl Front of Site? Is Traffic Constant All Day? 

Rush Hours are and to to 

Number of Curb Cuts Permitted Width of Curb Cuts ft.

Describe Curb Cut Locations (Shov/. Locations on Site Plan) 

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

Sourcei (Name and Phone Number) 

Market Area Profile and CompetitionIV.

Popuiation of SMSA County City 

2 Mite Radius^1 Mile Radius 3 Mile Radius
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Population   
% Change   
Proj. Growth   
Day ?op./# Businesses   

  

  

  

  

  

  

Median HH Income

Median Fam. HH/Inc.
% FBI (25/64)+$35K
%HH. Above $50K
Median A:ge
%25-59

Immediate: 
2-Year Plan: 
5-Year Plan: .
10-YearPlan: 



Describe the Nature of This Area (Offices, Industrial, Shopping Areas, Resideritial, etc.)

Describe the Direction of Growth in Trade Area (N, S, E, W) 
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What are the Adjacent Target Market Areas and Distances from Site? Describe^Focal 
Point:

li

p

North
Distance 

South
Distance 

East:
Distance 

West
Distance 



Il

Locate and Identify on Attached Map

Competition Address Sales Volume

10)    

Describe: 

V. Investment Considerations

Annual Base Rental:

1434647Ivl

Distance from 
Proposed Site

to 
to
to 
to 

Years 
Years 
Years 
Years 

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

Would potential customers from the population .concentratipn 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?

1)    
2)    
3)    
4)    
5)    
6) :    

7) :    
8)    
9):    

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

Competition - List the Direct and Indirect Cbmpetitipn and Their Appropriate Sales 
(include McDonald’s, Burger, King, Wendy’s, Arby’s, KFC, etC;)

,5.



Landlord Contribution: $ 

Decision LogicVI,

Accompanying Information

vn.
The following information/exhibits are attached:

( )

( )

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

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

Contract or Lease.( )

1434647,Ivl

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

$ 
$ 
$ 
$ 

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

Work Map - Show location of site,, other target areas, exiisting Steak.Escape or 
Steak Escape Sandwich Grill locations, direct/ indirect competition, major retail 
and employment..

Additional Investment (if any):
Building $
Site Work $
Signs
F,F&E
A,E&P
Other

Proposed building to be developed: New Construction (Y / N) Size 
Remodel (YZN) Remodel (Dimension & Square Footage):  
Start of Construction  Restaurmit Opening



( ) Topographic Survey;

( ) Traffic Data, include copies of published counts.

( ) Detailed Area Map. (See Attached)

( ) Demographic Reports

1434M71V1



EXHIBIT B-7

SUMMARY OF ACKNOWLEDGMENTS

Franchisee;

Type of Entity;

State of Org^zation:

Address of Principal Place of Business :

Residence Adless of Undersigned Individual(s): 

Location of franchised business, as applicable:

the Franchise Agreement or (b) its making any payment for franchise rights.

SLK TOL: #14346470vl

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

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

Franchisee acknowledges that it has received the above; identified Franchise 
Disclosure Document(s) by 14 calendar days before the earlier of (a) its execution of

Franchisee acknowledges that it has had an opportunity to read each Franchise 
Disclosure Document and that no representations have been made to Franchisee which 
are inconsistent with information presented in the Franchise Disclosure Document(s), 
and Franchisee has not relied upon any representations inconsistent with or not 
contained in the Franchise Disclosure Document(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.

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



Acknowledged by:

(FRANCHISEE)

(Name)

Date:,

14346470V1

Franchisee acknowledges that it has had the opportunity to conduct an independent; 
investigation of the franchised business offered arid to seek, independent counsel 
concerTiing the franchised business.

Franchisee acknowledges that the; franchised business, as any business venture, 
involves risks) and the success of the franchised business will depend largely upon the; 
ability of Franchisee.

Franchisee acknowledges that it has riot received any warranty or guarantee expressed 
or implied, as to the actual of potential volume, earnings, profits, or success of the 
franchised busihess.



EXHIBIT C

STATE DIFEERENCES

SEE ATTACHED PAGES RELATING TO THE FOLLOWING STATES:

State,

CaliforniaC-l X
e-2 Illinpis

e-3 Indiana

C-4 Maryland

C"5 Michigan

MinnesotaC-6

C-7

e-8
VirginiaG-?

C-10 Washington

WisconsinC-l 1

|;

1;

SLK TOL: #14337S05vl

i

New York

Rhode Island

Included



EXHIBIT C-1

STATE DIFFERENCES: CALIFORNIA

SLK_TOL: #14337505x1

4. Notwithstanding the provisions of Item 17(t) of the Franchise Disclosure Document,, nothing in 
your Franchise Agreement or Development Agreement or any related document is intended to

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 indicates that, if such review is requested by you and this
cost imposed, the cost will run between $500 sand $1,500.

1. Item 8 of the Franchise Disclosure Document discusses required purchases and leases. For 
2019, 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 12%.

3. Item 11 of the Franchise Disclosure Document discusses training generally. Additional and 
refresher training is generally provided at your restaurant site but such training is completely 
dependent upon the circumstances around that specific store/issue. Duration, frequency, 
range of Costs and content will vary with each specific circumstance. Some remedial 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.

disclaim any representatibn made in the Franchise Disclosure Document.

5. All riiodificatibris or changes in the Franchise Agreement must be in writing signed by you and 
by an officer bf Escape. Section 31125 of the California Gorporations Code requires Escape to 
give you a disclosure dbCument approved by the California Business Oversight Commissioner 
before we ask you to consider a material modification of an existing Franchise Agreenient.

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 concerning termination or nonrenewal bf the franchise. If the Franchise Agreement 
cbritains a provision that is inconsistent with the law, the Cahfomialaw will cbntrol.

8. The Franchise Agreement provides for termination upon bankruptcy. This provision may hot 
be. enforceable under federal bankruptcy law (11 U.S.C.A, Sec. 101 et seq^,

9. The Franchise Agreement contains a covenant not to compete which extends beyond the 
terrhiriatioh of the franchise. This provision may not be enforceable under California law.



12. The Franchise Agreement requires you to sign a general release of claims upon renewal or

^4;

II

Business and Professions Gode Section 20010

^association or exchange.

Kt"

li

Association. You are responsible for the costs of arbitration, if you are in default. If you are
not: in default, the arbitrator will determine who is responsible for costs. This provision may
not be enforceable imder California law.

15. The terms of. Items 5, 6 and 7 of this Ffanchise Disclosure Document have been negotiated
with other franchisees. See Exhibit G-l .A for a copy of all Negotiated Sales Notices filed in
California in the last 12 months;

pre-opening obligations under the Franchise Agreement.

-2-SLK TOL: #14337505,yl

14. The Franchise Agreement and/or Development Agreement contains a provision requiring 
binding arbitration of disputes; The arbitration Will be in Franklin County, Ohio, applying 
Ohio law in accordance with the commercial arbitration rules of the American Arbitration

You will be required to make an estimated initial investment ranging from $224,000 to 
$665,000. This amount may exceed our stockholders’ equity as of December 31, 2019 which 
was $265,363. In light of this circumstance, we have, agreed to defer payment of the initial 
frmichise fee and other initial payments owed by you to us until we have completed, our

10. The Franchise Agreement contains a liquidated damages clause. Under California Civil Code 
Section 1671, certain liquidated damages: clauses are unenforceable, under California law.

13> Neither the 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 raembefship in such

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

161 Note that you will notfeceive any right to any exclusive temtory when purchasing a franchise 
from us.

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

transfer of the Franchise Agreement. California Corporations Code Section 31512 provides 
that any condition, stipulation of provision purporting to bind any person acquiring any 
franchise to waive compliance with any provision of that: law or any rule or order js void. 
Section,31512 voids a waiver of your rights under the Franchise Investment Law (California 
Corporations, Code Sections 3 lOfrO-31516).
voids a waiver of your rights under the Franchise Relations Act (Business and Professions 
Cede Sections 200:QO-20043).



EXHIBIT G-1. A

NONE

-3-SLK TOL: #14337505vI



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

Illinois

Indiana

Maryland

Minnesota

New York

Virginia Clerk of the State Corporation Commission
1 inn t? i'St t?

StK_TOL; #14337505vl

Franchise Bureau, Office of the Attorney G:eneral 
niiriois Office of Attorney General
500 S... Second Street 
Springfield, IL 62706

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

Maryland Securities Commissioner
200 St Paul Place
Baltimore, MD 21202^2020

1300 E; Main Street, U* Floor 
Richmond, VA 23219

Franchise Section
India.na Securities Division
302 W. Washirigton Street, Room E-111 
Indianapolis, IN 46204

Rhode Island State of Rhode Island and Providence Plantations 
Department of Business Regulation
Securities Division
1511 Pontiac Avenue, Bldg. 69-1 
Cranston, RI 02920

California Department of Business Oversight Commissioner
320 West 4* Street, Suite 750
Los Angeles, CA 90013-2344

Registration Division
Minnesota Department of Cornnierce 
85 7* Place East, Suite 500 
St: Paul, MN 55101-3165



state Agent for Service of Process

Washington

Wisconsin

Madison, WI 53703

-.2-SLK. TOL: #14337505vl

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

Division of Securities
State of Wisconsin 
Department of Financial Institutions 
345 W. Washington Avenue



EXHIBIT E

CURRENT FRANCHISEES
(AS OF 12/31/2019)

FRANGmSEEstore:namef

Chandler E^hion Center JK&L Enterprises, LEG

562/809^8486Los Gerritos>Mall CA

Northndge,Fashion Center CA 818/727-7681 Jy Franchise, Inc.

619/238.3891Horton Plaza CA R&H Steaki.Inc;

CO 720/887-0330 CDRC:58’^ AVE, LLCLogan

Willow. Lake shopping Center IN 317/820^5411 Fereidoon Restaurant LP

Cloquet *^1 j:inyestments of Wisconsin; LPMN 218/879-0902

Hibbing MN 218/262.5052 T J Investments of Wisconsin, LP

651/439-7771OakParfcHeights MN Stillwater Tacos, Inc.

Shakopee MN 952/4?6-2798 Bounds^ Edwin,&;Amy

Brandon MS 601/825.4331 Thomas, Gregory N.

Flowood MS 601/992-3838 SE of Dogwood Promehade,.LLC

Hernando Retail CehtCT MS Homg,.Ricky W. & Stacey. D.662/429-0737

Madison MS Escape To Land, LLC601-898=8222

Oliye Branch MS 662/893-6522 Kayko, Ihc.

662/470-5273,Southaven MS: ICLUBLLC

Cleminohs Town Center NC 336/712-8002: Swope,, Matthew & Polly

Crabtree Valley MaUl NC; 919/571-0331 Abdallat„'Ahmad F.

OHCmterville, OH 937/985-5983 Jraisat, Farouq

EastlandiMaU 614/860-9054OH Patd; Arun P. & Daksha A.

OHPayton Mall ARFA Investment, Ltd.

HiUiard OH 61,4/777-7616 lEat ProudILLC

Conwt Crossings OH 419/794=9959 Bobo Link Incorporated

, Franklin ParkiMall OH 419/475-1891 I Judge Restaurahts; ;Ihc.

WesfervilU OH 614/882-7145 Westerville,Steak Partners, Ltd^

I Vermillion SD ,605/624-9431 Hennesscy,Inc.

Houston LeveeGalleria TN’ 901/853-1655 Pak,SuYon

Ta'ckson .Quality and BeyondlFodd, Ihc.TN' 731/736-3368

SLK_TOL:i#14337505vl

Rini, Joshua, Jae Seuh, June 
Spring

iMadison, MS 39110
7425 Goodman,Rd. 
Olive Branch, MS 38654 
795>Goodman Road 
Sduthaveh, MS 3867,1

ST
AZ

BUSiraSS
phqW

480/857-7090

6246 TowncenteriDrive
Clemmons, Ne 27012______________
4325 Glenwood Ave.
Raleigh, NC^ 27612________________
6201 Wilniington Pike 
CentefviUe, OH 45459 __________
'4243 Eastland Mall;,FC.6
Columbus, OH 43232______________
,2700 Miamisburg-Centerville Rd., #1401. 
Dayton, OH 45459_________________
2526-2540 Hilliard Rome Road 
Hilliard, 6H.430i6_________________
1389 Conant Street, Suite. F
Maumee, OH 43537________________
5001 Monroe St., Space FC-4
Toledo,OH 43623_________________
579^S..StateSt
Westerville, OH 43081______________
1825 E. Cherry
Vermillion, SD 57069.______________
3680 Houston Levee-Rd., Suite, 102 
Collietville,,TN, .38017______________
1430 Union University Drive, Suite A 
Jackson, TN 38305

^DRESS
3111 W; Chandler Blvd., FF208 
Chandler, 85226;________
135 Los Cerritos,Center 
Cerritos, CA 90703_________
9301 Tampa Ave,, Space 105 
Northndge, CA 91324
447.Hottdn Plaza
San Diego, CA 92161_______
5810'Logan,St.
Denver, CO 80216__________
2440 Lake Circle Drive 
llndiahapdlis, IN 46240
1200 Hwy. 33 S.
Cloquet, MN 55720_________
2500iE. Beltline 
!Hibbing,.MN 55746________
,'5910'.Neal Avenue N, 
OakParbHeights,MN 55082
1301.Heather St, 

iShakopee, MN 55319_______
T2;OrlemsWay
Brandon, MS 39042_________
117 Promenade;Boulevard 
Flowood, MS 39232________
i2670WIngyaleRd;.
Hernando, MS 38632_______
1054GluckstadfRdadA



FRANCHISEEADDRESS
Little Tokyo of Wolfchase; Inc:

Charleston WV 304/925-9001.
It,

WV 304/363-0203Faihnont

iCros^aas'Mall WV 304/25.^1990 MC 2 Enterpnses, LLC

TraceFork. WV Steak Escape of Trace F6rk,.LLCi

Southridge WI 414/423-8989 Laurel Plus, Inc.

East Town Mall WI 608/249-7600 Guimond, Jacob T.

West Towne Mall WI 608/833-9771 Laurel Plus, Inc.

jMayfairMatl WI 414/77E3330 Laurel Plus, Ihc.

Alkhaliji^ Center 9661-200-6650 Seven Comers Company Ltd.

localizer, Mall 569226971 Seven Comers CbmpanyiLtd.

IBDAA Plaza -fi966.1 2006650

..\1 Suweitii Village -i;966T 2006650,

-;2-SLK_TOL: #14337505vl

ST
Tic

BUSINESS 
PHOI^

9017384^8156

The Steak Escape of Kanawha 
City II, LLC______________
Little General Store, Inc.

STORENAME
WblfchaseGalleria

,Altamimi, Moharmnad, 
tsubfiahciiisee.of Seven Comers 
CbmpanyLtd._____________
iSeven .Gomers Company Ltd.

Kingdom: 
of Sau£: 
Arabia

Kingdom 
ofSaudi 
Arabia

KingdoiB 
of Saudi 
Arabia 

Kingdom. 
ofSaudi 
Arabia.

Said Ibn Zayd Street,
Qurtubah, Riyadh, Kingdom ofSaudi 
Arabia________
8832.Aishah BmtAbiiBakr 
hz ZahTah„Riyadh. Kingdom ofSaudi 
Arabia 12983

,2760;n. Germantown Pkwyl, Suite,252 
:Memphis,TN 38133______________
3700 MacCorkle Ave., SE
Charleston, WV 25304____________
2395 White Hall Boulevard 
Fairmont, WV;26554______________
65Grossrdads Mall, RoomlDU 
Mt Hope, WV 25880_____________
81 RHLBlvd.
S. Charleston, WV 25389__________
15300‘Si 76'‘'St.
Greendale, WI 53:129._____________
|2T3 ,East:TpwnyMall, Space FC-4
-Madison; W^53704 _________
T18W:T6tTOeMall
; Madison; Wl 53719________________
2500 N. Mayfair Rd.
Wauwatosa, WI 53226______________
AL-Hussein Bin Ali Street 
(Al-ezdehar, Riyadh, Kingdom ofSaudi 
Arabia___________________________
TahilyaStreet
Riy^ Kingdom ofSaudi Arabia 11372



EXHIBIT E

FORMER FRANCHISEES

f==

HHLII.Inc.

Dual Brands, Inc.

R&JLLC

Lajean Enterprises, LLG

First Fresh GBan Holding Ltd.,

S teak Escape of Northpark, Inc;

Lalani, Shayan, Alishan, & Shah^

SEK_TOL: #r4337505vl

LASt'KNOf^ClTr^STATEAND
Telephone Number

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

Jatoi, Umair, subfranchisee of Lalani, Shayan, 
Alishan, & Shahan

Jonesboro, AR 
614/688-8590
Duluth, MN 
612/804-9200 
Collierville, TN 
901Z691-5753
Jacksonville, FL

A.ccn, Ghana 
233Z302-8L5.-444
Brandon, MS 
601-720^5412
Karachi, Pakistan
244-714-4623
Karachi, Pakistan
214-714^623



EXHIBIT G

DEVELOPERS

jV4W.

Bin Mirza International (BMl)

Seven Comers Company

li

Nae World Ltd.

SLK TOL: #14337505vl

Flowerpot Roundabout
5 Spintex Road 
Accra, Ghana
233 302 8r5'444

ADDRESSA]m
Telephone Number

First Floor, Bldg #1738
Way 2728
Sultanate of Oman 
+968 24 705557

Riyadh Olayah Center
Olayah Street, Riyadh, Kingdom of Saudi 
Arabia.
966-12006.650

50B/2 Khayaban E Sehar
DHAPhaseb
Karachi, Sindh 7,.Paldstan
214-714-4623

Shayan Lalani, Alisban Lalarii, and 
Shayan Lalani, jointly and severally



EXHIBIT H

FINANCIAL STATEMENTS
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ESCAPE ENTERPRISES, LTD.
(a majority owned subsidiary of Escape Enterprises, Inc.) 

FINANCIAL STATEMENTS 
DECEMBER 31, 2019 AND 2018



Index to the Financial Statements

Independent Auditors’ Report 2-3
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Statements of Operations and Members ’ Equity 5
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Notes to Financial Statements 7-13

1

Escape Enterprises, Ltd.
Financial Statements 

December 31,2019 and 2018



&manter
INDEPENDENT AUDITORS’ REPORT

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
pur audit opinion.

MEMBERS
AMERICANINSTrnjTEOF

To the Members’ of
Escape Enterprises, Ltd.
Columbus, Ohio

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statements. The procedures selected depend on the auditors’ judgtnent, including the 
assessment of the risks-of material misstatement of the financial statements, whether due to'fraud'or error. 
Ini making those risk assessments, the auditor considers internal control relevant to the entity’s preparation 
and fair presentation of the financial statements in order to design audit procedures that are appropriate iii 
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s 
internal control. Accordingly, we express no such opinion. An audit also includes evaluating the 
appropriateness of accounting policies used and the reasdnableness of significant accounting: estimates 
made by management, as well as evaluating the overall presentation of the financial statements.

Managements’ Responsibility for the Financial,Statements

Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with accounting principles generally accepted in the United States of America; this includes 
the design, implementation, and, maintenance of internal control, relevant to the preparation and fair 
presentation of financial statements that are free from material misstatemeiit, whether due to fraud or 
error.

Auditors’ Responsibility

Our responsibility is to: express an opinion on these financial statements based on our audits. We 
conducted our audits in accordance with auditing standards generally accepted in the United States of 
America. Those standards,require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial, statements are free of material niisstatement.

We have audited the accompanying financial statements of Escape Enterprises, Ltd. (the “Company”), 
which comprise the balance sheets as of December 31, 2019 and 2018, and the related statements of 
operations and members’ equity and cash flows for the years then ended, and the related notes to the 
financial statements.

CERTtFIEDPUBLieACCOUNTANTS
OHIO SOCIETY OF 

CERTIFIED PUBLIC ACCOUNTANTS



Opinion

3

Certified Public Accountants

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial 
position of the Company as of December 31, 2019 and 2018, and the results of its operations and its cash flows 
for the years then ended in conformity with accounting principles generally accepted in the United States of 
America.

March 11, 2020 
Columbus, Ohio



ASSETS

2019 2018

$$

1(

4,292 4.292

438,289 $
sa;

385,996Total Assets $

LlABlLfriES AND MEMBERS’ EQUITY

$

Deferred revOTiie, net less current portion 48,700 48;700

265,363MEMBERS' EQUITY:-

Total Liabilities and Members' Equity 43.8.,289 $ 3852996

The accompanying notesiare an integral part of these.financial statements.

4

12,142 $
____
12,142

11.933
60;000
71.933

179,136
70,982

317,564

478,140)'
89.542

OTHER ASSETS;-
Deposits

Escape Enterprises, Ltd
(A,Majority Owned Subsidiary of Escape Enterprises, Ihc.) 

BALANCE SHEETS
DECEMBER 31, 2019 AND 2018

PROPERTY AND EQUIPMENT:-
Leasehold irtiproveinents
Furniture and fixtures 
Equipment
Property and equipment, cost 
Less accumulated depreciation 

Total property and equipment, net

CURRENT LIABILITIES:-
Accounts payable and accrued expenses 
Cwrent portion of deferred revenue, net 

Total current liabilities:

179,136
70,982

317,564
567,632
483,409)

84,273

193,107
120,755
35,091

771 
349,724

133,383
111,069
43,612

4,098 
292,162

CURRENT ASSETS:-
Cash
Accounts receivable, net
Accounts receivable, other 
Other current assets 

Total current assets



2019 2018

80,937Income from Operations 51,665

47,003 12,338

98,668NET INCOME 93',275

Net Change of Accounts Receivable, Parent 13i416 59,389)(

Members' Eqiii^, beginnihg of year 265,363 23b477

Members' Equity, end of year 3,77,447 $,$ 265,363

The accompanying notes are an integral part of these financial'statements .

5

OTHER INCOME:-'
Other income

384,938
595,451
980,389

986,813
120,750

1,1O7;563

972,054 $
60,000

1,032^054

Escape Enterprises, Ltd.
(A MajOrityJOwnediSubsidiai  ̂of Escape Enterprises, Inc.) 

STATEMENTS OF OPERATIONS AND MEMBERS' EQUITY 
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2018

REVENUES:-
Royalty fees
Franchise and transfer fees 

Total Revenues’

EXPENSES:-'
Operating expenses
General and administrative expenses

Total Expenses

448,417
578,209

1.026i626



2019 2018

$ 98,668 $ 93,275

5,269 6*283

(

i.
Net: cash provided by operating activities 46,308 133,838

59,389)13,4:16 (

Net cash provided (used) by financing activities 13,416 ( 59,389)

Net change in cash 74,44959,724

Cash, at beginning of^year 133,383 58,934

Cash, end of year $ 193,107 S 133,383

The accompanying;notes are an integral part of thescifinancial statements.

6

$. 0 $
0 $

0
0

CASH FLOWS FROM FINANCING ACTIVITIES:-
Accountsireceiyable, parent- net

SUPPLEMENTAL DISCLOSURE OF CASH FLOW WORMATION:-
Cash paid for income taxes,
Cash'paid for interest

9,686)
8,521
3^327

0 
209

.60;000)

10,394
32,378

381
11,392
4,735

25,000)

Escape Enterprises, Ltd.
(AMajority Owned Subsidiary.of Escape Ehterprises, Inc:) 

STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2Q19 AND 2018:

CASH FLOWS FROM OPERATING ACTIVITIES:- 
Net income from continuing operations

Adjustments to reconcile net incometo net 
cash provided by operating activities;-

Depreciation
Chimges in assets and liabilities;r

Accounts receivable, net:
Accounts receivable, other 
Other current assets 
Prepaid expenses
Accounts payablesand,accrued expenses
Deferred revenue, .net



1. Summary of Significant Accounting Policies

Nature of Operations

Concentration.Risk

Accounts Receivable

..i'l

Accounts Receivable, Other

Property and Equipment

7

Accounts receivable, other consists of various receivables from employees, affiliated entities arid 
others (see Note 2). Management considers all fully collectible^

Escape Enterprises^ Ltd. 
Notes to Financial Statements 
December 31,2019 and 2018

Accounts receivable consists primarily of royalty and marketing fees charged to franchisees based on 
sales. Interest on past due balances may be charged at 5% above the current prime interest rate. The 
Company reports trade receivables, at net realizable value. The Company recognizes an allowance for 
losses on accounts receivable in an amount equal to the estimated probable losses het of recoveries. 
The allowance is based on an analysis of historical bad debt experience, current receivables aging, 
and the expected future write-offs, as well as an assessment of specific identifiable customer accounts 
considered risky or uncollectible. The expense associated With the allowance for doubtful accounts is 
recognized as general and administrative expense. The Company recorded an allowance for doubtful 
accounts of $40,000 at December 31, 2019 and 2018,

Leasehold improvements are stated at cost and are depreciated using the straight-lme method over the 
lesser of the life of the lease or the estimated useful life of the assets, which currently range from 5 to 
39 years. Furniture and fixtines and equipment are stated a:t cost and are depreciated using the 
straight-line method over the estimated useful lives of the assets, which is 5 years. Depreciation 
expense from continuing operations for the ye^s ended December 31 2019 and 2018 was $5,269 and 
$6,283, respectively.

Escape Enterprises, Ltd. (EEL) franchises iudependerttly owned quick service restaurants under the 
brand name “The Steak Escape;” EEL had approximately 40 franchised restaurants open in 14 states 
and 3 countries, and 45 franchised restaurants open in 14 sta:tes artd 3 countries as of December 31, 
2019 and 2018, respectively. Furthermore, the Company is a majority-owned (96%) subsidiary of 
Escape Enterprises, Inc, (EEI),

Management reviews long-lived assets for impairment when circumstances indicate the carrying 
amount of an asset. If the carrying amount of an asset may not be recoverable, write-down to fair 
market values, or external appraisals, as apphcable. Long-lived, assets are reviewed for impairment at 
the individual asset or the asset group level for Which the lowest level of Independent cash flows can 
be identified. No impairinent was.identified for the years ended December 31, 2019 and 2018.

Financial instruments that potentially subject the Company to concentrations of credit risk consist 
principally of cash. The Company places its ternporaiy cash investrtients with financial institutions. 
At tinies, amounts may exceed federally insured limits. The Company’s results of operations are 
affected by a wide variety of factors, including general economic conditions, the ability to attract new 
franchisees, and the ability to enter into new markets.



Routine expenditures for.repairs and maintenance aresexpensed as incurred.
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Revenue Recognition Significant Accounting Policies under ASC 606
Royalty Fees
The Company derives its revenues primarily from the collection of royalty fees from franchisees. 
Revenues are recognized when control of these services is transferred to its customers, in an amount 
that reflects the consideration the Company expects to be entitled to in exchange: for those products 
and services. Sales and other taxes the Company collects concurrent with revenue-producing 
activities are excluded from revenue. Incidental items that are immaterial in the context of the 
contract are recognized as expense. The Company does, not have any significant financing 
components as payment is received at or shortly after the point of sale. Costs incurred to obtain a 
contract wil 1 be expenses as incurred when the amortization period is less than a year.

Escape Enterprises, Ltd. 
Notes to Financial Statements 
December 31,2019 and 2018

Deferred revenue (contract liabilities) represents franchise fees which have been received, but for 
which the’prescribed services haye not yet been completed. These fees will be recognized as revenue 
when these services are completed. Management has adopted the practical expedient whereby costs 
to obtain these contracts are not capitalized.

Franchise and Transfer fees
The Company also at times executes franchise and development territory agreements for franchise 
restaurants, which define the terms of the agreement with the franchisee. The Company’s franchise 
and developmental territory agreements require that franchisees pay an initial, non-refundable fee and 
a continuing fee based on a percentage: of sales. The Company recognizes initial and optional 
franchise fees and development territory fees as revenue after performing substantially all initial 
services Or conditions required by the franchise agreements, which is generally upon the opening Of 
the restaurant.

The Company collects a franchise fee of 6% of gross .sales (royalty fee) that is charged to the 
franchisees for the use of the brand name “The Steak Escape’’ and related system. Under special 
circumstances, the Company may, at its discretion,, reduce the percentage of royalty fees to less than 
6%. The royalty fee is recognized aS revenue in the. Same month of the related franchisee’s gross 
sales. The Company collects, but does not recognize as revenue, a marketing fee of 0.5% of gross 
sales, that is charged to franchisees. Once the; amount is collected; it is passed on to Escape 
Enterprises, Inc. (EEI), the majority Owner, which maintains the marketing fund.



2019 2018

$' 133,700108i700

0 ( 25i000)

Balance.endof year 108,700$ 48,700

Advertising

Incptne Taxes

I •'

9

0
60,000)

It is the policy of the Company to include in its statements Of operations penalties and interest 
assessed by income taxing authorities., There are no penalties of interest from taxing authorities 
included in the statements of operations and members’ equity for 2019 or 2018 .

The! Company is organized as a partnership and therefore is not subject to; federal or state income 
taxes at the corporate level, but rather such income is included in the members’ taxable income. 
Accordingly, no. provision has been made for federal and state income taxes in the accompanying 
financial statements.

0
0
0

(
(

The Company’s income tax filings are subject to audit by various taxing authorities. In evaluating the 
Company’s activities, the Company believes, its tax position is current based on current facts and 
circumstances.

The Company accounts for uncertainty in income taxes using the provisions of Financial Accounting 
Standards Board (FASB) Accounting Standards Codification 740, Income Taxes. Using that 
guidance, tax positions initially need to be recognized in the financial statements when it is more- 
likely-than-not the positions will be sustained upon, the examination by the tax authorities. A 
recognized tax position is then measured at the largest amount of benefit that is greater than 50% 
likely of being realized upon settlement; Management believes that there are no uncertain tax 
positions as of December 31, 2019 and 2018.

32,000
0

63,750

Balance, beginhirigof year
Initial deposits received for international

development agreements
Initial franchise fee deposits received
Transfer and renewalfeeideposits received
Initial franchise fee revenue recognized, for stores

opened during year
Revenue recognized for international development

agreements during the year
Transfer and renewal fee revenue recognized.durihg the year

32;000)
63;75O)

Escape Enterprises, Ltd. 
Notes to Financial Statements 
December 31,2019 and 2018

The Company expenses the costs of advertising hot covered under the Company’s marketing fee 
assessment^ at. the tirhe, the advertising, cost is incurred.

In addition, the Company periodically sells the limited rights to develop restaurants in certain 
geographical territories to select franchisees. Fees received, net of related direct costs, are recorded as 
deferred revenue and recognized as income: upon completion of services. Ah analysis: of deferred 
revenue, net is as follows;



Taxes Collected from Customers

Use of Estimates

Recently Issued Accounting Pronouncements
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Escape Enterprises, Ltd. 
Notes io Financial Statements 
December 31,2019 and 2018

The preparation of financial statements in conformity with accounting principles generally accepted 
in the United States of America requires management to make estimates and assumptions that affect 
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the 
date of the financial statements, and the reported amounts of revenues and expenses during the; 
reporting period. Actuarresults could differ front those estimates.

In February 2016, the Financial Accounting Standards Board (the “FASB”) issued Accounting 
Standards Update (“ASU”) No. 2016-02, Leases (Topic 842), which amends existing accounting 
standards for lease: accounting, including by requiring lessees to recognize most leases on the balance 
sheet and making certain changes to lessor accounting. The new standard is. effective for non-public 
entities for fiscal years beginning after December 15, 2020 and for interim periods therein with early 
adoption permitted. The Company is currently evaluating the impact the new standard may have on 
the Gompany’s: financial statements.

The Company collected sales tax from its customers on product sales that is remitted to various state 
governmental authorities when due; The Company’s policy is to record taxes collected from 
customers as, a component of accrued expenses on its balance sheets and not in its statements of 
operations and members’ equity.

In; May 2014, the FASB issued ASU No. 2014 - 09, “Revenue from Contracts with Customers (Topic 
606}". The ASU land .all subsequently issued clarifying: ASUs replaced most existing revenue 
recognition guidance in U.S. GAAP- The ASU also required expanded disclosures relating to the 
nature, amount, timing, and uncertainty of revenue and cash flows arising: from contracts with 
customers. The; Company adopted the new standard effective January 1, 2019, the: first day of the 
Company’s fiscal year. As part of the adoption of the ASU, the Company elected the following 
transition practical expedients: (i) to reflect the aggregate of all contract modifications that occurred 
prior to the date of initial application when identifying satisfied and unsatisfied performance 
obligations, determining the transaction price, and allocating the transaction price; and (ii) to apply 
the standard only to contracts that are not:,completed at the initial date of application. The majority of 
the Company’s revenue is recognized at a point in time based On the transfer of control. In addition, 
the majority of the Company’s contracts do not contain variable consideration and contract 
modifications are generally minimal. For these reasons, there is not a significant impact as a result of 
electing, these transition practical expedients. The adoption of this ASU did not have a significant 
impact on the Company’s financial statements. The majority of the Company’s revenue arrangements 
generally consist of a ,single performance tibligation to transfer promised goods or services. Based on 
the Company’s evaluation process and review of its contracts with customers, the; timing: and amount 
of revenue recognized previously is consistent with how revenue is recognized under the new 
standard. No changes were required to previously reported revenues as aresult of the adoption.



2. Related Party Transactions

3. Commitments

Operating Leases
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The Company recorded royalties from franchises in which certain shareholders’ of EEI have direct 
financial interests totaling approximately $93,000 and $92,000 for the years ended December 31, 
2019 and 2018, respectively;

During the years ended December 31, 2019 and 2018, the Company incurred approximately $35,00Q 
and $40,000 in administrative facility and copier rent costs, respectively.

Accounts receivable from affiliated companies, included in accounts receivable and accounts, 
receivable, other on the balance sheets, totaled approximately $53,000 and $54,000 as of December 
31, 2019 and 2018, respectively.

The Company paid approximately $270;000 and $173,000 to EEI for fees and services for the years 
ended December 31, 2019 and 2018, respectively, which is included in general and administrative 
expenses in the statements of operations and members,’ equity.

Copier Lease
The Cbinpahy has a 60-month lease for a copy machine, which was entered into in November 2017. 
The copy machine lease is under a noncancelable operating lease.

As of December 31, 2019, the; future minimum rental commitments (excluding executory costs) under 
the copier lease was as follows;

Escape Enterprises, Ltd. 
Notes to Financial Statements 
December 31, 2019 and 2018

Administrative Facility Lease
In January 2013, the Company entered into a lease with an affiliated corporation that was owned by 
certain shareholders of EEI for the administrative facility that provided for monthly rental payments 
of $5,000 commencing in January 1,2013 and .ending on December 31,2017.

Year ending
2020 $
2021
2022

Total
11,964
11,964
10,967

During June 2018, the administrative facility was sold to an outside third party (and the lease 
agreement mentioned above was terminated) and the affiliated corporation purchased a new facility 
and office space in November 2018. As of December 31, 2019 and 2018, no formal lease agreement 
had been signed between the Company and the affiliated corporation for the new facility and office 
space. The affiliated corporation charges the Company a monthly lease fee for the use of the office 
space.



4. Retirement Plan

5i Contingencies

6. Revenue Recognition under ASC 606

DISAGGREGATION OF RE VENUE FROM CONTRACTS WITH CUSTOMERS

2019 2018

986,813972,054 $

5 $■’

1;

12

For performance obligations related to franchise and transfer fees, control transfers to the customer 
over tiine; The Company recognizes initial and optional franchise fees and development territory fees 
as revenue after performing substantially all initial services or conditions required by the franchise 
agreements, which is generally upon the opening of the restaurant.

120,750
1,107,563

60,000
1,032,054

Revenue from performance obligations satisfied over time consists of the franchise and transfer fees 
from franchisees.

Escape Enterprises, Ltd. 
Notes to Financial Statements 
December 31,2019 and 2018

Revenue Recognized at ;a Point in Time:
Royalty Fees

Revenue Recognized Over Time: 
Franchise and Transfer Fees

Total Revenue Recognized

The following table disaggregates the Company’s revenue based on the timing of satisfaction of 
performance obligations for the years ended Deceihber 31:

The Company has a defined contribution 401 (k) plan covering substantially all employees. Employer 
contributions are discretipnaiy, There were no employer contributions in,2019 and 2018.

From time to time the Company may be subject to lawsuits and other charges from franchisees, guests' 
and employees, which are typical within the industry:. In the opinion of management, any open 
matters will not have a material effect upon the financial position of the Company.

Revenue from performance obligations satisfied at a point in time consists of royalty fees from 
franchisees.

PERFORMANCE OBLIGATIONS
For performance obligations related to the sale of royalty fees; control transfers to the customer at a 
point in time. Revenues are recognized when control of these services is transferred to its customers, 
in ah amount that reflects the consideration the Company expects to be entitled to in exchange for 
those products.and services.



7i Subsequent Events

13

The Company has evaluated events through March 11, 2020, which is the date that the financial 
statements were available to be issued.

Escape Enterprises, Ltd. 
Notes to Financial Statements 
December 31, 2019 and 2018

VARIABLE CONSIDERATION
The nature of the Company’s business gives rise to Variable consideration, including rebates, 
allowances, and returns that generally decrease the transaction price that reduces revenue. These 
variable amounts are generally credited to the customer, based on achieving certain levels of sales 
activity, product retumsor price concessibns.

Variable consideration is estimated at the most likely amount that is expected to be earned. Estimated 
amounts are included in the transaction price to the extent it is probable that a si^ificant reversal of 
cumulative revenue recognized will not Occur when the uncertainty associated with the variable 
consideration is resolved. Estimates of variable consideration are estimated based upon historical 
experience and knoiyn trends.
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&niaiiter
INDEPENDENT ADDITOi^’ REPORT

Managements’ Responsibility for the Consolidated Financial Statements

Auditors’ Responsibility

CERTIFIED PUBLIG ACOiUNTANTS

To the,Members ’ of
Escape Enterprises, Ltd. and Subsidiaries
Columbus, Ohio

MEMBERS
AMERICAN INSnrUTEOF 

CERTIFIBDPUBUGAeCODNTANTS
OHIO SOCIETY OF

Management is responsible for the preparation and fair, presentation, of; these consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of America; 
this includes the design, in^leinehtatioh, and maintenance of internal control relevant to the; preparation 
and fair presentation of financial statements that are free from .materialmisstatement, whether due to 
fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statements. The procedures selected depend on the auditors’ judgment, including the 
assessment of the risks of material misstatement of the consdlidated.financial statements, whether due to 
fraud dr error. In making ;those risk assessments, the auditor considers internal control relevant to the 
entity’s preparation and.fair presentation of the consolidated financial statements in order to design audit 
procedures thatsaxe appropriate in the circumstances, but not for the purpose of expressing an opinion on 
the effectiveness of the entity’s internal.control. Accordingly, we express nd such Opinion. An audit also 
includes evaluating the appropriateness of: accounting policies used’ and the reasonableness of significant 
accounting estimates made by management^ as well as evaluating the overall presentation of the 
consolidated financial statements.,

Our responsibility is to express an opinion on these consolidafed financial statements based on our audits. 
We conducted our audits in accordance with auditing, standards generally accepted in the United States of 
America. Tbose standards require that weplan and perform the audit to obtain reasonable assurance about 
whether die consolidated financial statements are free of material misstatement;

We have audited the accompanying consolidated financial statements of Escape Enterprises, Ltd. and 
Subsidises (die “Gompmiy”), which comprise the'consolidated balance ,sheets as of December 31, 2018 
and 2017, and the related consolidated statements, of operations and members’ equity and cash flows for 
the years then ended, and the related notes to the financial statements.



Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the

Certified Public Accountants

March 20,2019
Columbus, Ohio

3

financial position of the Company as of December 31, 2018 and 2017, and the results of its operations and its 
cash flows for the years then ended in conformity with accounting principles generally accepted in the United 
S tates Of America.



ASSETS

2018 2017
CURRENT ASSr.'I'S:-

$$ 58,934
121,463

{(

.4,292 4,292

385,996 $• Total Assets $

T.TABIT JTIES AND MEMBERS’ EQUITY

$

Deferred revenue; net less currentpdrtibn 48,70048,700

MEMBERS' EQLITY:- 265,363 231,477

Total Liabilities and Members' Equity 385,996 $' 

llie accdmpanyihgfndtes are an integral part of these financial'statements.

4.

2,198
5,000

OTHER ASSETS:-
Deposits

CURRENT LIABILl'nES:-
Accounts payable;
Accrued, expenses
Cuirent portion of deferred'revenue,:net

Tdtahcurrent liabilities

9,526 $
2,W1 

60;000 
71,933

133,383
111,069
43,612

4,098
0

292,162

PROPERTY ANDEQUIPMENT:-
Leas^oid’iniprov^ents
Furniture andfixtures'
Equipment
Prr^jerty and equipment, cost 
Dess accumulated depreciation 

Total propertyiandiequipment.nd

179,136
70,982

317,564
567,682'
47J>57)

95,825

Cash
Accounts receivable, net:
Accounts ieceivable,other
Inventories
Pr^aid expenses arid other current assets 

Total current assets

85,000
92,198

179,136
10,9S2

317,564
567,682
478,140);

89;542

Escape Enterprisi^, Ltd and Subsidiaries 
(A Majority O wned Subsidimy of Escape Enterprises, Inc.) 

CONSOLIDATED BALANCE SHEETS 
DECEMBER 31„2018 AND 2017

75,990
4,479

11,392 
272,258



2018 2017

$

Income from Operations' 6,8998.0,937

12;338, 9i832

Net Income from Gontinuing Operatipns 9^,ns.

Net Income from Discontinued Operations 14,566b

93,275NET INCOME 31,297

Members! Distributions 0 ( 6i71Q)

Members'" Contributibris b 20,000

Net Change of Accounts Receivable, Parent 30,973( 59,389)

Members'Equity, begihning of year 231,47.7 15S;917

Members' Equity, end of year 265,363 $ 231,477$

The accompanjang,notes are an integral part of fliese.financiai statements,

5

OTHER INCOME (EXPENSE):-
Other income, net

448,417
578,209

1,026,626

994,038
156,168

l,150;206

986;813 $
120,750,

1,107,563

REVENUES:-
Royaltyfees
Franchise and transfer fees 

Total Revenues

Escape Enterprises, Ltd. and Subsidiaries 
(A Majority Owed SuBsidia^t of Escape Eiiterprises, Inc.) 

eONSOLIDATHD StATWENTS OF OPEILVTIONS AND. MEMBERS! EQUITY 
FOR’THE YEARS W>ED DECEMBER 31, 2018 AND 2017

EXPENSES.:-.
Operatingexpeiises
General and administrative expenses

TotalExpenses

467,375
675,932

1,143307



2018 2017

$

Net CMh provided (used) byo peratingacfivities 24^974)133,838 (

(

C
Net cash, (used) provided byfipaiiclhigactlviti« 59,389) 44,263

fiet change in cash 19,289^74,449

Cash, at bepnning of year 39;64558,934

Cash, end ofyear $ 133,383 $ 58’934

Cash paidifiirsinterest

Tlie accbmpahjing notes afe-ah ititegral part of these financial,statements.

6

6,283
0

$
0.
0

93,275
0

(
i

0
0

59,389)

6i285
12,121

0 $
0 $

CASH FLOWS FROM FINANCING ACriyrriES:^
Members'distributions
Meriibers'contributions
Accpurite receivable, parent- net

16,731
14,566

Escape Enterprises, Ltd. and Subsidiaries 
'{A Majority Owned Subsidiary of Escape Enterprises, W)

6,710)
20,000 
30,973

10,394 
32,378

38.1 
11,392
7,328 
.2.593) 

25,000)

75,192
26,926)

1,293)
11,392)
24i901)

8,393)
76;964)

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:-
Cash paid for income' taxeis

CONSOLIDATSD STATEMENTS OF CASH FLOWS
FOR THB -YBARS ,ENDED DECEMBER 31,2018 ANDi2017

GASH FLOWS FROM OPERATINQAGTiyiTIES:- 
Net income, froni cbntihuingpperations
NeLincomevfidmdiscontimiing't^erations; 

Adjustments to reconcile,.net income to net 
cash: provided (used);by operating, activities;- 

Depreciation
Gain on disposition of jrroperty and equipment

Changes in assets and;liabilities;? 
Acooimts receivable,'net 
Accounts receivable, other 
Inyeiitpries
Prepaid expenses and other current assets 
Accounts, payable
Accrued expenses
Deferred revenue, net
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1. Summary of Significant Accounting Policies11

Nature of Opei’atipns

(LLG) on Februaiy 10, 2006 to operate restaurants under the brand name “The Steak Escape”. The

Basis of Presenhttion and Principles of Consdlidation

II

Goncentration Risk

principally of cash.. The Gompany plhces its temporary cash investments with financial institutions.

!i

Accounts Receivable

7

I

II

I

Escape Enterprisesi Ltd, and Subsidiaiies 
Notes to Consolidated Financial Statements 

December 31,2018 and 2017

ij

l!

|!

subsidiary operated 1 restaurant as of December 31, 2016. As noted in Note 5 (Discontinued 
Operations), this restaurant closed operations on January 14, 2017. EEL plans to legally dissolve this 
LLG.

Furthermore, the Gompany is a majority-owned (96%) subsidiaiy of Escape Bnteipfises, Inc. (EEI); 
The Gbinpaiiy has prepared these consolidated financial statements to present the consolidated 
balance sheets and the consolidated statements of operations and members’ equity and cash flows of 
Escape Enterprises, Ltd. and Subsidiaries and has not intended to present the, consolidated financial 
position, results sof operations and cash flows of Escape Enterprises, Inc.

These statements have consolidated the financial positions and results of operations of Escape 
Enterprises, Ltd. and Escape Enterprises Leasing,, LLC (the Gompany). Intercompany transactions 
and balances have been eliminated in consolidation. As noted above,, Escape Enterprises Leasing, 
LLC closed operations on January 14,2017, and therefore, had no activify in 2018,

The Company reports trade receivables at net realizable value. The Company recognizes; an 
allowance for losses on accounts.receivable in an,amount equal,to the estimated probable losses net of 
recoveries.

Escape Enterprises, Ltd. (EeL) franchises independently-owned quick service restaurants under the 
brand name “The Steak Escape.” EEL had approximately 45 franchised restaurants open in 14 states 
and 3 countries, and 47 franchised, restaurants open in 14 states and 4 countries as of December 31, 
2018, and 2017, respectively.

Escape Enterprises Leasing, LLG was organized as a single member Ohio limited liability company

Accounts receivable consists primarily of royalty and marketing fees charged tO franchisees based on 
sales. Interest oirpast due balances maybe charged at 5,% above the cuirent prime interest rate;

Financial instruments that 'potentially subject the Gompany to concentrations of credit risk consist

At tunes, amounts may exceed federally insrrred, limits; The Gompany’s results of operations are 
affected by a wide variety of factors, including general economic conditions, the ability to attract new 
franchisees, and the ability to enter into new markets.



Accounts Receivable, Other

Inventories

Property and Equipment

Routine ejqjenditures for repairs and maintenance are expensed as incurred.

Revenue Recognition:

territory fees as revenue after perfbnning substantiaJly ali 'initial services or conditions required by the
franchise agreements, which is generally upon the openingiof the restaurant.

8.

Accounts receivable, other consists of various receivables from employees, affiliated entities and 
others (see Note 2), Management considers aU fully collectibles

straight-line method over the estimated usefill lives of the assets which is 5 years. Depreciation 
expense from continuing operations for the years ended December 31, 2018 and 2017 was $6,283 and 
$6,285, respectively.

Escape Enterprises, Ltd. and Subsidiaries 
Notes to CbnsdUdated Fihahcial Statements 

December 31,2018 and 2017

The allowance is based oh ,ah analysis of historical bad debt experience^ cuiient receivables aging,: 
and the expected futoe writeHjfISi as well as an assessmcnt of specific identifiable customer accormts 
considered risky or uncollectible. The expense associated with theiallowance for doubtfiil accounts is 
recognized as genei al and administrative expense. The Company recorded an allowance for doubtful 
accounts of$40,000 and $30,000 atDecernber 31,2018 and 2017.

Leasehold:improvemehfs are stated at cost and are depreciated using the strai^t-hne method oyer the 
lesser of the life of the lease or the estirhated;usefiillife of the assets, which currently range from,5 to 
39. years. Kurhiture and fixtures and equipment are stated at cost and are depreciated using the

Management .reviews IpngTlived assets for impaiEment when circumstances indicate the carrying 
amount of ah asset. If the carrying amount of an asset may not be recoverable, write-down to fair 
market values^ or external appraisals, as applicable. Long-lived assets are reviewed for impairment at 
the individual asset or the asset group, level,for which the lowest level of independent cash flows can 
be identified. No impairment was identified for the years ended December 31,2018 and 2017.

Revenue from the restaurant sales {discontinued operations) is recognized when food and beverage 
products are sold and are presented het of promotional allowances and discounts. The Company 
executes franchise and development territory agreements for franchise restaurants which define the 
terms of the agreement with the franchisee. The Company’s franchise and developmental territory 
agreements require that franchisees pay an initial, non-refundable fee and a continuing fee based on a 
percentage of sales. The Company recognizes initial and optional franchise fees and development

Inventory consisting Of food, beverages, papery supplies, and uniforms is carried at the lower of cost 
or net realizable value. Cost is determined using the first-in, first-out;(FlFQ) method.



Deferred Revenue

deferred revenue and fecbgnized as income upon completion of services. An analysis, of deferred
revenue, net is as follows;

2Qi8 2017

$ 133'70Q 210;664$

25,000) 54,200)( (

BaMce, end of year- 108,700 $ 133,700$'

Advertising

9

32,000
0

63,750

f

In addition,, the Company periodically sells the linuted rights to develop restaurants’ in certain 
geographical territories to select franchisees. Fees received, net: of related direct: costs, are recorded as

Escape Enterprises, Ltd. and Subsidiaries 
Notes to Consolidated Financial Statements 

December 31,2018 and 2017

( 91,968)
10,000)

32,000)
63,750)

0
19,204
60,000

The Company expenses the costs of advertisitig hot covered under the Company’s marketing fee 
assessment, at the time the advertising cost is incurred.

Deferred revenue represents franchise fees which have been received, but for which the prescribed 
services have not yet been completed. These; fees, will be recognized as revenue when these services; 
are completed.

The Company collects a franchise fee of 6% of gross: sales (royalty fee) that is charged to the 
franchisees for the use of the brand name, “The Steak Escape” and related system; Under special 
circumstances, the Company may, at its discretion, reduce the percentage of royalty fees to less than 
6%. The royalty fee is recognized as revenue, in the same month of the related franchisee’s gross 
sales. The Company collects, but does not recognize as revenue,, a marketing fee of 0^5% of gross 
sales that is charged to franchisees. Once: the amount is collected, it is passed on to Escape: 
Enteiprises, Inc. (EEI), the majority owner, which maintains the marketing fund.

I

Balance, beginning of year
Initial deposits received for international

development agreements
Initial franchise fee deposits received
Transfer and renewal fee deposits received
Initial franchise fee revenue recognized for stores

opened during year
Revenue recognized for international development 

'agreements duringthe year
Transfer and renewal fee revenue recognized during the year



Income Taxes

The Company and subsidises are organized as a partnership and limited liability company,

It is the policy of the Company to include in its consolidation stateinents of operations penalties and

Taxes Collected from Customers

Use of Estimates

Recently Issued Accounting Pronouncements

an entity is required to be reported in discontinued operations if the disposal represents a strategic
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The Company’s iiicotne tM filings are subject to audit by various taxing authorities, hi evaluating; the 
Company’s activities, the Company believes its tax position is current based on current facts and 
circumstances.

The Company accounts for uncertainty in income taxes using the provisions of Financial Accounting 
Standards Board (BASB) Accdunting Standards Codification 740, Income Taxes. Using that
guidance, tax positions initially need to be:recognized in the consolidated fmancial statements when it 
is more-likely-than-not the positions will be sustained upon the examination by the tax authorities. A 
recognized tax position is then measured at the largest amount of benefit that is greater than 50% 
likely of being; realized upon settlement. Management believes that there are no uncertain tax 
positions as of Deceniber 31,2018 and 2017.

The Company collected sales tax from its customers^ on product sales that, is remitted to various state 
goyemmental authorities when due. The Company’s policy is to record taxes collected ftom 
customers as a component of accrued expenses on its consolidated balance sheets and not in its 
consolidated statements of operations and members’ equity.

interest assessed by income taxing authorities., There are no penalties or interest from taxing 
authorities included in the consolidated statements of operations and members’ equity for 2018 or 
■20.17.,

The preparation of consolidated financial statements in conformity with accounting principles 
generally accepted in the United States of America requires management to mdre estimates arid 
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent 
assets arid liabilities; at the date of consolidated financial statements^ and the reported amounts of 
revenues arid expenses during the reporting period. Actual results could differ &om those estimates.

Escape Enterprises, Ltd. and Subsidiaries 
Notes to Consolidated Financial Statements 

December 31,2018 ajd 2017

respectively, arid therefore are not subject to federal or state income taxes at the corporate level, but 
rather such income is included in the members’ taxable income. Accordingly, no provision has been 
made for federal and state income taxes in the accompanying consolidated financial statements.

During the year ended December 31, 2015, the Company adopted ASU 2014-08, Reporting 
Discontinued Operations and Disclosures of Disposals of Components of an Entity (ASU 2014-08). 
According to the ASU 2014-08, a disposal of a cornporierit of an eritity or a group of components of 
an entity is required to be reported in discontinued operations if the disposal represents a strategic 
shift that- has (or will have) a tnajor effect, on an entity’s operations and financial results. In 
accordance with ASU 2014-08, unless a restaurant closing has a major effect, it will be presented in 
continuing operations. See Note 5 on Discontinued Operations.



2. Related Party Transactions

The Company paid approximately $1,73,000 and $223,000 to EEI for fees and services for the years

3. Commitments

Operatirig Leases
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The Company has leases for an adrriinistrative facility and one copy machine. The.leases are under 
noncancelable operating leases with rentals generally equal to the rentals payable on the prime leases.

Escape Enterprises, Ltd. and Subsidiaries 
Notes to Consolidated financial Statements 

 December 31,2018 and 2017

The Company recorded royalties from franchises in which certain shareholders’ of EEI have direct 
financial interests totaling approximately $92,000 and $86,000 for the years ended December 31, 
2018 and;2017,'respectively.

In January 2013, the Company entered into a lease with an affiliated corporation that is owned by 
certain shareholders of EEI for the administrative facility that provides for monthly rental payments 
of $5,000 commencing in January 1, 2013 and ending on December 31, IQYl.. On Februaiy 1, 201-5< 
die terms of this; lease were modified to reduce the monthly rental payments, to $4,083. The 
modification also extended thejease'term for 5; years until February 1,2020.

ended December 31, 2018 ^d 2Q17, respectively, which is included in general and administrative 
expenses in the consolidated statements: of operations and members ’ equity; Accounts receivable due 
from EEI were ,$2,183,856 and $2,124,467 as of December 31,, 2018 and 2017, respectively. The 
receivable from EEI has been included as a reduction of members’ equity.

Accounts receivable from affiliated companies, included in accounts receivable and accounts 
receivable, other ontbe consolidated balance sheets, totaled approximately $54,000 and,$84,000 as of 
December 31,2018 and 2017, respectively.

In Time 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with Customers, which 
creates n single source of revenue guidance. The new standard provides accounting guidance for all 
revenue arising from contracts with customers -and affects all entities that enter into contracts to 
provide goods and services to their customers (unless the contracts are in scope of other U.S. GAAP 
requirements, such as the leasing literature). The guidance also provides a model for the 
measurement and recognition of gains and losses on the sale of certain,nqnfinancial assets; such as 
property and equipment, including, real estate. The new standard is effective for non-public entities 
for the fiscal years beginning after December 15,2018 and for mterim periods therein. Early adoption 
is permifted for non-public entities beginning after December 15, 2017. The Company is" currently 
evaluating the impact on the financial statements.

In February 2016, the Financial Accounting Standard-s Board (the “FASB”) issued Accounting 
Standards Update (ASU) No. ,2016-02, Leases (rqpic 842), which amends existing acepunting 
standards for lease accounting, including by requiring lessees tO recognizemost leases on the balance 
sheet and inaking certain changes to lessor accounting, The new standard is effective for non-public 
entities for fiscal years beginning after December 15,2019 and for interim periods therein with early 
adoption permitted. The Company is currently evaluating the impact on the financial statements.



Year ending
2019 $

Guarantees

4. Retirement Plan

contributions are discretionary. There’weep no employer contributions in 2018 and,2017.,

5., Discontinued Operations
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Escajpe Enterprises, Ltd, and Subsidiaries 
Notes to Consolidated Financial Statements 

December 31,2018 and 2017

1

I

Total
2,925

Discohtiriued operations aie required to be reflected in the consolidated statements of operation and 
members’ equity after results of continuing operations as a net amount The operations of the closed 
restaurant are required to be reclassified,to discontinued operations for all' ye^s presented. Therefore, 
operations which have been closed have been reflected as discontinued operations in the. statements of 
operations and members’ equity.

As of December 31,2018, the future minimum rental^ commitments (excluding executory costs): under 
the: copier lease was as follows:

During the years ended December 31, ,2018 and 2017, the Company incurred approximately $40,000 
and $64,000 in administrative'facility and.copier rent costs, respectively.

under its loan agreement, and the value of the collateral is insufficient to repay the obligations, the 
Company may be: required to perform under the guarantee and make the payments for the affiliated 
corporation. The Company’s maximum potential liability totaled $783,498 at December 31, 2017. 
This potential liability went away in 2018 when the affiliated coqroration sold the administrative 
facility. There was no recorded liability for potential losses under this guarantee, nor was there any 
liability for the Company’s!obligation to “stand ready” to fund such guarantee.

The Company was a gumantor of debt for an affiliated corporation (for the administrative facility 
mentioned above), life, debt was coUateralired by the assets of tire affiliate. The affiliated 
corpdratiori’s debt was refinanced in March 2015. to the event the affiliated corporation defaults

As mentioned in Note 1, in February 2016, the. Company determined to discontinue operations at 
Escape Enterprises Leasing, LLC. The Company was forced to close the store owned by this 
subsidiary as the third party landlord at the maU infoimed Escape; Enterprises Leasing, LLC that they 
were renovating the food court and thus eliminating the space occupied by this store. Therefore, the 
landlord would not offer a lease renewal. This disposal represents a strategic shift for the Company 
and will have a major effect on the Con^any’s operations anti financial results.

During June 2018, the administrative facility was sold to an outside, third-party and the affiliated 
corporation purchased a new facility and office space in November 2018. The Company paid rent 
expense to the affiliated corporation thru June 201.8= and then paid rent to the buyer' of the 
administrative facility until November 2018. As of December 31, 2018, ho lease agreement has been 
signed between the Company and the affiliated corporation for flie new facility anti office space.

The Company has a defined contribution 401 (k) plan covering substantially all employees; Employer



6. Contingencies

7. Events Occurring after Reporting Date
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Escape Enterprises, Ltd. and Subsidiaries 
Notes to Consolidated Financial Statements 

December 31,2018 and 2017

The Company has evaluated events and transactions that occurred between January 1, 2019 and 
March 20^ 2619, which is the date that the consolidated financial statements were available to be 
issued for possible recognition Or disclosure in‘the consolidated financial,statements.

From timcito time theiGompany may be?subject to lawsuits and other charges from fianchisees, , guests 
and employees, which are typical within the industry. In the opinion of management, any open 
matters will not have a material effect uponthefinancM position of the Coir^any,

In conjunction with the discontinuance of operations, the Company recognized a ,gain on disposal of 
$14,566 as of December 31, 2017. Revenues for the discontinued operation was approximately 
$16,344 for the year ending December 31, 2017. Cost of goods sold for the discontinued operation 
was approximately $8,419 for the year ending December 31,2017.



Issuance Date: April 1,2020

Franchisee::
i! Dated: 

RETAIN THIS COPY FOR YOUR RECORDS

SLK TOL: #14337505vl

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

A. State Administrators
B Form A^eements
C. State Differences
D, State Agents for Service of Process 
E: Current Franchisees

F. Former Franchisees
G. Developers
H. Financial Statements

I received a disclosure document with an issuance date of April 1, 2020 that included the following 
Exhibits:

Telephone Number, ,
614/224-0300; Ext, 1002

individually and, if applicable as an officer or 
partner of

B-1, Franchise Agreement
B-2i Guaranty (Fr^chise Agreement) 
B-3. Development Agreement
B-4:; Guaranty (Development Agreement)
B-5. Management Development Guide Table of

Contents
B-6. Site Acceptance Request
B-7. Summary of Acknowledgements

, ; <;Pnh^Ou™ess Address
1099 Sullivant Avenue 
Columbus, Ohio 43223

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 offering this Franchise:

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 BY 
APPLICABLE STATE LAW.
IF escape does not deliver this Disclosure dogument on time or if it

, . ' Name '
Kennard M. Sihith
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Franchisee:
Dated: 

ii

S1.K-_TOL:#14337505V1

1099 Sulliyant Avenue
Columbus, Ohio 43223

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

F. Former Fr^chisees 
Gi Developers
H. Financial Statements

B-1..Franchise Agreement
B-2. Guaranty (Franchise Agreement) 
B-3. Development Agreement
B-4, Guaranty (Development Agreement)
Br5., Management Development Guide Table of

Contents
B-6. Site Acceptance; Request
B-7. Summary of Acknowledgements

li

i;

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-DA YS BEFORE YOU SIGN A BINDING AGREEMENT 
WITH, OR MAKE A PAYMENT TO, THE FRANCHISOR OR AN AFFILIATE IN 
CONNECTION WITH THE PROPOSED FRANCHISE SALE, OR SOONER IF REQUIRED BY 
APPLICABLE STATE LAW.
IF escape does not deliver this disclosure document on time or if it 
CONTAINS A FALSE OR MISLEADING STATEMENT, OR A MATERIAL OMISSION, A 
VIOLATION OF FEDERAL LAW AND STATE LAW MAY HAVE OCCURRED AND SHOULD 
BE REPORTED TO THE FEDERAL TRADE COMMISSION, WASHINGTON, DC 20580 AND 
TO ANY APPLICABLE STATE ADMINISTRATOR AS LISTED ON EXHIBIT A.
The following Franchise Sellers were involved in offering this Franchise:

' ’ r <ame.
Kennard M. Smith

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

ATTN: FRANCHISE DEVELOPMENT
1099 SULLIVANT AVENUE
COLUMBUS; OHIO 43223

.Principal. Business Adless. Teli^hdfiiB'NuiTiW
614/224-0300, Ext. 1002

Issuance Date: April 1, 2020
Except as set forth in Exhibit D, Escape has no registered agent in this state authorized to receive service 
of process for Escape.
I received a disclosure document with an issuance date of April 1, 2020 that included the following 
Exhibits:

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


