Received
LA Mailroom

APR 2 92020

INTRTITN

FRANCHISE DISCLOSURE DOCUMENT D_epartmen‘t cv_f
o Business Oversight
(California)

e R 1 L) pe g . Escape Enterprises, Ltd.
STE AK E7 ES B A PE an Ohio limited. liability company
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Columbus, Ohio 43223
614/224-0300
url: www.steakescape.com

The franchisee will operate a. retail food outlet using the trade name “STEAK ESCAPE
SANDWICH GRILL®”, or a variation thereof. The franchised system is a comprehensive food
service 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
ini-store merchandising techniques, with a strict adherence to uniform procedures to-offer products
of the highest qual‘ity; 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.

This disclosure document. summarizes certain provisions of your franchise agreement and
other information in plain English. Read this disclosure document and all accompanying
agreements carefully. You.must receive this disclosure document at least 14 calendar-days before
you sign a bindirig agreement with, or make any payment to, the franchisor or an affiliate in
connection with the proposed franchise sale. Note, however, that no governmental agency has
verified the information contained in this document.

You may wish to receive your disclosure document in another: format that is more
convenient for you. To discuss r'the availabi'lit,‘y of rdi'sclosurcs~ in different formats, contact
Vanessa Salazar at 1099 Sullivant Avenue, Columbus, Ohio 43223 and.614-224-0300.

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

Buying a franchise is a complex investment. The information in this disclosure document
can help you make up your mind. More information on franchising, such as 4 Consumer s Guide
to Buying a Franchise, which can help you understand. how to use this disclosure document, is
ayailable from the Federal Trade. Commission. You can contact the FTC at 1-877-FTC-HELP or
by writing to the. FTC at. 600 Pennsylvania Avenue, NW, Washington, DC 20580. You can also
visit the FTC’s home page at www.ftc.gov for additional information. Call your state agency or
visit your public library for-othér sources. of information on franchising.

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

Issuance Date: April 1, 2020



How to Use This Franchise Disclosure Document

inore information:

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

QUESTION

'WHERE TO FIND INFORMATION

‘How much can T earn?

| tem' 19 may give you information about outlet sales,

costs; profits or losses. You should also try to obtam
this: mformatlon from. others, like: current and former
franchisees. You can find their names and contact
information in Item 20:or Exhibit E and F.

| How much will T need to invest?

‘Ttems 5 and 6 Tist 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.

financial ability to provide support

Does the franchisor have the

to my business?

Item 21 or Exhibit H includes financial
statements. Reviéw these statements: (:ar(efulzly;

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only,

‘STEAK ESCAPE SANDWICH‘

Item 12 and the “territory” provisions in the franchise
agreemeént describe whether thé franchisor and other

franchisees can compéte: with you.

Does the franchisor have a troubled|

legal history?

Items 3 and 4 tell you whether the franchisor or its |
- management have been involved in material litigation. |
or bankruptcy’ proceedings.

What’s it like to bé a STEAK

ESCAPE SANDWICH GRILL®
franchisee?

Ttem: 20 or. Exhibit E and F lists current.and formet
franchisees. You can contact them fo ask about

their experiences.

What élsé should.I know?

These questions are only a few things you should

look for. Review all 23 Items and all Exhibits in this
disclosure document fo ‘bétter undetstand this

franchise.opportunity. See the table of coriterts.




What You Need To Know About Franchising Generally

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

Business model can change. The franchise agreement may allow the franchisor to change ‘its
manuals and business rmodel without your consent. These changes may ;requi_re 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.

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 your location, your access to customers, what you sell, how you
market, and your hours of operation.

franchisor may have the right to compete with you in your territory.

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

When your franchise ends. The franchise agreement may: prohibit you from operating a similar
business after your franchise ends even if you still have obligations to your landlord or other
creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requites franchisors to register
before offering or selling franchises in the state. Regi‘stratipn- does not mean that the state
recommends the franchise or has verified the information 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.

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.



Special Risks to Consider About This Franchise

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

1. Out-of-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

Certain states may require other risks to be highlighted. Check the “State Specific Addenda” (if any) to
see whether your state requires other risks to be highlighted.
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1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify’ the language in this Frarchise Disclosure Document, “Escape” means
Escape Enterprises, Ltd.; the franchisor. “Youw” 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
conﬁdentlahty requirements and restrictions on competition as discussed in Items 14 and 17.
Escape is: an Ohio limited liability company, orgamzed on September 30, 1996. Escape has
offered, sold and. supported STEAK ESCAPE SANDWICH GRILL franchises continuously
from August 2012 and franchises under similar concepts under the name “STEAK ESCAPE®”
ora variation thereof from October 1996.

Escape is majority-owned and controlled by its parent.company, Escape Enterprises, Inc.,
an Ohio corporation (“EEI”). Escapé 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 bisiness under any name wother 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.

Escape currently franchises the right to operate restaurafits under Escape’s “STEAK
ESCAPE SANDWICH GRILL®” system but has in the past offered franchises under the
operating names “STEAK ESCAPE”, “STEAK. ESCAPE GRILLE” and “STEAK ESCAPE
EXPRESS” (collectively the “System”). Escape, through its ‘wholly-owned or affiliate:
companies, operated three System restaurants at the end of the previous year. (See also Item 12.)

Escape has determined to cease selling franchises for System restaurants: under the names.
“STEAK ESCAPE”, “STEAK ESCAPE GRILLE” or “STEAK ESCAPE EXPRESS”, but
existing restaurants will continue to operate under those names. and are included in the
information provided in this FDD regarding System restaurants.

You must operate your restaurant in conformity with the System. You will have to

compete with other businesses selling foed items in the neighborhood where your restaurant is
located. Your sales will be affected by seasonal fluctuations. of traffic at your location. You are

responsible for investigating and complying with the national, state aid 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 Americans with
Disabilities Act, Federal Wage and Hour Laws and the Occupation, Health and Safety Act. The

U.S. Food and Drug Administration, the U.S. Department of Agriculture, as well as state and

local departments of health and other agencies have laws and regulations conceming the
préparation of feod and sanitary conditions of testaurants. In California, local county health
departments inspect restaurants and other retail food facilities to enstre compliance with safe
food handling practices and adequacy of kitchen facilitiés. 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.

guidélines, 'national quality' standards for ozone; carbon monoxide and particulate matters.
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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.

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; lias 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 Disclosiure
Document and has never offered franchises in other lines of business. Escape has no business
activities other than selling System franchises. Certain Escape afﬁl?iatcs‘,v managers, officers and
employees. have experience in the business, both as owners of or investors in restaurants
operating under the. System and with other systems as described in this Franchise Disclosure
Document. Neither Escape nor any of its affiliates offer 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 devélopment and the grant of exclusive rights to open
and operate restaurants in a particular tetritory 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 restautarit 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. no range or formula used to determine this fee.
The fee will be negotiated on a case by case basis at the time of execution of the Development
Agreement for each restaurant required to be developed. The fee will be credited against. the
initial franchise. fees payable upon the signing of the Franchise Agreements related to each
restaurant. (See Item 12.)

2. BUSINESS EXPERIENCE

Director, Chairman and Treasurer of Manager: Kennard Miller Smith

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

Director, President and Secretary of Manager: Mark George Turner

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

Controller: John Edmond Atala

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

From July 2013 through Novembet 2016, Mr. Contes served as Director of Purchasing
and Distribution for Escape, in Columbus, Ohio. From July 2013 through November 2016, he
was Director of Operations with G6 Hospltallty From November 2016 ‘through November
2018, he was the District Manager at Sandlian Management In November 2018, Mr. Contes
assumed his current position with Escapé.

Director'of Training; Dirk Ahlgrim

From September2012 through April 201 35’" Mr. Ahlgrim seryed as' General Manager of
Heartland Restaurant Group in Pittsburgh, Pennsylvania. He assumed his current position with
Escape in May 2013.

3. LITIGATION
No litigation is feqiired to be disclosed 1n this Franchise Disclosure;Document.

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

An initial franchise fee is payable upon.signing of'the Franchise Agreement. The initial
franchise fee is generally $25,000. If a Franchise Agreement is entered into under a
Development Agreement, the terms will be negotiated at thetime the Development Agreement is
enitered ‘into and the dnitial franchise fee may be less (in consideration of the developer’s.
agreement to open .and operate a specific number of restaurants within the territory, subject to a
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 frarichise fees actually paid for each single new franchise to be located in.
the United States was $25,000 and there were no franchise units developed under a Development
Agreement.

If you enter into a Development Agreement with Escape, you must pay to Escape a

nonrefundable fee at the time of signing your Development Agreement There is no range or
formula used to determine this fee. The fee-will benegotiated on a case by case basis at the time
of execution of the Development Agreement for ¢ach restaurant required to be developed (See
Ttem 12.) The fee will be credited against the initial franchise fees payable upon. the signing of

the Franchise Agreements related.to each restaurant.
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6. OTHER FEES

Type of Feé' ! Amount . l)'\!leJl)"ate2 '-_\Bem’ai'.ks‘

[Royalty® 6% of Gross Sales* [Payment shall' be.due, |Under special circumstances, Escape may;,
: ‘ and payment mustbe  [in its discretion, reduce the-amount. of
Ireceived. by Escape on.or royalty feesto less than: 6% of Gross Sales.
‘before theiclose of.
Ibusiness on the 15% day
jafter the end of each
month.

harketing"Fund' Mall: Currently 0.5% of [Payment shall be:due, |{Upon.90.daysnotice, Escape may increase
‘ Gross Sales but subject to |andipayment must be  |the marketing find fee for:restaurants to
increaseup to 2%. received by Escape on or equal up t0.2% of Gross. Sales: for a store.
before theclose 6f located in a.Mall aid 3% of Gross Sales for
Non-Mall: Currently 1,5%|business on the IS“‘d'ay a.store not located in a. Mall.

but subject to increase up |after the end of each

to 3%. month.
— |

Customary Inifial [No fee NA ‘
Training,
Refresher and At Escape’s request; you |30 days:after invoice As.discussed at Item 7, you must reimburse
Remedial Training m’li,st;pay*E‘scape’s Escape for travel and living expenses |

then-currentistandard. incurred with such training. |

training fees, currently’

$200.00 per day per |

trainee. (Seealso. \
Section 11,)

' All fees are 1mposed by and payable to Escape. All fées are.nonrefundable, éxcept as;specifically noted.

? You are requiredto 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.five: days of when due; Escapé may. demand that you deliver an irrevocable letter of credit as.security for
future monetary obligations under your Franchise. Agreement in an amount equal to six times the :average monthly
payments; payable by you under your Franchise Agreement. You. must pay all ¢osts and eéxpenses of establishing
and: mamtammga letter of credit.

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

# “Gross Sales” aré:defined in the Franchise Agreement, Section:5; B(m) as follows: The term “Gross Sales” shall
mean gross receipts of every kind and naturé which arise from or aré derived by Franchisee or any-other person from
business conducted or which originated in, on, from or through the restaurant premisés, or from the: sale of any
products associated with the Trademarks or the System, whether such business is conducted in compliance with or
in violation of the ‘terms of this Agreement, .on the Restaurant premises or off, whether upon credit or for cash,
withoutireserve: or dedugction 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.governmental authofity;;,

SLK_TOL: #14337505v1 -4 -



Typé of Fee" Amount _ DueiDite® . Remarks,

Renewal You.muistpay 50% of the Payable oti ex'e‘,c'utiion;.of Non- refundable:
then-current system updated Franchise:
standard initial franchise. |Agreement.
fee.

Transfer and $10,000 or, if the: Transfer |Payable on execution of [Non-refundable. Includes normal training |

Training- is among then-existing  |new Franchise of new franchisee’s personnel.

Q'Wnérs-of the franchisee; |Agreement.
$2,000.

Relocation 50% of the:then:current  |Payable-upon Escape’s  |In addition to the relocation fee, you will
Initial Franchise.Fee approval of relocation  |also-pay’Escapé a pro-rated renewal fee: as

discussed in Item 12.

Interest on Late: 5% over JP"Morgan Payable'upon demand  |Assessed if you do-not pay a sum due

Payments Chase Bank’s prime:rate ' under the Franchise Agreement whén due,

Administrative $25 per day Payable upon demand  |Assessed if you donot.submit required
financial statements; sales tapes or other
{eqMIed materials to Escape. f

Late Charges, 1%.0f Gross Sales Payable with royalty fees Assessed if you do not pay royalty fees.for |
any month when due.

Service Charge  [$25.00 perday Payable upon demand  {Assessed after'a written notice from Escape
and passage: .of 10:business days if 'youdo
not eléctronically transmit Gross. Sales and
?ther sales information.

Review of IVaries 30 days after invoice. lAs discussed at Item 8, you must reiimburse

Proposed New Escape’s expenses inicurred in reviewing:a

Supplier proposed new:supplier. See Item 8.

Audit: 'You:must pay costs of  [Payable-upon demand  |Assessed if an audit of your books and.
inspection or audit. Audit frecords discloses'that (a) your Gross Sales
costs are estimated to have béen understated for any reporting
range from $2,500 to iperiod by 3% or more:or (b) you have
$5,000. In:addition, you failed to maintain your books and records
must reimburse:the costs {as' required.
of travel, lodging; and \ :
meals for the auditor(s), |

Costs and Will'vary under the Payable-upon demand |Assessed if you fail to comply ‘with any

|Attorneys’ Fees.  |circumstances provision of the Franchise Agreement.

Indemnity Will vary under the Payable upon demand  |You indemnify Escape. from-all claims and
circumstances liabilities connected with thé restaurant.,
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 Type of Fee' * Amounit DueDate® | Remarks
" \ , , , ._
Liquidated (Will vary’undér the: Payable.upon:demand }-ﬁthe Agreement términates you will
Damages circumstances generally be required to pay us as
} liquidated.damages an amountiequal to 24.
| months of:average royalty. fees payable
: under the Agreement.
7. ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT
| To Whom
- o - ) Method of Payment is'to be
|  Typeof Expenditure |Estimited Amount’| = Paymient When Due ~ Made
Initial Franchise Fee $17,500:-:$25,000° Cash Generally payable in full Escape ;
upon signing;of the ]
Franchise Agreement:, May: }
[be payable in two ‘
installments:if a restaurant:is 1
ideveloped under a j
Development. Agreement. ‘
(See Item 5.) |
|
Initial Training Expenses’ | $2,000.--$4,000 Cash As required by your Your suppliers |
suppliers. ‘
[Initial Inventory of Food, | $5,000 - $10,000. As required by |As required by suppliers. Your'suppliers |
Paper Products.and Misc. suppliers ‘
Supplies. |
Space Lease (Secunty Varies® As required by  |As required by Lease Your lessor
Deposit and First Three Lease:
Months” Rent)
. | B
Construction and $75,000 - $375,000 |  As required by As required by suppliers Your suppliers.
Leasehold Improvements® suppliers
Furniture, Fixtures and $77,000 -$140;000 | As required by Assreguitedf7by suppliers Your suppliers:
Equipment'® suppliers

5 Amounts payable to Escape are not:refundable. Amounts payable to third parties are usually not refundable; But the third party will establish

refundability:

¢ Seesltem 5 disclosure regardmg iinitial franchise:fee.
7 The expenses include:the. travel and certain living costs of you or, your: personnel partxcnpanng in Escape’s‘training, Travel.experses will, by
necessity; vary depending upon where youor your participating personnel are-located.,
$ A typical in-line.strip center restaurant ‘is between 1,000 and 2,000 square:feet. Your rent-will vary: depending: on such factors as the actual
square footage, condition, desirability ¢ of the location: and overall condition and requirements of the center.
% The estimate: given.is:fora.1,500 square:footileased location.and. may not'be relevant to:other types,of locations. Factors that may. significantly
affect the costs; of leaseliold improvements and.new constniction inclide (a).the condition of-the existing space; (b) the-nature of the previous
tenant; if-any, (c) the configuration of the:space; (d) locdl code requirements,and (e)’ theugeographlc location of the restaurant. This estimaté:does
notiificlide afly sité improvements; i.e., ,parking lot paving, lights, trash-enclosure, landscaping or any addition:to theexisting building.
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"y e ;L - . 1| Method of T ©, - | Pay
" ‘Type of Expenditure |Estimated Amount®|.  Payment: When Due- L
Signs andfGraphibsi’l $7,000 - $25,000 Asrequired by, As required by:suppliers Your suppliérs
suppliers
POS Syster'’ $3,500 - $15,000 As required by As required by suppliers Your suppliers
suppliers |
Iease Negotiation Legal Varies- A§ réquired by As required by attorney || Your.attorney
Expenses attorney |
Architectural Services” | $8,000.-$20,000 Asreqiiired by A§ requited by:suppliers | Your suppliers
1‘ suppliers |
= — “ — — = T
Insurance $2,000 - $5,000 ‘ Asrequired by Normally: payable in ‘ | XOM'hsmmcc,
broker installments ' broker
| = ,
Uniforms $1,000 - $2,000 As:required by. As required by suppliers Your suppliérs
‘ ‘ suppliers
r—  Advertana® ) i —— ) -
}P,r,c—()p,emng;Advemsmg‘ I .$4,000 -:$10,000 Asrequiredby | As requiredby Escape’s | Escapé’s approved
| suppliers | approved suppliers suppliers
| ' ~ ) ‘ _—
Utility Déposits, Business | $2,000 — $4,000 As'required by As required by:suppliers | Yoursuppliers
Licenses, and Prepaid suppliers , :
Expenses: | }
‘T B - y ) N i . — e ' — ! ] "3 oy
'Additional Funds — Three. | $20,000 - $30,000 A’S:l‘eq_@ire_ij"by As required by 'suppliers, Your:suppliers
Months" suppliers
TOTAL'® $224,000-$665,000
(...continued) '

10 This:estimate covers'the'cost of staridard'kitchén- équipmeit, furfiiture:and fixtures, other:than an exhaust;package. The estimate:may not,cover
.all ‘equipment requn'ed ‘By. law, local regulations or your 'lease, if leasifig, Additional equipment -may be- required: resulting in substantial

.additional costs t

.you; The estimate does; not*include the :cost of transporting ‘equipment from ttie: supplier to the. restaurant. Theé: cost of

transpértation will vaiy-with thé:distance ovér: which, equipment must be shipped, the method of: shipping, the weight-of equipment and other
tactors‘and cannot be estimated withrany-accuracy.

U This-estimate covers the.cost:of exterior signs., Actual costs;may vary depending.on landlord requirernents and localisign ordinarices regarding;
=the size and'permxtted uise of certain sighs.
i addifion, forthe POS: system and related hardware, there may be ¢ither: a.subscription. fee of & slippoit: contractithat may. vary; dependingion.
how mianyiterminals-you-purchase and: :services-elected or required. These fees:can range from'$100-- $200 per'month.

13 This:estimate covers7youir cost of securing afchitectiifal afid/or engineering;services to convert:Escape’s-design drawings:into construction'plans;

suitablefor permitting-and;securing construction cost estimates for. your restaurant. The amouit; may vary. frofii fégion. to. région, dépending on:
local building codes and ordinances.
Y ou,must; speid a mihimEm amount on advertising; based:on- “your Gross“Sales (See Item.I'l), This estimate-does not'reflect such minimum
reqmrementibut only? ‘the actual amount anticipated for pre-opening advemsmg

These«expenses include:payroll costs and anticipated’ post:Gpening’advertising;expenses but’do.not include rent, which varies:too, greatly to'be-
estimated ‘with any-accuracy; nor royalty, fees or marketing, fund feesnpayable‘ to [Escape sincé those are.dependent:upon Gross Salés, which:
“Escape cannot-predict. Escape thas based its estimate- of :necessary-additional funds on: the experience. of its affiliates which-6wn and ‘opefate.
restaurants and also: onithe:éxperienice of its franchisees.

1'These figures are estimates and Escape;cannot:guarantee that you will not have additional expénsés. Youricosts il depend on.factors'beyond
Escape $ control mcludmg your management: skill, your. expenence and business, acumen, local -economic. conditions, .Jocal. demand for our-
iproducts; the prevailing wage rate, competition and your sales levels: While EScape.relied on 'its, experience in compiling these estimates; you
shouldireview. these figures carefully*with a business advisor before: making any decision.to purchiase. Escape does not offef, diréct-6f iridirect
financing for any iteffis and thesé. figures do not include ‘any-interest or other' payments. required. as a result of your’ financing ‘any of these
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Thel only expenditure ant1c1pated by the Development Agreement is the payment of an
The: fee will be credited agamst the 1mt1a1 franchlse fees payable upon the s1gmng of the
Franchise. Agreements related to each restaurant. (See Items 5 and 12.)

8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

All food and beverage ingredients, products, equipment, software, computer and POS.
systems, marketing and. advertising materials and all paper and other goods bearing the: STEAK
ESCAPE SANDWICH GRILL or other proprietary designation purchased for the ‘restaurant
must conform to Escape’s specifications and must be purchased from approved suppliers, if these
suppliers are so designated. The cost of these items, purchased in accordance with Escape’s
specifications, will represent approximately 95% of your total purchases for the establishment
and: :operation of ‘your restaurant. Generally, product specifications are inclided 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
suppliérs is provided by our Purchasing Department during initial training. Approved suppliers

feceive 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 ex1st1ng specifications for th_es_e items and add or delete
approved, suppliers. Escape does not make any express or implied warranties about any items

récommended for your use.

If you want to purchiase or lease equipment, supphes products or services from.a supplier

that has ot been approved by Escape, Escape may require you to reimburse our expenses to visit.

the proposed. supplier and sibmit 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

vsuppller compatibility with Escape’s established distribution system and other relevant factors.

Escape’s criteria for supplier approval are available to franchisees. Other ‘than ‘the.
reimbursement of our expenses in reviewing a potential supplier, there: is no fée 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 teceipt of the prototype and all requested information.

Escape and its affiliates are not approved suppliers of any goods or services except for marketing

materials discussed in Item 11 and derive no revenues: from sales of goods or services to the
franchisees except as set forth in the next paragraph. No officer of Escape owns an interest in
any approved supplier.

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 otlier lender:, The availability and ‘terms of financing will depend on factofs such as the. availability' of financing
getierally, your.credit worthiness; collateral you-may: have.and lending policies of financial institutions/from whichi you may request'a'loan.. Also,
thiis:range, does not inclide the cost of the space:and new festaurant operational assistance-réimbursements of expenses which vary too’ w1dely to
be estimated with any:accuracy.
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assistance in the form of payments to us. based on sales made or direct contributions. In.2019,
Escape received rebates and contributiens of approximately $130.566.81 from certain suppliers,
alll of which was based on amounis 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
programs. However, you may purchase from an alternative suppliet if it meets our specifications
and has been approved by Escape:

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

9. FRANCHISEE’S OBLIGATIONS
This table lists your principal obligations iinder 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.

Item in Franchlse

Obligation ' Section in Agreement!” | Dlsclosure Document
(a) Site:selection.and acquisition/lease Sections 7.B and 13; Section.5 of Items 6, 11 and 12
Development Agreement(See. Exhibit B-3.)
‘ (b) Pre-opening purchases/leases: Sections 6, 7.F and L-and 13 Item 8

(c) Sitedevelopment.and other pre-opening (Sections 6,.7:B and C; Sections 1, 3,4, 5,6, [ltems 6, 7, 11 and 12

requirements and 7 of Development; Agreement
(d) Initial'and ongoing training, Section 6; Section 6 of Development: Items 5, 6 and I'l
‘ Agreement
(¢) Opening Sections-6.and 7.B; Section 1 of Items 11 and 12

Development Agreement

((f) Fees. Section:4.(renewal); Section 5 (initial, Ttems 5, 6 and 12
‘ royalty, marketing, and other fees); Section 7
(mxscellaneous fees); Section 8 (transfer); and
Sectlons 3 and-4-of Development Agreement

‘(’g) Compliance with staidards and Secti<ons’:2,“3, 6,.and 7; Sections 4 and 5 of  |Items 11, 12'and 14
\ polic:‘ie’s/ope‘ratirx‘g ‘manual Development, Agreement

17 All séctionreferences;are to the:Franchise Agreement unless otherwise indicated. (See Exhibit'B-1.)
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L]

Obligationi

Section in Agreement'”

'It(;miin Franchise.
Disclosure Document

(h) Trademarks and proprietary information

Sections.3,7.A and Q; Section 4 of
Unconditional Continuing Guaranty (See

Items 13, 14 and 15

Exhibit B-2.)
(i) Restrictions on products/services:offered Sections'2 and 7 Item 16.
(j) Warrantyand customer service iSection’7 Item 11
réquifements
(k) Territorial development and:sales:quotas {Section 1; Section 1 of Development. Ttem 12
Agreement
) Ongoing product/sérvice purchases ISection 7.F and L Item 8
|(m) Mainterance, appearance ‘aijd—rémbdblihé Sections:6 and 7 Item 11
requirements ‘
(n) Insurance |Section 7.R; Section 7 of Developrmient Ttem 7
Agreement
(o) Advertising (Section 7.X Tteins 6, 7, 8 and 11
(p) Indemnification Section 7.S; Section 16 of Developmerit Items 6; 13,14 and 15
‘Agreement; Unconditional Continuing
Guaranty.
(qQ) Owner’s: Sections.6 and 7; Unconditional Continuing [Items 11 and 15

participatidn/managcmem/ staffing:

Guaranty

Continuing Guaranty; Section 12 of
Developmenjt-lA:gxee_nient

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

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

(t) Transfer Section:8; Section 11 of Development Item 17
Agreement,

(1) Renewal Section 4.B Ttem 17

(V) Post—__terfninatioh‘vQlili"‘gations Sections 10:C, 10.Dand 11; Unconditional it'ems 6,15and 17

(w) Non-competition covenants

Section I1; Section. 12:0f Development
Agreement; Unconditional Continuing

Itemis 15 and 17

(¥). Other'(describe)

Guaranty.
(x) Dispute resolution Section 14.G; Unconditional Continuing Item 17
Guaranty; Section 18 of'Development |
Agreement, 1
. . \ ) .
Not applicable Not applicable
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10. FINANCING

Escape may, in certain situations, introduce you to a possible funding source. In such
situation, the terms of the financing will be subject to your ‘negotiation 'with the funding source.
The funding source may pay consideration to Escape for such. introduction but the amount of
such cotisideration 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

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

) Train your required individual managers according to ‘the following chart: Escape:
reserves. the right to modi'fy the standard training program to reflect specific situations.
In addition, we may require that training include attending a System restaurant opening.
Escape requires two: trained and Escape-certlﬁed 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
requited trained ‘managers, then a principal owner may be required to complete an
abbreviated training course for non-manager owners. Any other manager for your
réstaurant 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, estlmated at between $2,000 and $4,000 (see Item 7). The
prmc1pal instructional materials used in tralmng are discussed in Item 14. In addition,
Escape may use' incidental materials mcludmg videos where special presentations may be
helpful. All training is performed at Escape’s headquarters in Columbus, Ohio. Escape
conducts initial ftréining programs on a restaurant-by-restaurant basis as needed.
Management training is generally finished at least 10 days. before the scheduled opening
of a restaurant. Escape may require additional training at any time during your operation
of the restaurant for which a fee may be charged”. Escape’s instructor has been
employed by Escape since May of 2013, and has over 32 years of experience in.the field
of restaurant training, (See Franchise Agreement, Section 6.A.)

'8 If additional training is required at:your facility or location; you must pay for actual costs for the facility,
shipmenit, training:materials:and costs for trainers’ food, lodging and transportation plus a.per dieth training cost-of
$200, all of which shall be capped at no more than $600 per.day.
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TRAINING PROGRAM
‘Hours 6f Classroom | Hours:of On the Job -
Subject Training' Traiiing ‘Location

Phase 1: Restaurant operations, 60i 62 Escape’s headquarters |

management and role training, plus training store in
‘Columbus, Olio

Phase 2: New franchisee opening, 0 ‘80 Franchisee’s Restaurant :

staff and ‘management training ‘

Manager food safety:certification 10 | 0 Escape’s headquarters in

training. 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
publications are confideéfitial and remain the property of Escape. See Exhibit B-5 for a
copy of the Table of Conterits of the STEAK ESCAPE® Management Development
Guide. The Table of Conterits lists the, number of pages about: each subject. The total
number of pages in the Management Development Guide is 220.

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

Agree with you on the location of your restaurant by a date negotiated on a case by case
basis and specified in your Franchise Agreement. (See Franchise Agreement,
Section 7.B(i).) If we cannot agree on a site before the out51de 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 10.B.) In evaluating a
potential location, Escape takés 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 your 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,

techmques and improvements in the areas of restaurant. management, food preparation
and services which are pertinent to the operatlon of your restaurant. Escapeé shall also

make available to you all :additional services, facilities, rights and privileges which
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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 advertising,

programs. Hewever, Escape approves and produces certain marketing and :advertising materials
which it. may distribute at cost and other matenals from an ‘approved supplier that are-provided at:
anominal cost. You must buy these materials only from Escape’s approved suppliers. You must

not produce Or Use your own advertlsmg materials. w1thout Escape s pnor consent Hlstorlcally,

;dlrect ma11 internet and newspaper advemsmg (See Items 8 and 9. ) Escape does not currently'

maintain an advertising council composed of franchisees to advise Escape on advertising
policies. You have no right to engage in mail order, telemarketing, internet marketing or other

direct: marketing-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 fund which it uses to provide
marketing assistance and materials. In addition to franchisees, Escape encourages its suppliets 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
fianchisees, including affiliates of Escape, must contribute to the fund at the same rate although
the rate is différent for mall and non-mall outlets. However, franchisees that have earlier

agreements may. have different rates of contributions to the marketing fund. Escape administers

the marketing fund. The fund is not independently audited by a. third party and the marketing
fund financial statements are not available to franchisees. In 2019, 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 70.1% on other administrative expenses. In
2019, none-of the total advertising expenditures from the marketing fund were used for soliciting
new- franchise sales. Any marketing fund fees not spent in the year accrued are rolled forward
and used in following years.

You must follow additional advertising requirements. Specifically, you must spend at
least two percent of your Gross Sales on local and reglonal‘ advertising, on a monthly basis.
Advertising expenditures which will be credited against your local marketing expenditure
requirement include: (a) amounts paid to advertising cooperatives, as discussed, below; (b) print
and internet advertising expenditures; .and (c) amounts spent for advertising media, including
television, radio, newspaper, billboards, posters, direct mail, promotional items and advertising
on publlc vehicles (transit and aerial); and, if'not provided by Escape, the cost of producing
approved materials necessary to part1c1pate in these média. Advertising expenditures to be
credited against your local advertising expenditure requiremeént do not include amounts spent for
items which Escape, in its reasonable judgment, deems inappropriate for meeting the: minimum
advertising requirement. Although no advertising coopefativés currently exist; at Escape’s
option, you may be required to join local, regional and/or national advertising cooperatives with
other franchisees and possibly contribute additional amounts (up to 4% of Gross Sales) towards
the activities of these cooperatives, which amounts will be credited towards your local marketing
expenditure requirement, discussed.above. Escape reserves the right to form, change, dissolve or
merge any such advertlsmg cooperatives but currently intends to create such cooperatives. only at
the request of the majority of franchisees in the applicable market.
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You must purchase and may use orly -our. specified model of POS: system in your
restaurant. The POS system costs between $3,500 and $15,000. (See Ttem 7.) These machines
provide both cash register and sales polling, functions. In addition to processing customer
transactions, the POS systems collect sales information (including products sold and times of
sale). There are no contractual limits on Escape’s rights to access' your information via this
equipment and software and you.agree Escape shall have independent access to your mformatlon
through your POS system. The POS systein will require you to have internet access via high
speed.connectivity and a computer on site that will provide capability for Escape to communicate
electronically with the location via e-mail. You must purchase the: POS systems from a vendor
approved by us. The POS systems must be programmed, 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 relatéd software- durmg your operation .of the restaurant, such
cost to be at your expense. Thete aré no contractual limitations on the. cost or frequency of this
obligation.

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

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 penod may vary in the case of a particular restaurant
depending on its venue, the length of time nécessary to négotiate: yourlease or otherwise acquire
your site, obtain financing and building' permits, complete construction of the restaurant, iship
products and equipment, and other factors uniquie to a particular festautant. '

12. TERRITORY

Escape may establish other franchised, company-ownéd or affiliated outlets that may
compete with your location, tegardless of their proximity to your téstaurant. Your:franchise will
be granted either for a specific: location ot for a location. to be determined, subject to Escape’s
approval You must operate only from your approved location .and must receive: Escape’s
perm1ss1on before relocatmg Escape has no oblrgatron to approve any relocatlon of your
local trade area. and 1f the landlord refuses fo renew the restaurant lease Upon any approved
relocation, you ‘will be required to pay a relocation fee of 50% of the then current Initial
Franchise Fee, sign the then. curmrent form of Franchise Agreement which will provide for a
renewal term of ten, years to begin upon the relocation, and pay a renewal fee as described in
Item 6. The renewal fee will be prorated to reflect any years left in your then curtént franchise
term at the time of relocation. You do not receive the right to acquire additional franchises. You
have no right to engage in' direct sales of products, whether through mail order, telemarketing,
Internet marketing or other direct marketing activities either within or without- any territory. If
you violate these obligations, Escape may sue you for damages: Escape and its affiliates retain
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the right; in their sole discretion and without granting any rights. to you, to themselves sell, or
grant others the right to sell, the products .and setvices authorized for sale at the restaurant,
through other channels of distribition (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.

You will not receive an exclusive territory. You may face competi_t_ibn from other
franchisees, from -outlets that we own, or from other channels of distribution or competitive
brands that we:control.

Escape may, in its. sole discretion, offer to you the opportunity to enter into Development
Agreéments and become a “developer with Escape by granting you exclusive rights to open and
opefate multiple restaurants in a partx‘cular 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
Agreement Any particular tefritory 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
requlred to be opened. This fee will be credited against the initial franchise fees payable upon
the signing of the Frarchise: Agreement related to each restaurant. Concessions granted. to
developer during the term of a Developmernt Agreement, including the night to. exclusive
territory, generally do not survive after development is complete. If you fail to meet your
obligations under a Development Agreement; includihg 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, kéep any remaining portion
of the development fee paid, restrict you from opening additional restaurarits, and révoke 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 devéloper, 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.

13. TRADEMARKS

All rights in Escape’s trademarks are owned by Escape. FEscape may change: its
trademarks and you must: use- the new or modified trademarks exclusively, all at your expense.
By “trademarks” Escape means trade names, trademarks; service marks and. logos used in the
operation of 'your restaurant. Under the Franchise Agreement, Escape grants to you the right to:
operate a restaurant under the name “STEAK ESCAPE SANDWICH GRILL” or a variation
designated by Escape. The following is a listing of the System’s principal trademarks. All
trademarks registered with the United States Patent and Trademark Office (“Trademark:
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Office”) are registered on the principal register. All affidavits of use due to be filed to maintain
these registrations have been timely filed to date. Escape has also registered, or has registration
applications’ pending, for certain marks in various foreéign countries, including Canada and
Mexico.

Registered with | - | | Initial or -
. Trademark Date of: Rg:g’i;ﬁ-ai?tfoh Renewal
Mark Office  |Registration| Number | Term
STEAK ESCAPE Yes 10/06/98 | 2,193,800 | Renewal
STEAK ESCAPE SANDWICH GRILL Yes 12/30/14 | 4,662,608 Initial

You must follow Escape’s rules when 'you use these trademarks. You may not use
Escape’s marks for'the sale of an unauthorized product or service or in a. manner‘not autherized
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 matks or other
commercial symbols of Escape nor to protect, indemnify or defend you against claims respecting
anly of Escape’s trademarks. Escape knows of no: superior prior rights or infringing uses that
could materially affect your use of Escape’s prmcxpal trademarks. You must notify Escape of
any infringement of or, challenge to your use of any of Escape’s trademarks and Escape will have
sole discretion to, take any action it deems appropriate. Escape has the right to control any
administrative proceedings or litigation involving a trademark licensed to you.

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

14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Escape has. no rights in or licenses to any patent or pending patent application. Escape
claims common law: copyfighits on. its materials, including the STEAK ESCAPE® Management.
Develapme"r'it Guide, the STEAK' ESCAPE®' Critical Path the. Cast Member Development Guide
prmted mat_enals Escape has not reglstered any, of its current pubhqatlons w1th the Umted States,
Copyright Office. Escape may change such materials at any time and you must use the new or
modified materials exclusively, all at your expense.

The Franchise Agreemént 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,
including certain recipes and procedures used in the preparation of products. All ideas, concepts,
techniques and materials relating to the System, by whoever created, will be the exclusive

SLK._TOL:#14337505v1 =16 -



‘property of Escape Escape may require you, certain of your owners, your managers and your or
their spouses to sign a confidentiality agreement for the benefit of Escape.

Escape is not obligated to protect its or your rights to use the copyrighted and other
proprietary ‘materials nor ‘to. protect, indemnify or defend you against claims of infringement.
Escape may change its copyrighted material, apply for copyrlght ‘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 anyaction it deems appropriate. Escape has
the right to control any litigation involving its intellectual property.

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

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

No particular individual must devote full time to the franchised business although Escape
recommends that at least one of the principal owners of the franchisee participate actively in the
bus,iness; However; the restaurant rhust 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 an on-premises manager. The on-premises:managers need not
own any equity interest in the franchisee. 'You, must appoint an individual acceptable to us who
has successfully completed training to serve as ‘your liaison in dealing with us. In addition, you
must. devote sufficient time to the management of ‘the restaurant to meet your obligations to
Escape. Each individual franchisee, certain individual owners of a franchisee entity and each
non-owner manager and their Spouses are su’b’jéct to. rest‘fi‘ctibns on conﬁdentiaiity and
Items 14 and 17 In addltlon each 1nd1v1dual franchisee and certam md1v1dual owners of a
franchisee entity and their spouses must sign a; Guaranty Agreement in which they assume and
agree to honor all obligations of the franchisee under the Franchise Agreement. Escape’s form
of Guaranty Agreement forthe franchise is attached as Exhibit, B-2.

16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must sell only the products. and sérvices approved by Escape. All franchisees are
currently required to sell a “core” menu of iterhs and may elect to sell one or more items from
the System’s full menu. The additional training required for additional menu items is-included in
the ‘initial training at no addifional 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 sérvices for sale by restaurants
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located in particular sites. For example, Escape may classify certain products for sale only by

testaurants located in malls..

17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and related agreements. You

should read these provisions in the agreements attached to this disclosure-document.

defailts

Sectionin |

g , : Francliise | )

| ‘Provision Agréement | Summary

ta) Length of the franchise term Section4.A.  |Termeis 10 years.

j(b’) ‘Rénewal or-extension of'the: Section4.B [If you are in good'standing, you can renew the franchise:for

- term additional consecutive. 10, year periods.

(c) Requirements for franchisee Section 4.B: Give ‘Escape timely notice,.pay. reneWal fee:as described in

- to.renew or extend [tem 6, you-and your Principal Owners'sign a;release of
claims against Escape, refurbish or remodel restaurant as.
required (cost-ranging from $10;000t0.$100,000-depending
upon.requirement of scope of wark, labor and other factors)
and completeirefresher fraining 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)..

(d) Termination by‘franchisee | Not Applicable

(e) Termination by-franchisor Section4.C.  [Escape:can terminate the agreement upon death, insanityor

without-cause appointment of guardian for you.or any Principal QOwner.
|(® Termination by-franchisor Section 100 |Escape:can terminate if you default.
with cause.
(g) “Cause” defined—curable Section 10 You have 10 daysito.cure: (i) payment: defaults (whetlier to

Escape orany third party); or (ii) your failure to: report sales.
Mou have 30 days:to:cure: (i) your failure to construct,

|furnish-or remodel your restaurant; (ii) your failure to operate
|the:restaurant.according to the agreement; (1u) -your

moncompliance with laws; or (1v) your breach of any other
obligation under the agreement other than as listed in (h) in
this:table'in Item 17.
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purchase francliisee’s
‘business

Séction in
Franchise -
Provision .Agreement Siimmary. -
(h) “Cause” defined— Section 10 Your franchisewill be:terminated without opportunity to: cure
non-curable-defaults 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
nﬁsrepresentation ((v)-fail.to obtain Escape’s:required
conseént; (vi).abaidon your restaurant; (vii) become insolvent;
(vm) fail to agree:on location of" your restaurant; (1x) fail to.
open restaurant on required opening date; (X) default under
any other agreement with Escape; (xi) mfrmge trademarks: or
system,; (xii) breach your: non-compete obligations; (xiii) fail
tosprovide letter-of credit when one isirequired; (xiv) fail to
comply with federal anti-terrorism. requirements; or (xv):incur
four defaults in any 12-month period.,
(i) Franchisee s obligations on Section 100 [Termination and nonrenewal obligations include
termination/nonrenewal de-identification; return of all materials; payment.of all
outstanding amounts; ‘allow us.to:manage-your restairafit; pay
hqurdated damages and non-competition (See (r):in‘this table
in Item 17).
(j) Assignment of:contract by Section8.E  [There is no restriction on Escape’s. right to.assign.
fraiichisor ' ‘ ‘ i
(k) “Transfer” by franchlsee - Section 8.A  [Transfers by-you include transfer of contract or-assets or
defined changein 33% or'more of ownership.
() Franchisor approval of Section 8.A  |[Escape has.right to approve all transfers but will not
transfer by franchisee ‘unreasonably withhold its approval.
(m) Conditions for franchisor Section 8.B  [You are'ifi compliance-with all obligations.and current on
approval of transfer [your payments; you and your Prificipal Qwners sign release
and. aclmowledge 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; obhgatmns are-assumed; guaranty and
new thén-current-standard ‘agreement are signed by new
franchisee; new franchisee: has right to. occupy testaurant
premises.
(n) Franchisor’s right of first Section 8.C  |Escape’can match any offer-for'your busineéss..
~ refusal'to acquire
ftanchisee’s business:
(o) Franchisor’s option to Section 10.E  [If the Franchise Agreement isterminated for'any reason,,

Escape has the option'to purchase the restaurant assets, at
‘“Fair Market Value” as defined in Section 10.E.of the ‘
Franchise Agreement arid to assume-your Ieasetor enter'into a |
lease with you for theRestaurant premises at market rates.
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franchisee

Sectiofi in :
Franchise : 4
[; Provision Agreement ‘ ‘Summary
(p) Death or disability-of Section 4.C Eséi}pé can terminate unless your successor complies with
‘ Section 8.B.

(@

Non-competition covenants
during the term of the
franchise

‘Section 11.A

Neither you, your general partners or owners holding 10% or
more of your equity interests (“Principal Owners”), your
managets.or your or theirsspouses ¢an.be-involved in
competing business. All agree not to disparage-Escape.

)

Non-competition covenants
after the franchise:is
terminated or expires

Sections 10.C,
11.Band 11.C

Neither you, your Pr’iﬁcigél Owners, your, managers.or your'or
their spouses:can beinvolved withia competitig business for
two years within a three mile radius of anothér Escape:
franchise; can employ-any employee of an Escape franchisee:

for induce themto leave their employment; can divulge any

information aboutithe system or disparage Escape.

(s) Modification of the Section 14.K  [There are:no modifications.except by written:agreement.
agreement
(t) Intégration\merger clause Section 14.J Only the. Franchise; Agreement and exhibits are binding,

(subject to-state law). Any other promises may not be
eniforceable. Nothing in the Franchise Agreement or in any
related agreéément is:-intended to disclaim the representation
made in this Franchise:Disclosure Doéument:

(u)

Dispute resolution by’
arbitration or mediation

Section 14.G

Kll’:’di?s‘p'utes -subjectto good faith negotiation.. Except for
actions for'injunctive:relief.or collection, all:disputes must:be:
arbitrated. You waive a jury trial.

V)

Choice of forum

Section 14.G:

Escape:may seek injuiictive relief in'courts in Franklin =~
County, Ohio. All:disputes must bé litigated or arbitrated in |
Franklin County,.Ohio.

(w) Choice of law

Section 14.G

Ohio law applies, exceptito extent:governed by U.S.

Trademark Act.of 1946 (as.amended).

THE DPEVELOPMENT RELATIONSHIP

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 Developnient Agreement.

Section.in

Dévelopment: o \
Provision. Agréemeint. : Summary . ?
(@) Length of thé developmerit Section 1 Varies depending upon development. ‘

SLK_TOL: #14337505v1

-20-




" ‘Provision

transfer by developer

i Agreeﬁieﬁf . ‘Suminary

(b) Renewal orextension ofthe,| Not.Applicable

| term

(¢) Réquirements for developer | Not Applicable. |

. torenew or-extend o

(d) Termination by:developer | Not Applicable: J

te) Termination by franchisor Not:Applicable:

- without cause

;(i)‘ Termination by franchisor Section I3, [Escape can terminate if-you default.

., with cause,

() “Cause” defined—curable Section 13.B  |Yois have 10 days'to. cure payinentdefaults to Escape. You,

~ defaults have 30 days'to cure; other'defaults.othér than those listed
below. as defaults.that cannot be: cured.

(h) “Cause” defined— Section 13.A  [The following are.defaults-which cannot be cured: ‘

" non-curable:defaults (1) beginning construction.or opening'a Franchise unit withiout;
Escape’s written appraval; (ii) insolvency; (iii) breach of
non-compete or conﬁdenﬁalify obligations; (iv) unauthiorized
a551gnment (v).certain crimes or offenses'by your principals;
(vi) default ortermination-under any other agreement-with
Escape. or'its affiliates; (vii) failure.to:employ key-¢émployees
within certain timeframes; (viii) failure to stnctly adhere to
development:schedule in Section, 1.B can result'in‘termination
as'provided in 1.B.

(i) Developér’s obligations.on Section 14 Obligations upon termination or expiration include:

termination/expiration de-identification; return of-all materials; _payment.of all
outstandirig amounts; terinination of' royalty rate.discounts;
and' adhermg to mon-competition and. confidentiality
requirements. (See (r)in‘the table in Item 17.)

(j) Assignment of contract by’ Section 100 |There are:no restrictions on, Escape’s;rightito assign.

franchisor

(k) “Transfer” by developer— Section 11.A  [Transfer‘includes transfer of contract or assets or ownership.

defined ‘dhangea of 33% or more:

(1) - Franchisor approval:of Section 11.A  [Escape has right to approve-all transfers..
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Section-in

_ | Development : .
Provision | -Agreemeit Summary
(M) Conditions for franchisor Section 11.A  |[For'approval, (i) you must be in compliance with all
approval.of transfer ? obligations; (ii) you must be current on’payments;.(iii) new. |
‘ frarichisee:must-meet.our standards and. complete trammg, |
(iv) transfer fee must be paid; (v): obligations must.be !
assumed; (vi) guaranty and:new agreement-must-be signed by !
transferee; and (vii) you must'sign a.rélease.
(n) Franchisor’s right of first Section 11.B  [Escape can.match any offer for any intérest in the
refusal to acquire development, the:agreement or assets. ‘
developer’s.business
(o) Franchisor’s option to Not.Applicable
‘purchase developer’s,
‘business
(p) Death ordisability of Not Applicable
developer

(@) Non-competition covenants Section 12.A  [You may have no invélvement in competing business.
‘during the term of the:
-agreemerit

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

after t‘hewde"velqpment-‘ ] ‘ exclusive territory for 60 months. ‘
-agreement is terminated or
expires
(s) Modification of the 1 ‘Séction 17 There shall be-no:modifications:except by written:agreement.
‘agreement ‘
() Integration\merger clause Section 17 |Only the agreement-and attachments are:binding (subject:to

othingin the Development Agreementior in any: related
agreement is inténded to disclaim the.representation made:in
this Franchise Disclosure: Document.

'Ntate law). Any other promises may not be enforceable.

‘(u"). D;i.spute‘resolutiont‘by . Section 18.B, E [All disputes subject-to:good faith negotiation. Except for
+arbitration-or mediation 1 and F actions for injunctive reliefor collection, all disputes miust bé
f arbitrated. You waiveia jury trial.

(v) ‘Choice of forum Sections 18.8 Escape may seek injunctive relief in courts in Franklin

aod F County, Ohio. All disputes must be litigated or arbitrated in
Franklin County, Ohio.
: (W). Choice of law Section18.D  |Ohio law-applies, except to extent governed by U.S.

Trademark Act of 1946 (as amended).

You should refer to ExhibitC for specific disclosurés required by the State
Administrator, if any.
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18. PUBLIC FIGURES
Escape does not'use any public figure to promote its franchises.
19. FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permiits a franchisor to provide information about the actual or-
potential financial performance of its franchised and/or franchisor-owned outlets, if there is a
reasonable basis for the information; and if the information is. included in the disclosure
document. Financial performance information that differs from that included in Item 19 may be
given only if: (1)a franchisor provides the actual records of an existing outlet you are
considering buying; or (2) a franchisor siipplements the information provided in this Item 19, for
example, by providing information about. possible performance at a particular location or under
particular circumstances. ’

We do not make any representations about a franchisee’s future: financial performance or
the past financial performance of company-owned or franchised outlets. We also do not
authorize our employees or representatives to make. any such representation either orally or in
writing. If you are purchasing an existing outlet, however, we or thé sélling franchisee may
provide you with the actual records of that outlet. If you receive any other financial performance
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.

20. OUTLETS AND FRANCHISEE INFORMATION
Table No. 1

Systemwide Outlet Summary
For years 2017 to 2019.

Lo T Oditets atlie Stard”| Outlelsiat theBnd |- <o 7
oo OQutletType - | - "Yeaw . | - oftheYear” ) "-'offheYear; | NetChange -
Franchised 53 46 7
2017 46 41 5
2018 41 37 -4
,. 2019 37 35 2
Company-Owned |
| 2017 4 3 -1
| 2018 3 3