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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until this
Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting

pursuant to said Section 8(a), may determine.
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The information contained herein is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This document is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not

permitted.

SUBJECT TO COMPLETION, DATED March 5, 2010

PROPOSED MERGER � PROXY
STATEMENT/PROSPECTUS

Dear Western Sizzlin Stockholder:

The Steak n Shake Company (�Steak n Shake�) proposes to purchase Western Sizzlin Corporation (�Western Sizzlin�).
This purchase would be accomplished pursuant to an Agreement and Plan of Merger, dated as of October 22, 2009,
which we refer to herein as the merger agreement. The parties to the merger agreement are Steak n Shake, Western
Sizzlin, and Grill Acquisition Corporation, a wholly-owned subsidiary of Steak n Shake (�Merger Sub�). The merger

agreement provides that Merger Sub will be merged with and into Western Sizzlin, with Western Sizzlin continuing as
the surviving entity and all outstanding shares of Western Sizzlin being converted into the right to receive the

purchase price for their shares that is described below. If the merger is completed, Western Sizzlin will cease to be a
publicly traded company and will become a wholly-owned subsidiary of Steak n Shake.

Pursuant to the merger agreement, on October 22, 2009, Western Sizzlin declared a special dividend payable to
Western Sizzlin�s stockholders in the form of 1,322,806 shares of Steak n Shake common stock that were beneficially
owned by an investment subsidiary of Western Sizzlin. Each stockholder of Western Sizzlin of record as of November
2, 2009 was entitled to receive this dividend, which was distributed on November 6, 2009. The dividend was paid at
the rate of approximately 0.465 shares of Steak n Shake common stock for each share of Western Sizzlin common

stock outstanding as of November 2, 2009 (fractional share interests were settled by a cash payment). All references to
numbers of shares of Steak n Shake common stock in this paragraph are not retroactively adjusted to give effect to the

1-for-20 reverse split effected by Steak n Shake on December 18, 2009.

Under the terms of the merger agreement, the merger consideration payable by Steak n Shake to Western Sizzlin
stockholders will be in the form of a new issue of 14% redeemable subordinated debentures due 2015 to be issued by
Steak n Shake, which we refer to herein as the debentures, in an aggregate principal amount of $22,959,000. Subject
to stockholder approval and satisfaction or waiver of the other conditions specified in the merger agreement, as

described in the attached proxy statement/prospectus, at the effective time of the merger, each outstanding share of
common stock of Western Sizzlin (other than shares held by Steak n Shake, Merger Sub or Western Sizzlin, or by
Western Sizzlin�s stockholders who perfect and do not withdraw their appraisal rights under Delaware law) will be
converted into the right to receive a pro rata portion of the debentures (approximately $8.07 principal amount of

debentures per Western Sizzlin share, based upon the number of shares of Western Sizzlin common stock outstanding
on February 17, 2010), with cash to be paid in lieu of fractional debenture interests.

The debentures will be unsecured debt obligations of Steak n Shake that are subordinated in right of payment (subject
to certain limitations) to all of its other present and future senior debts and obligations. The debentures will bear
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interest at 14% per annum from the date of issuance (which will be the same date as the effective date of the merger),
payable semiannually in cash, with principal and any accrued but unpaid interest to be paid in cash at maturity on the
date that is the fifth anniversary of the date of issuance. Steak n Shake may, at its option, redeem the debentures, in
whole or in part, without premium or penalty, on or after the date that is the first anniversary of the date of issuance
thereof at a redemption price equal to 100% of the principal amount of the debentures to be redeemed, plus any

accrued and unpaid interest to the date of redemption. The indenture governing the debentures contains covenants that
restrict Steak n Shake�s ability to declare or pay dividends on its common stock or incur additional indebtedness under

certain circumstances. Steak n Shake applied on January 21, 2010 to list the debentures on the New York Stock
Exchange upon issuance; however, because the debentures will be issued without underwriting in a direct issue

limited to stockholders of Western Sizzlin in a principal amount limited to $22,959,000, no assurance can be made
that any active trading market will develop for the debentures.

The market price of Western Sizzlin common stock will fluctuate before the stockholder meeting. You should obtain
current stock price quotations for Western Sizzlin�s common stock. Western Sizzlin�s common stock is quoted on the
NASDAQ Capital Market under the symbol �WEST.� On , 2010, the last trading day before the distribution of the
attached proxy statement/prospectus, the closing price of Western Sizzlin�s common stock was $ per share.

We cannot complete the merger unless Western Sizzlin�s stockholders adopt the merger agreement and approve the
merger, which we refer to herein as the �merger proposal.� Western Sizzlin will hold a special meeting of its

stockholders to vote on the merger proposal at the Plaza Club, located at 100 West Houston Street, Ste. 2100, San
Antonio, Texas 78205, on March 22, 2010, at 1:30 p.m., local time. Your vote is important. Regardless of whether
you plan to attend the special meeting, please take the time to vote your shares in accordance with the instructions
contained in the attached proxy statement/prospectus. Failing to vote will have the same effect as voting �AGAINST�

the merger proposal. You will also have an opportunity to vote to approve the postponement
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or adjournment of the special meeting, if necessary or appropriate in the judgment of the Chairman, to solicit
additional proxies in favor of the approval of the merger proposal, referred to herein as the �adjournment proposal.�

Steak n Shake and Western Sizzlin are affiliated with each other by certain common directors, certain common
executive officers, and certain common shareholders. In addition, at the time of approval of the merger agreement,
Western Sizzlin beneficially owned more than five percent of the outstanding common stock of Steak n Shake. In
recognition of this affiliation and these close relationships, the merger agreement was negotiated between special

committees of the boards of directors of Steak n Shake and of Western Sizzlin, each of which was comprised entirely
of directors who had no relationships with the other party. For a discussion of the special factors that apply to the
merger in light of the close relationships of the parties to the merger and their affiliates and associates, and the

conflicts of interest that may be deemed to result from those relationships, see �Special Factors� beginning on page 16
of the attached proxy statement/prospectus.

The special committee of Western Sizzlin�s board of directors, and, acting in part upon the recommendation of
Western Sizzlin�s special committee, the Western Sizzlin board of directors, have recommended that Western

Sizzlin stockholders vote �FOR� the merger proposal and �FOR� the adjournment proposal.

The attached proxy statement/prospectus describes the special meeting, the merger proposal, the adjournment
proposal, the debentures to be issued in the merger, and other related matters. Please carefully read this entire proxy
statement/prospectus, including �Risk Factors� beginning on page 72 and �Special Factors� beginning on page 16,
for a discussion of the risks relating to the merger proposal and the debentures and the special factors arising
from the affiliation of Steak n Shake with Western Sizzlin. You also can obtain information about Western Sizzlin

and Steak n Shake from documents that each of us has filed with the Securities and Exchange Commission.

The date of the attached proxy statement/prospectus is , 2010, and it is first being mailed to Western Sizzlin
stockholders on or about , 2010.

NEITHER THE SECURITIES AND EXCHANGE
COMMISSION NOR ANY STATE SECURITIES

COMMISSION HAS APPROVED OR DISAPPROVED OF
THESE SECURITIES OR THE MERGER OR PASSED
UPON THE FAIRNESS OF THE MERGER OR UPON

THE ADEQUACY OR ACCURACY OF THE
DISCLOSURE IN THE ATTACHED PROXY

STATEMENT/PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.
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WESTERN SIZZLIN CORPORATION
401 Albemarle Ave SE
Roanoke, Virginia 24013

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To the Stockholders of Western Sizzlin Corporation:

Notice is hereby given that a Special Meeting of Stockholders of Western Sizzlin Corporation, a Delaware corporation
(�Western Sizzlin�), will be held on March 22, 2010 at 1:30 p.m., local time, at the Plaza Club, located at 100 West

Houston Street, Ste. 2100, San Antonio, Texas 78205.

Only holders of shares of Western Sizzlin�s common stock, par value $0.01 per share, of record at the close of business
on February 17, 2010, may vote at this meeting or at any adjournments or postponements thereof that may take place.

At the meeting, stockholders will be asked:

�

To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of October 22, 2009 (as it
may be amended from time to time, the �merger agreement�), among The Steak n Shake Company (�Steak n Shake�),
Grill Acquisition Corporation, a wholly-owned subsidiary of Steak n Shake (�Merger Sub�), and Western Sizzlin, a
copy of which is attached as Annex A to the proxy statement/prospectus attached to this notice, and approve the
merger of Merger Sub with and into Western Sizzlin (the �merger�), as a result of which Western Sizzlin will be the
surviving corporation in the merger and will be a wholly owned subsidiary of Steak n Shake; pursuant to the merger
agreement, each share of Western Sizzlin�s common stock (other than shares held by Steak n Shake, Merger Sub or
Western Sizzlin, or by Western Sizzlin stockholders who perfect and do not withdraw their appraisal rights under
Delaware law) will be cancelled and converted into the right to receive a pro rata portion of a new issue of 14%
redeemable subordinated debentures due 2015 to be issued by Steak n Shake (the �debentures�) in the aggregate
principal amount of $22,959,000 (approximately $8.07 principal amount of debentures per Western Sizzlin share,
based upon the number of shares of Western Sizzlin common stock outstanding on February 17, 2010), with cash to
be paid in lieu of fractional debenture interests; and

�
To approve the adjournment or postponement of the meeting, if necessary or appropriate in the judgment of the
Chairman, to solicit additional proxies if there are an insufficient number of votes at the meeting to approve the
proposal described above.
The attached proxy statement/prospectus provides you with detailed information about the special meeting, the merger

agreement and the merger. You are urged to read the entire document carefully. You may also obtain more
information about Western Sizzlin from documents it has filed with the Securities and Exchange Commission.

A special committee of Western Sizzlin�s board of directors comprised entirely of three of Western Sizzlin�s directors
who have no relationship to Steak n Shake (the �Western Sizzlin special committee�) was established to evaluate the
proposed merger with Steak n Shake, negotiate the price and terms of the merger, and explore alternatives to the

merger. After reviewing and considering the terms and conditions of the merger agreement, on October 22, 2009, the
Western Sizzlin special committee and, acting in part upon the recommendation of the Western Sizzlin special

committee, the Western Sizzlin board of directors unanimously resolved that the terms of the merger agreement and
the merger are fair to, advisable and in the best interest of Western Sizzlin and its stockholders and recommended that

Western Sizzlin�s stockholders adopt the merger agreement and approve the merger. In arriving at their
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recommendation of the merger agreement and the merger, the Western Sizzlin special committee and the Western
Sizzlin board of directors carefully considered a number of factors which are described in the attached proxy

statement/prospectus.

Each of the Western Sizzlin special committee and the Western Sizzlin board of directors have recommended
that Western Sizzlin stockholders vote �FOR� the proposal to adopt the merger agreement and approve the

merger and �FOR� the proposal to adjourn or postpone the meeting, if necessary or appropriate in the judgment
of the Chairman, to permit further solicitation of proxies for the adoption of the merger agreement and the

approval of the merger.
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When you consider the recommendation of the Western Sizzlin special committee and the Western Sizzlin board of
directors to adopt the merger agreement and approve the merger, you should be aware that certain of Western Sizzlin�s

directors and executive officers may have interests in the merger that are different from, or in addition to, your
interests as stockholders generally and that may present actual or apparent conflicts of interests. Three directors of
Western Sizzlin, Sardar Biglari, Philip L. Cooley and Jonathan Dash, along with John K. H. Linnartz, the managing
member of Mustang Capital Management, LLC, in which Western Sizzlin owns a 51% interest, exercise voting
control over an aggregate of 1,243,319 shares of Western Sizzlin�s common stock, or approximately 43.8% of its
currently outstanding common stock, based upon filings made by such persons with the Securities and Exchange
Commission to date, and, at the time the merger agreement was executed, were members of a �group,� within the

meaning of Section 13(d)(3) of the Exchange Act, along with Western Sizzlin, that beneficially owned an aggregate of
2,753,155 shares of Steak n Shake�s common stock, or approximately 9.6% of its then outstanding common stock
(including the 1,322,806 shares owned by an investment subsidiary of Western Sizzlin that were subsequently
distributed to Western Sizzlin�s stockholders on November 6, 2009). Additionally, Mr. Biglari, Western Sizzlin�s

Chairman and Chief Executive Officer, is also the Chairman and Chief Executive Officer of Steak n Shake and Mr.
Cooley, Vice Chairman of Western Sizzlin�s board of directors, is also a director and Vice Chairman of the board of
directors of Steak n Shake. These and other conflicting interests are described under the section of the attached proxy
statement/prospectus entitled �Special Factors � Interests of Steak n Shake and Western Sizzlin Directors and Executive

Officers in the Merger.�

Western Sizzlin�s stockholders will have the right to demand appraisal of their shares of Western Sizzlin common
stock and obtain payment in cash for the fair value of such shares, but only if they submit a written demand for an
appraisal before the vote is taken on the merger agreement and comply with the applicable provisions of Delaware
law. A copy of the Delaware statutory provisions relating to appraisal rights is attached as Annex D to the attached
proxy statement/prospectus and a summary of those provisions can be found in the section of the attached proxy

statement/prospectus entitled �Appraisal Rights.�
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YOUR VOTE IS IMPORTANT
We cannot complete the merger unless Western Sizzlin�s stockholders adopt the merger agreement and approve the
merger. Regardless of the number of shares you own, your vote is very important. The affirmative vote of the holders
of at least a majority of all of the outstanding shares of Western Sizzlin common stock entitled to vote is required to
adopt the merger agreement and approve the merger. If you fail to vote on the merger agreement and the merger, the
effect will be the same as a vote �AGAINST� the adoption of the merger agreement and the approval of the merger.

WE HOPE YOU WILL BE ABLE TO ATTEND THE MEETING, BUT WHETHER OR NOT YOU PLAN TO
ATTEND, PLEASE SUBMIT YOUR PROXY AS PROMPTLY AS POSSIBLE BY MARKING, SIGNING AND

RETURNING THE ENCLOSED PROXY CARD IN THE POSTAGE PAID ENVELOPE PROVIDED.

Voting by proxy will not prevent you from voting your shares in person in the manner described in the attached proxy
statement/prospectus if you subsequently choose to attend the special meeting. You may revoke your proxy at any
time before the meeting. If your shares are held in the name of a bank, broker or other fiduciary, please follow the

instructions on the voting instruction card furnished to you by the record holder. If you hold your shares in �street name�
through a bank, broker or custodian, you must obtain a legal proxy from such custodian in order to vote in person at
the meeting. You should not send in your certificates representing shares of Western Sizzlin�s common stock until you

receive written instructions to do so.

The Western Sizzlin board of directors has chosen the close of business on February 17, 2010 as the �record date� that
will determine the stockholders who are entitled to receive notice of, and to vote at, the Western Sizzlin special

meeting or at any adjournment or postponement of the meeting. A list of the names of Western Sizzlin stockholders of
record will be available at the meeting and for 10 days prior to the meeting for any purpose germane to the meeting
during regular business hours at the offices of Western Sizzlin; 401 Albemarle Ave SE, Roanoke, Virginia 24013.

BY ORDER OF THE BOARD OF DIRECTORS,

Sardar Biglari
Chairman and Chief Executive Officer

Important Notice Regarding the Availability of Proxy Materials for the Special Meeting of Western
Sizzlin�s Stockholders to be Held on March 22, 2010: We are furnishing proxy materials on the Internet in
addition to mailing paper copies of the materials to each stockholder of record. This Notice of Special
Meeting and the attached Proxy Statement/Prospectus are available for viewing, printing and
downloading at: www.western-sizzlin.com/investors/specialmeeting2010.html.
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ADDITIONAL INFORMATION
The attached proxy statement/prospectus incorporates important business and financial information about Steak n
Shake from other documents that are not included in or delivered with the proxy statement/prospectus. If you are a

Western Sizzlin stockholder of record as of the record date, you will not receive copies of the documents incorporated
by reference herein, unless you request such documents from Western Sizzlin and Steak n Shake, as described below.
This information is available to you without charge upon your request. You can obtain the documents incorporated by
reference into the proxy statement/prospectus by requesting them in writing or by telephone from the appropriate

company at the following addresses and telephone numbers:

The Steak n Shake Company
175 East Houston Street, Suite 1300
San Antonio, Texas 78205
Attention: Duane Geiger
Telephone: (317) 633-4100

Western Sizzlin Corporation
401 Albemarle Ave SE
Roanoke, Virginia 24013
Attention: Robyn B. Mabe
Telephone: (540) 345-3195

In addition, if you have questions about the merger or the proxy statement/prospectus, would like additional copies of
the proxy statement/prospectus or the documents incorporated by reference into the proxy statement/prospectus or
need to obtain proxy cards or other information related to the proxy solicitation, you may contact Morrow & Co.,

LLC, Western Sizzlin�s proxy solicitor, at the address and telephone number listed below. You will not be charged for
any of these documents that you request.

Morrow & Co., LLC
470 West Avenue � 3rd Floor

Stamford, CT 06902

Banks and Brokerage Firms, please call (203) 658-9400

Stockholders, please call (800) 607-0088

In order to receive timely delivery of the documents in advance of the special meeting of Western Sizzlin
stockholders, you must request the information no later than March 15, 2010.

For more information, see �Other Matters � Where You Can Find More Information� beginning on page 167.
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SUMMARY
The following summary, together with the section of the proxy statement/prospectus entitled �Questions and Answers

About the Special Meeting and the Merger,� highlight selected information contained in this proxy
statement/prospectus. It may not contain all of the information that might be important in your consideration of the
merger agreement and the proposed merger. We encourage you to read carefully this proxy statement/prospectus and
the documents we have incorporated by reference into this proxy statement/prospectus in their entirety before voting.

See �Other Matters � Where You Can Find More Information.�

In this proxy statement/prospectus, the term �Western Sizzlin� refers to Western Sizzlin Corporation, the term �Steak n
Shake� refers to The Steak n Shake Company, the term �Merger Sub� refers to Grill Acquisition Corporation, a

wholly-owned subsidiary of Steak n Shake, the term �merger agreement� refers to that certain Agreement and Plan of
Merger, dated as of October 22, 2009, as it may be amended from time to time, among Steak n Shake, Merger Sub,

and Western Sizzlin, a copy of which is attached as Annex A to the proxy statement/prospectus, the term �merger� refers
to the merger of Merger Sub with and into Western Sizzlin pursuant to the Merger Agreement, and the term

�debentures� refers to the new issue of 14% redeemable subordinated debentures to be issued by Steak n Shake in the
merger. Where appropriate, we have set forth a section and page reference directing you to a more complete

description of the topics described in this summary.

Information about the Companies
The Steak n Shake Company (Page 101)

Steak n Shake, an Indiana corporation, is a holding company. Its primary restaurant operation is conducted through
Steak n Shake Operations Inc. The Steak n Shake restaurant chain, founded in 1934, is a classic American brand

serving premium burgers and milk shakes through its chain of 485 restaurants.

Steak n Shake�s common stock, par value $0.50 per share, is listed on the New York Stock Exchange under the symbol
�SNS.� The principal executive offices of Steak n Shake are located at 175 East Houston Street, Suite 1300, San

Antonio, Texas 78205, and its telephone number is (317) 633-4100.

Additional information about Steak n Shake is included in documents incorporated by reference into this proxy
statement/prospectus. See �Other Matters � Where You Can Find More Information� See also �Recent Developments� for
recent developments regarding Steak n Shake, including its recently announced plan to change its corporate name
from The Steak n Shake Company to Biglari Holdings Inc., subject to shareholder approval at its annual shareholder

meeting scheduled to be held on April 8, 2010.

Western Sizzlin Corporation (Page 101)

Western Sizzlin, a Delaware corporation, is a holding company owning subsidiaries engaged in number of diverse
business activities. Western Sizzlin�s primary business activities are conducted through Western Sizzlin Franchise
Corporation and Western Sizzlin Stores, Inc., which franchise and operate 101 restaurants in 19 states. Western

Sizzlin currently operates and/or franchises the following brands: �Western Sizzlin,� �Western Sizzlin Wood Grill,� �Great
American Steak & Buffet,� and �Quincy Steakhouses.�
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Western Sizzlin�s common stock, par value $0.01 per share, is listed on the NASDAQ Capital Market under the
symbol �WEST.� The principal executive offices of Western Sizzlin are located at 401 Albemarle Ave SE, Roanoke,

Virginia 24013, and its telephone number is (540) 345-3195.

Additional information about Western Sizzlin is included in this proxy statement/prospectus, including under �Other
Important Information Regarding Western Sizzlin, Steak n Shake and the Merger � Summary of Western Sizzlin�s
Business,� �Other Important Information Regarding Western Sizzlin, Steak n Shake and the Merger � Management�s

Discussion and Analysis of Financial Condition and Results of Operations of Western Sizzlin� and �Recent
Developments.� See also �Other Matters � Where You Can Find More Information.�

Merger Sub (Page 101)

Grill Acquisition Corporation, which we sometimes refer to as Merger Sub, is a Delaware corporation and a direct
wholly-owned subsidiary of Steak n Shake. Merger Sub was formed solely for the purpose of

1
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consummating the merger. Merger Sub has not carried on any activities to date, except for activities incidental to its
formation and activities undertaken in connection with the transactions contemplated by the merger agreement. The

principal executive offices of Merger Sub are located at 36 South Pennsylvania Street, Suite 500, Indianapolis, Indiana
46204, and its telephone number is (317) 633-4100.

The Merger
Western Sizzlin�s stockholders are being asked to consider and vote on a proposal to adopt the merger agreement
entered into on October 22, 2009, among Steak n Shake, Western Sizzlin and Merger Sub. Subject to the terms and
conditions of the merger agreement, Merger Sub will be merged with and into Western Sizzlin, with Western Sizzlin
continuing as the surviving corporation. As a result of the merger, if completed, Steak n Shake will own all of Western
Sizzlin�s common stock, you will no longer have an equity interest in Western Sizzlin�s future earnings or growth,
Western Sizzlin will cease to be a publicly traded company, and Western Sizzlin may no longer be required to file

periodic reports with the Securities and Exchange Commission which we refer to as the �SEC�.

Merger Consideration and Special Dividend (Page 105)

Subject to stockholder approval and satisfaction or waiver of the other conditions specified in the merger agreement,
at the effective time of the merger, each outstanding share of common stock of Western Sizzlin (other than shares held

by Steak n Shake, Merger Sub or Western Sizzlin, or by Western Sizzlin stockholders who perfect and do not
withdraw their appraisal rights under Delaware law) will be converted into the right to receive a pro rata portion of a
new issue of 14% redeemable subordinated debentures due 2015 to be issued by Steak n Shake, which we refer to

herein as the debentures, in the aggregate principal amount of $22,959,000 (approximately $8.07 principal amount of
debentures per Western Sizzlin share, based upon the number of shares of Western Sizzlin common stock outstanding

on February 17, 2010) with cash to be paid in lieu of fractional debenture interests.

Pursuant to the terms of the merger agreement, on October 22, 2009 Western Sizzlin declared a special dividend
payable to Western Sizzlin�s stockholders in the form of 1,322,806 shares of Steak n Shake common stock that was
beneficially owned by an investment subsidiary of Western Sizzlin. Each stockholder of Western Sizzlin of record as
of November 2, 2009 was entitled to receive this dividend which was distributed on November 6, 2009. The dividend
was paid at the rate of approximately 0.465 shares of Steak n Shake common stock for each share of the Western

Sizzlin common stock outstanding as of November 2, 2009 (fractional share interests were settled by a cash payment).
All references to numbers of shares of Steak n Shake common stock in this paragraph are not retroactively adjusted to

give effect to the 1-for-20 reverse split effected by Steak n Shake on December 18, 2009.

Expected Timing of the Merger (Page 16)

Steak n Shake and Western Sizzlin currently expect to complete the merger in the first calendar quarter of 2010,
subject to receipt of Western Sizzlin stockholder approval and the satisfaction or waiver of other closing conditions.

However, no assurance can be given as to when, or if, the merger will occur.

Appraisal Rights (Page 158)

Under Delaware law, stockholders of Western Sizzlin have �dissenters� rights� or rights to an appraisal of the value of
their shares in connection with the merger. Please see �Appraisal Rights.�

Edgar Filing: STEAK & SHAKE CO - Form S-4/A

The Merger 20



No Steak n Shake Shareholder Approval (Page 16)

Steak n Shake shareholders are not required to adopt the merger agreement or approve the merger or the issuance of
debentures in connection with the merger.

Board of Directors of Steak n Shake and Western Sizzlin Following
Completion of the Merger (Page 150)

There are no changes to the composition of the Steak n Shake board of directors currently contemplated in connection
with the merger. The directors of Merger Sub immediately prior to the effective time of the merger and such others as

Steak n Shake shall have designated, if any, will be the directors of Western Sizzlin

2
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from and after the effective time of the merger. Information about the current Steak n Shake directors and executive
officers can be found under �Other Important Information Regarding Western Sizzlin, Steak n Shake and the

Merger � Steak n Shake Management.�

Anticipated Accounting Treatment (Page 70)

The merger will be accounted for under the acquisition method of accounting. Under the acquisition method, the
purchase price will be allocated to identifiable assets and assumed liabilities based on their fair values. Any excess
will be accounted for as goodwill. Intangible assets with definite lives will be amortized over their estimated useful
lives. Goodwill and intangible assets determined to have indefinite lives will not be amortized, but will be tested for
impairment at least annually (more frequently if certain indicators are present). In the event that management of Steak
n Shake determines that the value of goodwill or intangible assets has become impaired, an impairment charge will be
recorded in the fiscal quarter in which such determination is made. Also, costs related to the merger will be expensed

during the period in which they are incurred.

Material United States Federal Income Tax Consequences (Page 162)

The exchange of Western Sizzlin common stock for debentures (and/or cash in lieu of fractional interests in
debentures) in the merger will be a taxable transaction for United States federal income tax purposes for those holders

of Western Sizzlin common stock who are United States citizens or otherwise described as �U.S. holders� by the
discussion of tax consequences included elsewhere in this document. Generally, and subject to certain exceptions, a
U.S. holder whose Western Sizzlin common stock is converted into the right to receive debentures and/or cash in the
merger will recognize capital gain or loss for U.S. federal income tax purposes equal to the difference, if any, between
(x) the sum of (1) fair market value of the debentures received by such holder in the merger, and (2) the amount of
cash received by such holder in the merger, and (y) the U.S. holder�s adjusted tax basis in such Western Sizzlin
common stock. For holders of Western Sizzlin common stock other than U.S. holders, the exchange of Western
Sizzlin common stock for debentures (and/or cash in lieu of fractional interests in debentures) in the merger by a

non-U.S. holder generally will not be subject to U.S. federal income tax unless the gain is effectively connected with a
trade or business of the non-U.S. holder in the United States (and, if required by an applicable income tax treaty, is
attributable to a U.S. permanent establishment of the non-U.S. holder); or the non-U.S. holder is present in the United
States for 183 days or more in the taxable year of the exchange and certain other conditions are met. See �Material U.S.
Federal Income Tax Consequences� for a summary of the material U.S. federal income tax consequences of the merger
and of the material U.S. federal income tax consequences to non-U.S. holders of holding and disposing of debentures
received pursuant to the merger. Because individual circumstances may differ, each stockholder should consult the
stockholder�s tax advisor regarding the applicability of the rules discussed in this proxy statement/prospectus to the
stockholder and the particular tax effects to the stockholder of the merger and the holding or disposing of debentures
in light of such stockholder�s particular circumstances, the application of state, local and foreign tax laws, and, if
applicable, the tax consequences of the transactions described in this proxy statement/prospectus relating to equity

compensation and benefit plans.

Recommendation of the Western Sizzlin Special Committee and Board of
Directors (Pages 30 and 37)

A special committee of Western Sizzlin�s board of directors comprised entirely of three of Western Sizzlin�s
independent directors, which we sometimes refer to herein as the Western Sizzlin special committee, was established

to evaluate the proposed merger with Steak n Shake, negotiate the price and terms of the merger, and explore
alternatives to the merger. After reviewing and considering the terms and conditions of the merger agreement, on
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October 22, 2009, the Western Sizzlin special committee and, acting in part upon the recommendation of the Western
Sizzlin special committee, the Western Sizzlin board of directors unanimously resolved that the terms of the merger
agreement and the merger are fair to, advisable and in the best interest of Western Sizzlin and its stockholders and
recommended that Western Sizzlin� stockholders adopt the merger agreement and approve the merger. In arriving at
their recommendation of the merger agreement and the merger, the Western Sizzlin special committee and the
Western Sizzlin board of directors carefully considered a number of factors which are described in this proxy

statement/prospectus. Each of the Western Sizzlin special committee and the Western Sizzlin board of directors
recommend that Western Sizzlin stockholders vote �FOR� the proposal to adopt the merger agreement and

approve the merger

3
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and �FOR� the proposal to adjourn the meeting, if necessary or appropriate in the judgment of the Chairman, to
permit further solicitation of proxies for the adoption of the merger agreement and approval of the merger.

4
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When you consider the recommendation of the Western Sizzlin special committee and the Western Sizzlin board of
directors to approve the merger agreement and the merger, you should be aware that certain of Western Sizzlin�s
directors and executive officers may have interests in the merger that are different from, or in addition to, your

interests as stockholders generally and that may present actual or apparent conflicts of interests. Three directors of
Western Sizzlin, Sardar Biglari, Philip L. Cooley and Jonathan Dash, along with John K. H. Linnartz, the managing
member of Mustang Capital Management, LLC, in which Western Sizzlin owns a 51% interest, exercise voting
control over an aggregate of 1,243,319 shares of Western Sizzlin�s common stock, or approximately 43.8% of its

currently outstanding common stock, based upon filings made by such persons with the SEC to date, and, at the time
the merger agreement was executed, were members of a �group,� within the meaning of Section 13(d)(3) of the

Securities Exchange Act of 1934, as amended, which we refer to herein as the �Exchange Act.� The group, along with
Western Sizzlin, beneficially owned at the time the merger agreement was executed, an aggregate of 2,753,155 shares

of Steak n Shake�s common stock, or approximately 9.6% of its then outstanding common stock (including the
1,322,806 shares owned by an investment subsidiary of Western Sizzlin that were subsequently distributed to Western
Sizzlin�s stockholders on November 6, 2009). Additionally, Mr. Biglari, Western Sizzlin�s Chairman, President and
Chief Executive Officer, is also the Chairman, President and Chief Executive Officer of Steak n Shake and Mr.
Cooley, Vice Chairman of Western Sizzlin�s board of directors, is also Vice Chairman of the board of directors of

Steak n Shake. These and other conflicting interests are described below in �Special Factors � Interests of Steak n Shake
and Western Sizzlin Directors and Executive Officers in the Merger.�

Western Sizzlin�s Reasons for the Merger (Pages 30 and 37)

In the course of reaching its decisions, and making its recommendation, in respect of the merger, the Western Sizzlin
special committee consulted its legal and financial advisors and considered a wide range of factors in its deliberations.
In the course of reaching its decision in respect of the merger, the Western Sizzlin board of directors considered,

among other things, the unanimous recommendation of the Western Sizzlin special committee. Each of the Western
Sizzlin special committee and the Western Sizzlin board of directors authorized and approved the merger based on the
totality of the information presented to it and considered by it. See �Special Factors � Recommendation of the Western
Sizzlin Special Committee; Reasons for, and Effects and Fairness of, the Merger� and �Special Factors � Approval of the
Western Sizzlin Board of Directors; Reasons for, and Effects and Fairness of, the Merger,� which are not intended to be

exhaustive.

Opinion of the Financial Advisor of the Western Sizzlin Special Committee
(Page 38)

On October 22, 2009, B. Riley & Co., LLC, which we refer to herein as B. Riley, rendered its oral opinion to the
Western Sizzlin special committee, which was subsequently confirmed in writing, that, as of the date of the opinion
and based upon and subject to the factors and assumptions set forth in the opinion, the merger consideration to be
received by Western Sizzlin�s stockholders (other than Steak n Shake, Merger Sub or Western Sizzlin, or Western

Sizzlin stockholders who perfect and do not withdraw their appraisal rights under Delaware law) in the merger, after
giving effect to the pro rata distribution of the 1,322,806 shares of Steak n Shake common stock that were beneficially
owned by an investment subsidiary of Western Sizzlin, in the aggregate, is fair to Western Sizzlin�s stockholders from

a financial standpoint. The full text of the written opinion of B. Riley, which sets forth the assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the opinion, is
included as Annex B to this proxy statement/prospectus and is incorporated herein by reference. We encourage you to
read B. Riley�s opinion, and the section entitled �Special Factors � Opinion of the Financial Advisor of the Western

Sizzlin Special Committee� below, carefully and in their entirety. B. Riley provided its opinion to the Western Sizzlin
special committee in connection with their consideration of the merger. B. Riley�s opinion is not a recommendation as
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to how any holder of Western Sizzlin common stock should vote with respect to the merger agreement, the merger or
any other matter. Pursuant to the terms of the engagement letter with Western Sizzlin�s special committee, B. Riley
was paid a $50,000 initial retainer for its financial advisory services and was paid a fee of $150,000 for rendering its

Opinion on October 22, 2009. If the merger is completed, B. Riley will be paid an additional amount equal to
approximately $100,000 for its financial advisory services.
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Steak n Shake�s Reasons for the Merger (Pages 56 and 59)

On October 21, 2009, a special committee of the Steak n Shake board of directors (composed entirely of three
directors with no relationship to Western Sizzlin), and the Steak n Shake board of directors (acting in part upon the

recommendation of the Steak n Shake special committee), unanimously approved the merger agreement. In the course
of reaching its decision, and making its recommendations, in respect of the merger, the Steak n Shake special

committee consulted its legal, financial and other advisors and considered a wide range of factors, including (1) the
financial presentation of Duff & Phelps, LLC, which we refer to as �Duff & Phelps,� that was prepared for the Steak n
Shake special committee, as well as the oral opinion received by the Steak n Shake special committee from Duff &

Phelps, subsequently delivered to the Steak n Shake special committee in writing dated October 21, 2009, to the effect
that as of the date thereof, the merger consideration to be provided to Western Sizzlin stockholders was fair, from a
financial point of view, to the public shareholders of Steak n Shake, and (2) those additional factors described under
�Special Factors �  Recommendation of the Steak n Shake Special Committee; Reasons for, and Effects and Fairness of,
the Merger,� which is not intended to be exhaustive. In the course of reaching its decision approving the merger, the
Steak n Shake board of directors considered, among other factors, the unanimous recommendation of the Steak n
Shake special committee and other factors. See �Special Factors � Recommendation of the Steak n Shake Board of

Directors; Reasons for, and Effects and Fairness of, the Merger.� Each of the Steak n Shake special committee and the
Steak n Shake board of directors authorized and approved the merger based on the totality of the information

presented to it and considered by it.

Opinion of the Financial Advisor of the Steak n Shake Special Committee
(Page 59)

In connection with the merger, Duff & Phelps delivered its written opinion, on October 21, 2009, to the Steak n Shake
special committee to the effect that, as of October 21, 2009, the consideration to be paid by Steak n Shake in the
merger was fair, from a financial point of view, to the public shareholders of Steak n Shake (other than Mr. Sardar

Biglari, Mr. Philip Cooley and their affiliates and associates).

The full text of Duff & Phelps�s written opinion, which sets forth the assumptions made, procedures followed, factors
considered and qualifications and limitations on the review undertaken by Duff & Phelps in connection with its

opinion, is attached to this proxy statement/prospectus as Annex C and is incorporated into this proxy
statement/prospectus by reference. We encourage you to read Duff & Phelps�s opinion, and the section entitled �Special

Factors � Opinion of the Financial Advisor of the Steak n Shake Special Committee� below, carefully and in their
entirety. Duff & Phelps�s opinion was directed to the Steak n Shake special committee for the information and

assistance of the Steak n Shake special committee in connection with its evaluation of the merger and only addressed
the fairness to the public shareholders of Steak n Shake (other than Mr. Sardar Biglari, Mr. Philip Cooley and their
affiliates and associates), from a financial point of view, of the merger consideration to be paid by Steak n Shake in
the merger as of the date of the opinion. Duff & Phelps�s opinion did not address any other aspect of the merger and
was not intended to and does not constitute a recommendation to any holder of Western Sizzlin common shares as to
how such holder should vote or act with respect to the merger or any matter relating thereto. In connection with Duff
& Phelps�s services as financial advisor to the Steak n Shake special committee in connection with the merger, the
Steak n Shake special committee agreed that Steak n Shake would pay Duff & Phelps an aggregate fee of $375,000,

no portion of which is contingent on the consummation of the merger.
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Interests of Western Sizzlin Directors and Executive Officers in the Merger
(Page 67)

In considering the recommendations of the Western Sizzlin special committee and the Western Sizzlin board of
directors that Western Sizzlin�s stockholders vote �FOR� the proposals to approve and adopt, as the case may be, the
merger agreement, the merger and a postponement or adjournment of the Western Sizzlin special meeting to solicit
additional proxies, if necessary or appropriate in the judgment of the Chairman, Western Sizzlin stockholders should
be aware that certain of Western Sizzlin�s directors and executive officers may have interests in the merger that are
different from, or in addition to, your interests as Western Sizzlin stockholders generally and that may present actual

or apparent conflicts of interests, including:

�
Three directors of Western Sizzlin, Sardar Biglari, Philip L. Cooley and Jonathan Dash, along with John K. H.
Linnartz, the managing member of Mustang Capital Management, LLC, in which Western Sizzlin owns a 51%
interest, exercise voting control over an aggregate of 1,243,319 shares
6
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of Western Sizzlin�s common stock, or approximately 43.8% of its currently outstanding common stock, based upon
filings made by such persons with the SEC to date, and, at the time the merger agreement was executed, were
members of a �group,� within the meaning of Section 13(d)(3) of the Exchange Act, along with Western Sizzlin, that
beneficially owned, at the time the merger agreement was executed, an aggregate of 2,753,155 shares of Steak n
Shake�s common stock, or approximately 9.6% of its then outstanding common stock (including the 1,322,806 shares
owned by an investment subsidiary of Western Sizzlin that were subsequently distributed to Western Sizzlin�s
stockholders on November 6, 2009);

�
Mr. Biglari, Western Sizzlin�s Chairman, President, and Chief Executive Officer, is also Chairman, President, and
Chief Executive Officer of Steak n Shake and Mr. Cooley, Vice Chairman of Western Sizzlin�s board of directors, is
also Vice Chairman of the board of directors of Steak n Shake;

�Western Sizzlin�s officers will continue to serve as officers of the surviving corporation after the merger is effective, as
discussed in �The Merger Agreement � Directors and Officers of Western Sizzlin Following the Merger;�

� certain of Western Sizzlin�s executive officers may be eligible to receive enhanced severance rights under
their employment agreements if their employment is terminated as a result of the merger; and

�
continued indemnification of Western Sizzlin�s directors and officers and directors� and officers� liability insurance
coverage is to be provided by Steak n Shake and the surviving corporation for at least six years following the effective
time of the merger.
The special committee of the Western Sizzlin board of directors was aware of these differing interests and potential
conflicts and considered them, among other matters, in evaluating and negotiating the merger agreement with the

Steak n Shake special committee and in recommending that Western Sizzlin�s board of directors and Western Sizzlin�s
stockholders approve and adopt, as the case may be, the proposals to be voted upon at the Western Sizzlin special
meeting. These and other conflicting interests are described under the section of this proxy statement/prospectus
entitled �Special Factors � Interests of Steak n Shake and Western Sizzlin Directors and Executive Officers in the

Merger.�

Interests of Steak n Shake Directors and Executive Officers in the Merger
(Page 68)

In considering the recommendations of the Steak n Shake special committee that Steak n Shake�s board of directors
approve the merger, the Steak n Shake board of directors was aware that Sardar Biglari, Chairman, President and
Chief Executive Officer of Steak n Shake, and Philip L. Cooley, Vice Chairman of the board of directors of Steak n
Shake, have interests in the merger that may be different from, and/or in addition to, the interests of Steak n Shake

stockholders generally, including:

�

Mr. Biglari is also Chairman, President, and Chief Executive Officer of Western Sizzlin and beneficially
owns through private investment funds approximately 33% of the common stock of Western Sizzlin, and
Mr. Cooley is also vice chairman of Western Sizzlin and beneficially owns common stock of Western
Sizzlin representing less than one percent of its outstanding common stock.

�

Mr. Biglari and Mr. Cooley are also members of a �group,� within the meaning of Section 13(d)(3) of the Exchange
Act, that owned, as of the date of the merger agreement, an aggregate of 2,753,155 shares of Steak n Shake�s common
stock, or approximately 9.6% of its then outstanding common stock (including the 1,322,806 shares owned by an
investment subsidiary of Western Sizzlin that were subsequently distributed to Western Sizzlin�s stockholders on
November 6, 2009), which group included, at the time the merger agreement was executed, among others, Western
Sizzlin director and stockholder Jonathan Dash along with John K. H. Linnartz, the managing member of Mustang
Capital Management, LLC, in which Western Sizzlin owns a 51% interest.
The Steak n Shake special committee was aware of and considered these differing interests and potential conflicts,
among other matters, in evaluating and negotiating the merger agreement with the Western Sizzlin special committee
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and in recommending that Steak n Shake�s board of directors approve and adopt the merger
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agreement and the merger. These and other conflicting interests are described under the section of this proxy
statement/prospectus entitled �Special Factors � Interests of Steak n Shake and Western Sizzlin Directors and Executive

Officers in the Merger.�

Position of the Schedule 13e-3 Filing Persons as to the Fairness of the Merger
Agreement and the Merger (Page 29)

Under the rules of the Exchange Act and the SEC regulations promulgated thereunder governing �going-private�
transactions, Western Sizzlin, Steak n Shake, Merger Sub, Sardar Biglari and Philip L. Cooley, which we refer to,
collectively, as the �Schedule 13e-3 Filing Persons,� are engaged in a �going private� transaction. Accordingly, the
applicable rules of the Exchange Act and the SEC regulations promulgated thereunder require the Schedule 13e-3
Filing Persons to express their beliefs as to the substantive and procedural fairness of the merger to Western Sizzlin�s

unaffiliated stockholders.

The interests of Western Sizzlin�s unaffiliated stockholders were represented by the special committee comprised of
independent and disinterested Western Sizzlin�s directors, which had the exclusive authority to review, evaluate and
negotiate the terms and conditions of the merger agreement on Western Sizzlin�s behalf, with the assistance of the

Western Sizzlin special committee�s independent financial and legal advisors. Accordingly, the Schedule 13e-3 Filing
Persons relied upon the Western Sizzlin special committee to evaluate the merger and to engage a financial advisor for

the purpose of reviewing and evaluating the merits of the proposed merger from Western Sizzlin�s stockholders�
viewpoint. On the basis of the beliefs of the Western Sizzlin special committee, the Schedule 13e-3 Filing Persons
believe that (a) the merger consideration is substantively fair to the unaffiliated Western Sizzlin stockholders and (b)
the merger is procedurally fair to Western Sizzlin�s unaffiliated stockholders on the basis of the factors described under
�� Recommendation of the Western Sizzlin Special Committee; Reasons for, and Effects and Fairness of, the Merger�
and �� Recommendation of the Western Sizzlin Board of Directors; Reasons for, and Effects and Fairness of, the

Merger.� The Schedule 13e-3 Filing Persons agree with and expressly adopt the analyses and conclusions of each of
the Western Sizzlin special committee, the Western Sizzlin board of directors and B. Riley, as expressed in its opinion
to the Western Sizzlin special committee, which they also expressly adopt, based upon the reasonableness of those

analyses and conclusions, with respect to the fairness of the merger to such unaffiliated stockholders.

Governmental and Regulatory Matters (Page 69)

Steak n Shake and Western Sizzlin have agreed to use their respective reasonable best efforts to obtain as promptly as
practicable all governmental or regulatory approvals or consents that may be required to complete the transactions

contemplated in the merger agreement. Neither Steak n Shake nor Western Sizzlin is aware of any material
governmental or regulatory approval required for completion of the merger, other than the effectiveness of the

registration statement of which this joint proxy statement/prospectus is a part, compliance with applicable corporate
law of Delaware and compliance with applicable state �blue sky� laws.

The Rights of Western Sizzlin Stockholders Will Change as a Result of the
Merger (Page 146)

There are material differences between the rights of a holder of Western Sizzlin�s common shares and the rights a
holder of the debentures will have upon completion of the merger. This proxy statement/prospectus contains a

summary description of rights under each of the Western Sizzlin common stock and Steak n Shake debentures and
describes the material differences between them. See �Other Important Information Regarding Western Sizzlin, Steak n
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Shake and the Merger � Comparison of Stockholder�s and Debenture Holder�s Rights.�

Merger Agreement
The merger agreement is attached as Annex A to this proxy statement/prospectus. You are urged to read the merger
agreement in its entirety because it, and not this proxy statement/prospectus, is the legal document that governs the

merger.

Conditions to the Merger (Page 110)

The obligations of Western Sizzlin, Merger Sub and Steak n Shake to complete the merger are subject to the
satisfaction or waiver of a number of conditions set forth in the merger agreement. See the section entitled �The Merger

Agreement � Conditions to Completion of the Merger.�

8
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Restrictions on Solicitation of Other Offers (Page 111)

The merger agreement contains certain restrictions on Western Sizzlin�s ability to solicit offers for a proposed
alternative transaction with a third party, and Western Sizzlin is now precluded from actively soliciting any additional
interest from any third party. Western Sizzlin�s financial advisor did not engage in any additional solicitation of offers
for alternative transactions in light of the fact that it had not received any indications of interest from third parties

during its pre-signing market check, and neither Western Sizzlin nor its financial advisor received any indications of
interest or offers from third parties during the 30 day post-signing go-shop period provided under the merger

agreement, which ended on November 21, 2009. The Western Sizzlin special committee, however, may respond to
unsolicited Acquisition Proposals (as defined in the merger agreement and described in this proxy

statement/prospectus) that are reasonably likely to constitute or lead to a Superior Proposal, subject to the specified
conditions described under �The Merger Agreement �  Restrictions on Solicitation of Other Offers.�

Change in Recommendation (Page 112)

The merger agreement contains provisions restricting the Western Sizzlin special committee and board of directors
from changing their recommendations in connection with the merger in any manner adverse to Steak n Shake. The
Western Sizzlin special committee may, however, make such an adverse recommendation change if, among other

things, Western Sizzlin has received a Superior Proposal that has not been withdrawn or abandoned and, subject to the
payment of a termination fee of $1,250,000 (or $837,500 under certain circumstances), may terminate the merger
agreement in order to enter into a definitive agreement with respect to the Superior Proposal. Prior to making any
change of recommendation with respect to any such Superior Proposal, Western Sizzlin is required to comply with
certain terms of the merger agreement described under �The Merger Agreement � Change in Recommendation.�

Termination of the Merger Agreement (Page 113)

Western Sizzlin and Steak n Shake, acting through their respective special committees, may jointly agree to terminate
the merger agreement at any time without completing the merger, even after approval by the Western Sizzlin

stockholders of the merger agreement and the merger. In addition, the merger agreement may be terminated at any
time prior to the effective time of the merger, whether before or after stockholder approval has been obtained, under

circumstances as described under �The Merger Agreement � Termination of the Merger Agreement.�

Termination Fees; Expense Reimbursement (Page 114)

Under certain specified circumstances set forth in the merger agreement and discussed herein, Western Sizzlin has
agreed to pay to Steak n Shake, a non-refundable termination fee of $1,250,000 (or $837,500 under if the merger

agreement is terminated under certain circumstances) or to reimburse Steak n Shake up to a maximum of $1 million
for all reasonable out-of-pocket fees and expenses incurred in connection with the merger agreement. In addition,
Steak n Shake will be required to pay a termination fee of $500,000 if Western Sizzlin terminates the merger
agreement under specified circumstances. See the section entitled �The Merger Agreement � Expenses and Fees.�

Dividends and Distributions (Page 69)

Under the terms of the merger agreement, prior to the closing of the merger, Western Sizzlin is prohibited from
declaring or paying any cash dividend or other distribution to Western Sizzlin stockholders, except for the special
dividend payable in kind to Western Sizzlin�s stockholders of the shares of Steak n Shake common stock that were
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beneficially owned by an investment subsidiary of Western Sizzlin as of the date of the merger agreement and that
were distributed by Western Sizzlin to its stockholders on November 6, 2009. The terms of the merger agreement

prohibit Steak n Shake from declaring or paying dividends or distributions to Steak n Shake�s stockholders, where such
action would reasonably be expected to constitute a breach of the covenants applicable to Steak n Shake set forth in

the indenture, if the indenture were effective as of the date of the merger agreement.
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Debentures
At the effective time of the merger, subject to approval by Western Sizzlin�s stockholders and the satisfaction or

waiver of certain other conditions set forth in the merger agreement, each share of Western Sizzlin�s common stock
(other than shares held by Steak n Shake, Merger Sub or Western Sizzlin, or by Western Sizzlin stockholders who
perfect and do not withdraw their appraisal rights under Delaware law) will be cancelled and converted into the right
to receive a pro rata portion of a new issue of 14% redeemable subordinated debentures due 2015 to be issued by

Steak n Shake in the aggregate principal amount of $22,959,000 (approximately $8.07 principal amount of debentures
per Western Sizzlin share, based upon the number of shares of Western Sizzlin common stock outstanding on

February 17, 2010), with cash to be paid in lieu of fractional debenture interests.

Indenture (Page 115)

Steak n Shake will issue the debentures under an indenture between it and Wells Fargo Bank, National Association, as
trustee, which we sometimes refer to herein as the indenture. A copy of the indenture is attached hereto as Annex F.
The indenture includes the protective provisions that are required to be included in a trust indenture qualified under

the Trust Indenture Act of 1939, as amended.

Maturity Date; Principal and Interest Payments (Page 115)

The debentures will bear interest on the principal amount of the debentures at the rate per annum of fourteen percent
(14%), which will accrue from the date on which the debentures are issued (which will be the same date as the

effective date of the merger). Steak n Shake will pay accrued interest in cash semi- annually on June 30 and December
31 of each year, commencing on June 30, 2010, with principal and any accrued and unpaid interest to be paid in cash
on the date that is the fifth anniversary of the date of issuance. Interest will be computed on the basis of a 360-day

year of twelve 30-day months.

Redemption by Steak n Shake is Possible Prior to Maturity (Page 116)

Steak n Shake may, at its option, redeem the debentures, in whole or in part, without premium or penalty, on or after
the date that is the first anniversary of the date of issuance thereof at a redemption price equal to 100% of the principal
amount of the debentures to be redeemed, plus any accrued and unpaid interest to the date of redemption, provided
that Steak n Shake complies with applicable conditions specified by the indenture. If Steak n Shake redeems your
debentures, you will receive the redemption amount of 100% of the principal amount of the debentures, plus any

accrued and unpaid interest to the date of redemption.

Form of Debenture; No Fractional Interests (Page 116)

The debentures will be issuable at the effective time of the merger in registered form in whole multiples of $1,000. In
the event that a debenture to be issued to a Western Sizzlin stockholder under the terms of the merger agreement

would not be evenly divisible by 1,000, the amount in excess of the $1,000 principal amount of the debenture or the
next whole multiple thereof shall be paid in cash to such Western Sizzlin stockholder. In the event that any Western
Sizzlin stockholder�s portion of the merger consideration is less than $1,000, such stockholder will only be entitled to

receive their portion of the merger consideration in cash, and such stockholder will not be entitled to receive a
debenture.
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A significant portion of Western Sizzlin�s common stock is held of record for the accounts of beneficial owners by
banks, brokers or other nominees, and is registered in the name of Cede & Co, which is a nominee of the Depository
Trust Company. Accordingly, under the terms of the indenture, Steak n Shake may, in its sole discretion, issue the
debentures in the form of one or more global debentures to Cede & Co. and/or any other depository or its nominee.

Beneficial owners of part or all of any such global debenture would be subject to the rules of the applicable depository
as in effect from time to time. If you are a Western Sizzlin stockholder who acquires a beneficial interest in debentures
that are issued in the form of a global debenture, your ability to obtain a physical debenture certificate registered in

your name will be subject to expense and delays associated with your ability to comply with the applicable
requirements specified by the indenture and the rules of the applicable depository then in effect. Further, the laws of
some states may require that the purchasers of securities take physical delivery of securities in definitive form. These
laws may impair your ability to own, transfer, or pledge beneficial interest in a global debenture. Due to the expense

and delays

10
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associated with obtaining physical delivery of a debenture, it may not be practicable for you to transfer or pledge your
beneficial interest in a debenture that you may acquire in a global debenture to a transferee or pledgee who requires

(due to state law or other requirements) that physical delivery of a debenture be made to it on a timely basis in order to
complete the transfer or pledge.

Subordination (Page 119)

Because Steak n Shake is a holding company whose principal assets consist of cash and equity investments and equity
of its subsidiaries, the debentures will be effectively subordinated to the claims of all creditors of the subsidiaries of
Steak n Shake, including, but not limited to, the claims of the bank lenders and other creditors of Steak n Shake

Operations, Inc., the subsidiary of Steak n Shake that owns and operates Steak n Shake�s restaurants. In addition, Steak
n Shake�s obligations to pay principal and interest to the holders of Steak n Shake debentures will rank junior in

priority to Steak n Shake�s obligations to pay Steak n Shake�s other existing and future indebtedness under its Senior
Debt, as that term is defined in the indenture and described in the section of the proxy statement/prospectus entitled
�Description of Debentures � Subordination of Debentures.� Therefore, if Steak n Shake becomes the subject of any

liquidation, Steak n Shake will be obligated to pay first the entire amounts to which these other creditors are entitled
before Steak n Shake will be obligated to pay any amounts to the holders of the debentures for principal or accrued
and unpaid interest. Under the indenture, Steak n Shake is prohibited from paying any principal or interest on any
debentures (i) after any Senior Debt becomes due and payable, unless and until all such Senior Debt has first been
paid in full, or (ii) after a Senior Debt payment default, unless and until such default has been cured, waived, or

otherwise has ceased to exist.

Restrictive Covenants (Page 117)

The indenture contains covenants of Steak n Shake relating to, among other things, (a) the payment of principal and
interest on the debentures; (b) the declaration of dividends or the making of any other payment or distribution on
account of its equity holders; (c) the incurrence of additional indebtedness; and (d) the prepayment of indebtedness

that is subordinated to the debentures.

Unsecured Obligations; No Sinking Fund (Page 116)

The performance of Steak n Shake�s obligations under the debentures will not be secured by a pledge of, or other
security interest in, any of Steak n Shake�s assets. The debentures will not be entitled to the benefit of any sinking

fund.

No Assured Trading Market (Page 116)

Steak n Shake applied on January 21, 2010 to list the debentures on the New York Stock Exchange upon issuance.
However, because the debentures will be issued without underwriting in a direct issue limited to stockholders of
Western Sizzlin in a principal amount limited to $22,959,000, no assurance can be made that any active trading

market will develop for the debentures. The debentures are not expected to be rated by any securities rating agency.

For further discussion, see �Description of Debentures.�
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Western Sizzlin Special Meeting
Date, Time and Place (Page 121)

The special meeting of the holders of common stock of Western Sizzlin will be held on March 22, 2010 at 1:30 p.m.,
local time, at the Plaza Club, located at 100 West Houston Street, Ste. 2100, San Antonio, Texas 78205. At the

meeting, Western Sizzlin stockholders will be asked to vote on the following proposals:

� to adopt the merger agreement and approve the merger and the other transactions contemplated thereby; and

�
to approve the postponement or adjournment of the meeting, if necessary or appropriate in the judgment of the
Chairman, to solicit additional proxies if there is an insufficient number of votes to adopt the merger agreement and
approve the merger at the time of the meeting.
11
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Record Date (Page 121)

Only holders of record of Western Sizzlin common stock at the close of business on February 17, 2010, the record
date for the special meeting, will be entitled to notice of, and to vote at, the meeting or any adjournment or

postponement thereof, provided that the shares remain outstanding on the date of the meeting. As of the close of
business on the record date, there were 2,844,402 shares of Western Sizzlin common stock outstanding and entitled to

vote at the meeting, held by 90 holders of record.

Attending In Person (Page 122)

All Western Sizzlin stockholders of record as of the record date for the special meeting, may attend the special
meeting. Western Sizzlin stockholders who wish to attend the special meeting in person but who hold their shares in
�street name,� meaning the name of a broker or other nominee who is the record holder, must bring proof of their

ownership and identification with a photo to the special meeting. For example, you may bring an account statement
showing that you beneficially owned shares of the Western Sizzlin�s stock as of the record date as acceptable proof of

ownership. WHETHER OR NOT YOU INTEND TO ATTEND THE SPECIAL MEETING, IT IS VERY
IMPORTANT THAT YOUR SHARES BE REPRESENTED. Accordingly, please sign, date, and return the enclosed
proxy card, which will indicate your vote upon the matters to be considered. If you do attend the special meeting and

desire to vote in person, you may do so by withdrawing your proxy at that time.

How to Vote (Page 122)

Western Sizzlin stockholders may vote their shares at the special meeting:

� In Person:  by attending the special meeting and voting their shares in person; or

�By Mail:  by completing the enclosed proxy card, signing and dating it and mailing it in the enclosed post-prepaidenvelope.
Western Sizzlin�s board of directors is asking for your proxy. Giving the Western Sizzlin board of directors your proxy

means you authorize it to vote your shares at the special meeting in the manner you direct. You may vote for or
against the proposals, abstain from voting or withhold your vote for the proposals. All shares represented by a valid
proxy received prior to the special meeting will be voted, and where a stockholder specifies by means of the proxy a
choice with respect to any matter to be acted upon, the shares will be voted in accordance with the specification so
made. If no choice is indicated on the proxy, the shares will be voted �FOR� the adoption of the merger agreement and
the approval of the merger, �FOR� the postponement or adjournment of the meeting, if necessary or appropriate in the
judgment of the Chairman, to solicit additional proxies, and as the proxy holders may determine in their discretion

with respect to any other matters that may properly come before the special meeting.

The form of proxy accompanying this proxy statement/prospectus confers discretionary authority upon the named
proxy holders with respect to amendments or variations to the matters identified in the accompanying Notice of

Special Meeting and with respect to any other matters which may properly come before the special meeting. As of the
date of this proxy statement/prospectus, the Western Sizzlin board of directors knows of no such amendment or

variation or of any matters expected to come before the special meeting that are not referred to in the accompanying
Notice of Special Meeting.

Stockholders who hold their shares in �street name,� meaning the name of a broker or other nominee who is the record
holder, must either direct the record holder of their shares to vote their shares or obtain a proxy or voting instruction

from the record holder to vote their shares at the special meeting.
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If you need assistance, including help in submitting, changing or revoking your proxy, please contact Morrow & Co.,
LLC at (800) 607-0088.

Changing or Revoking a Proxy (Page 123)

Any proxy may be revoked by the person giving it at any time before it is voted. A proxy may be revoked by (i) filing
with Western Sizzlin�s Secretary (401 Albemarle Ave SE, Roanoke, Virginia 24013) a written notice of revocation

bearing a date later than the date of such proxy, (ii) submitting a subsequent proxy relating to the same shares, or (iii)
attending the special meeting and voting in person.

12
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Simply attending the special meeting will not constitute revocation of your proxy. If your shares are held in the name
of a broker or other nominee who is the record holder, you must follow the instruction of your broker or other

nominee to revoke a previously given proxy.

Quorum (Page 121)

The presence, in person or by proxy, of stockholders holding at least a majority of the issued and outstanding shares of
the Western Sizzlin common stock entitled to vote on the record date will constitute a quorum for the special meeting.

Required Votes (Page 122)

To adopt the merger agreement, the holders of a majority of the shares of Western Sizzlin common stock outstanding
and entitled to vote on the proposal must vote in favor of adoption of the merger agreement. Approval of the proposal
to postpone or adjourn the special meeting, if necessary or appropriate in the judgment of the Chairman, requires the
affirmative vote of the holders of a majority of shares present in person or represented by proxy and entitled to vote on
the proposal. Each holder of Western Sizzlin common stock is entitled to one vote. If you withhold a vote or abstain

from voting on the proposals to adoption of the merger agreement and the approval of the merger and to
postpone or adjourn the special meeting to solicit additional process, it will have the same effect as a vote

�AGAINST� each of the proposals.

The directors and officers of Western Sizzlin exercise voting control, individually and through entities over for which
they exercise voting control, in the aggregate, over approximately 42.6% of the outstanding shares of Western Sizzlin�s

common stock. Of the shares of Western Sizzlin�s common stock beneficially owned by directors and officers of
Western Sizzlin, the Lion Fund, L.P. and Dash Acquisitions, LLC, which are controlled by Messrs. Biglari and Dash,
respectively, have agreed to vote all of the shares of Western Sizzlin common stock that they beneficially own or over

which they exercise voting control, which comprise in the aggregate approximately 39.9% of Western Sizzlin�s
outstanding common stock, to be voted �FOR� the adoption of the merger agreement and approval of the merger and the
postponement or adjournment of the special meeting, described above. Approval of the merger and the adoption of the
merger agreement does not require the separate vote of a majority of Western Sizzlin�s unaffiliated stockholders, and
no separate vote of Western Sizzlin�s unaffiliated stockholders will be conducted. Consequently, we anticipate that the
approval of the merger and the adoption of the merger agreement will be duly authorized at the special meeting.

Treatment and Effect of Abstentions and �Broker Non-Votes� (Page 122)

A broker �non-vote� occurs when a nominee holding shares of Common Stock for the beneficial owner does not vote on
a particular proposal because the nominee does not have discretionary voting power with respect to that item and has
not received instructions from the beneficial owner. If you are a beneficial owner of Western Sizzlin common stock
held by a broker or other nominee, you must instruct your nominee how to vote. Your nominee cannot vote your

shares on your behalf without your instructions.

Broker �non-votes� and the shares of Western Sizzlin common stock as to which a stockholder abstains are treated as
being present at the special meeting for purpose of determining whether a quorum of shares is present at the special
meeting. Because approval of the merger and the adoption of the merger agreement requires the affirmative vote of a
majority of the shares of Western Sizzlin common stock issued and outstanding, abstentions and broker non-votes will

have the same effect as a vote �AGAINST� the adoption of the merger agreement and the approval of the merger.
Because approval of the proposal to postpone or adjourn the meeting to solicit additional proxies requires the

affirmative vote of the holders of a majority of the outstanding shares present in person or represented by proxy at the
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meeting and entitled to vote on the proposal, abstentions will have the same effect as a vote �AGAINST� this matter, but
broker �non-votes� and failures to be present to vote will have no effect.

Cost of This Proxy Statement/Prospectus and Solicitation of Proxies (Page
123)

The cost of preparing, assembling, printing and mailing this proxy statement/prospectus and the accompanying form
of proxy, and the cost of soliciting proxies related to the special meeting, will be borne by Western Sizzlin. Some

banks and brokers have customers who beneficially own Western Sizzlin common
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stock listed of record in the names of nominees. Western Sizzlin intends to request banks and brokers to solicit such
customers and will reimburse them for their reasonable out-of-pocket expenses for such solicitations. If any additional
solicitation of the holders of Western Sizzlin�s outstanding shares of common stock is deemed necessary, Western

Sizzlin (through its directors and officers) anticipates making such solicitation directly. The solicitation of proxies by
mail may be supplemented by telephone, electronic and personal solicitation by officers, directors and other

employees of Western Sizzlin, but no additional compensation will be paid to such individuals.

In addition, Western Sizzlin has engaged Morrow & Co., LLC, a proxy solicitation firm, to assist it in connection with
the solicitation of proxies and will pay Morrow & Co., LLC a base fee of $4,000 plus reimbursement of out-of-pocket
expenses. Morrow & Co., LLC will also charge a per call fee of $5.00 plus related telecommunications charges to

respond to incoming inquiries.

Risk Factors (Page 72)
In evaluating the merger, the merger agreement and the debentures to be received in connection with the merger, you
should carefully read this prospectus and especially consider the factors discussed in the section entitled �Risk Factors.�

Special Factors (Page 16)
Steak n Shake and Western Sizzlin are affiliated with each other by certain common directors, certain common

executive officers, and certain common shareholders. In addition, at the time of approval of the merger agreement,
Western Sizzlin beneficially owned more than five percent of the outstanding common stock of Steak n Shake. In
recognition of this affiliation and these close relationships, the merger agreement was negotiated between special

committees of the boards of directors of Steak n Shake and of Western Sizzlin, each of which was comprised entirely
of directors who had no relationships with the other party. For a discussion of the special factors that apply to the
merger in light of the close relationships of the parties to the merger and their affiliates and associates, and the

conflicts of interest that may be deemed to result from those relationships, see �Special Factors.�

Per Share Data (Pages 89, 91 and 93)
The following table shows income per share, cash dividends per share and book value per share for each of Steak n
Shake and Western Sizzlin as of and for certain periods ended December 23, 2009 and September 30, 2009, and

similar information reflecting the pro forma income per share, cash dividends per share, and book value per share of
Steak n Shake as of such dates and for such periods giving effect to the completion of the merger on the basis of

certain assumptions (which we refer to as �pro forma� information).

The pro forma information, while helpful in illustrating the financial impact of a purchase upon a purchasing company
such as Steak n Shake under one set of assumptions, does not attempt to predict or suggest future results.

The information in the following table is based on the historical financial statements of Steak n Shake that Steak n
Shake has presented in its Securities and Exchange Commission filings (which Steak n Shake has incorporated into

this document by reference, see �Where You Can Find Additional Information�) and on the historical financial
statements of Western Sizzlin that are included elsewhere in this proxy statement/prospectus (see �Index to Western
Sizzlin's Financial Statements�). See also �Selected Historical Consolidated Financial Data of Steak n Shake� and

�Selected Historical Consolidated Financial Data of Western Sizzlin� and �Pro Forma Condensed Consolidated Financial
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Twelve
Weeks
Ended
December
23, 2009
Steak n
Shake
Historical(2)

Three
Months
Ended
September
30, 2009
Western
Sizzlin
Historical

Pro Forma
Combined
Per Share

Pro Forma
Equivalent
Per Share
(N/A)

Book value per share(1) $ 207.16 $ 9.31 $ 206.38 N/A
Cash dividends declared per share as of December 23,
2009 � � � N/A

Earnings per share as of December 23, 2009
Basic $ 3.84 $ 1.26 $ 4.07 N/A
Diluted $ 3.82 $ 1.26 $ 4.05 N/A

53 Weeks
Ended
September
30, 2009
Steak n
Shake
Historical(2)

12 Months
Ended
September
30, 2009
Western
Sizzlin
Historical

Pro Forma
Combined
Per Share

Pro Forma
Equivalent
Per Share
(N/A)

Book value per share(1) $ 203.18 $ 9.31 $ 202.29 N/A
Cash dividends declared per share as of September 30,
2009 � � � N/A

Earnings per share as of September 30, 2009
Basic $ 4.21 $ 1.52 $ 3.99 N/A
Diluted $ 4.20 $ 1.52 $ 3.98 N/A

(1)The book value per share is computed by dividing stockholders' equity at the end of the period by the basic numberof shares outstanding at the end of the period.
(2) Adjusted for 1-for-20 reverse stock split effective December 18, 2009.

The following table shows the market value of Western Sizzlin's common stock and the market value of Steak n
Shake's common stock on August 12, 2009, the date preceding the public announcement of the proposed merger.

Historical Market Value
Steak n
Shake Western Sizzlin

Market Values as of August 12, 2009 $ 11.17 $ 12.75
The merger will not result in stockholders of Western Sizzlin becoming entitled to receive, in exchange for their

Western Sizzlin shares, any shares of common stock of Steak n Shake; rather, all shares of common stock of Western
Sizzlin will be converted into a right to receive the debentures on the terms specified by the merger agreement.

Accordingly, equivalent per share data reflecting the results of the merger to Western Sizzlin stockholders cannot be
calculated because the merger agreement creates no equivalency between (a) the pro forma per share information for
Steak n Shake and the historical per share financial information for Western Sizzlin presented above, or (b) the market
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SPECIAL FACTORS

Structure of Merger
On October 21, 2009 and October 22, 2009, the special committees and boards of directors of Steak n Shake and of
Western Sizzlin, respectively, adopted the merger and approved the merger agreement, which was executed and

delivered on October 22, 2009 by the parties. The merger agreement provides for the acquisition by Steak n Shake of
Western Sizzlin through a merger of Grill Acquisition Corporation, a wholly-owned subsidiary of Steak n Shake, with
and into Western Sizzlin. After the merger, Western Sizzlin will be the surviving company and will succeed to and
assume all the rights and obligations of Merger Sub. As a result of the merger, if completed, you will no longer have
an interest in Western Sizzlin�s future earnings or growth, Western Sizzlin will cease to be a publicly traded company,

and Western Sizzlin may no longer be required to file separate periodic reports with the SEC.

Pursuant to the terms of the merger agreement, on October 22, 2009, Western Sizzlin declared a special dividend
payable to Western Sizzlin�s stockholders in the form of 1,322,806 shares of Steak n Shake common stock that was
beneficially owned by an investment subsidiary of Western Sizzlin. Each stockholder of Western Sizzlin of record as
of November 2, 2009 was entitled to receive this dividend which was distributed on November 6, 2009. The dividend
was paid at the rate of approximately 0.465 shares of Steak n Shake common stock for each share of the Western

Sizzlin common stock outstanding as of November 2, 2009 (fractional share interests were settled by a cash payment).
The closing price of Steak n Shake common stock on November 6, 2009 was $12.03 per share. All share and per share
information in this paragraph is presented without adjustment for the 1-for-20 reverse split effected by Steak n Shake

on December 18, 2009.

At the effective time of the merger each Western Sizzlin common share, each outstanding share of common stock of
Western Sizzlin (other than shares held by Steak n Shake, Merger Sub or Western Sizzlin, or by Western Sizzlin
stockholders who perfect and do not withdraw their appraisal rights under Delaware law) will be converted into the

right to receive a pro rata portion of a new issue of 14% redeemable subordinated debentures due 2015 to be issued by
Steak n Shake, which we refer to herein as the debentures, in the aggregate principal amount of $22,959,000

(approximately $8.07 principal amount of debentures per Western Sizzlin share, based upon the number of shares of
Western Sizzlin common stock outstanding on February 17, 2010), with cash to be paid in lieu of fractional debenture

interests.

The debentures will be unsecured debt obligations of Steak n Shake that are subordinated to certain of its other present
and future debts and obligations. The debentures will bear interest at 14% per annum from the date of issuance (which
will be the same date as the effective time of the merger), payable semiannually, and principal will be due in a single
payment on the date that is the fifth anniversary of the date of issuance. Steak n Shake will be entitled at its option to
redeem the debentures on or after the date that is the first anniversary of the date of issuance of the debentures at a
redemption price equal to 100% of the principal amount of the debentures to be redeemed, plus any accrued and

unpaid interest to the date of redemption.

Further details relating to the structure of the merger and the merger consideration are described in �Special
Factors � Structure of the Merger� and �The Merger Agreement � Special Dividend and Merger Consideration� below.
Further details relating to the terms and conditions of the debentures and the indenture governing debentures are

described in �Description of Debentures.�
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Expected Timing of the Merger
Steak n Shake and Western Sizzlin currently expect to complete the merger in the first calendar quarter of 2010,

subject to receipt of Western Sizzlin stockholder approval and the satisfaction or waiver of other closing conditions.
However, no assurance can be given as to when, or if, the merger will occur.

No Steak n Shake Stockholder Approval
Steak n Shake stockholders are not required to adopt the merger agreement or approve the merger or the issuance of

debentures in connection with the merger.
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Merger Expenses, Fees and Costs
Generally, all expenses incurred in connection with the merger agreement and related transactions will be paid by the
party incurring the expense. Under the merger agreement, however, termination fees are payable by Western Sizzlin if
the merger agreement is terminated under certain circumstances, and Western Sizzlin is required to reimburse Steak n
Shake for Steak n Shake�s expenses related to the merger transaction up to $1 million in certain circumstances if the
Western Sizzlin stockholders do not approve the merger at the special meeting. Similarly, Steak n Shake is obligated
to pay a termination fee to Western Sizzlin under certain circumstances. See �The Merger Agreement � Expenses and

Fees.�

Appraisal Rights That May be Available in Connection
with the Merger

Western Sizzlin stockholders have the right under Delaware law to dissent from the adoption of the merger agreement
and approval of the merger, to exercise appraisal rights and to receive payment in cash of the judicially determined
fair value for their shares, plus interest, if any, on the amount determined to be the fair value, in accordance with
Delaware law. The fair value of shares of Western Sizzlin�s common stock, as determined in accordance with
Delaware law, may be more or less than, or equal to, the merger consideration to be received by non-dissenting
stockholders in the merger. To preserve their rights, Western Sizzlin stockholders who wish to exercise appraisal

rights must not vote in favor of the adoption of the merger agreement and approval of the merger and must follow the
specific procedures provided under Delaware law for perfecting appraisal rights. Dissenting stockholders must
precisely follow these specific procedures to exercise appraisal rights or their appraisal rights may be lost. These
procedures are described in this proxy statement/prospectus, and a copy of Section 262 of the Delaware General

Corporation Law (�DGCL�), which grants appraisal rights and governs such procedures, is attached as Annex D to this
proxy statement/ prospectus. See �Appraisal Rights.�

Background of the Merger
Sardar Biglari, through Lion Fund, L.P. (which we refer to as the Lion Fund) a private investment fund controlled by
Mr. Biglari, has been the beneficial owner of more than five percent of the outstanding common stock of Western
Sizzlin since July 2005. In December 2005, Mr. Biglari and Philip L. Cooley (an advisory director of the Lion Fund)

were elected as directors of Western Sizzlin. In March 2006, Mr. Biglari was named Chairman of the board of
directors of Western Sizzlin and Mr. Cooley was elected Vice Chairman of the board of directors of Western Sizzlin.

Mr. Biglari was appointed President and Chief Executive Officer of Western Sizzlin in May 2007.

In August 2007, a �group,� within the meaning of Section 13(d)(3) of the Exchange Act, of which Western Sizzlin, the
Lion Fund, and Messrs. Biglari and Cooley were the members (the �Investment Group�), disclosed in a Schedule 13D
statement of beneficial ownership that the Investment Group had acquired a substantial position in the common stock
of Steak n Shake. Mr. Biglari met with management of Steak n Shake on August 13, 2007, seeking representation of
the interests of the Investment Group on the board of directors of Steak n Shake. In March 2008, Messrs. Biglari and
Cooley won election by Steak n Shake's shareholders to Steak n Shake�s board of directors. On June 19, 2008, Mr.

Biglari was named Chairman of Steak n Shake. In August 2008, Mr. Biglari was also named Chief Executive Officer
of Steak n Shake and, in April 2009, Mr. Cooley was named Vice Chairman of Steak n Shake�s board of directors.
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William J. Regan, Jr., a private investor, first joined the board of directors of Steak n Shake by action of Steak n
Shake's board of directors in November 2008, and subsequently was elected a director by the shareholders of Steak n

Shake at its annual meeting of shareholders held in April 2009.

At meetings of the Steak n Shake board of directors on January 8, 2009 and of the Western Sizzlin board of directors
on January 14, 2009, Mr. Biglari proposed a potential strategic combination of Western Sizzlin and Steak n Shake.
Prior to January 2009, neither the boards of directors of Steak n Shake or Western Sizzlin nor the other Schedule

13e-3 Filing Persons discussed a possible business combination of Western Sizzlin and Steak n Shake.

Formation of the Western Sizzlin Special Committee and the Steak n Shake
Special Committee

At a meeting on January 14, 2009, the Western Sizzlin board of directors, in order to ensure a process that would be
fair to Western Sizzlin�s unaffiliated stockholders, established a special committee of
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disinterested directors, consisting of Kenneth R. Cooper, as chairman, Martin S. Fridson and Titus W. Greene, to
investigate and research the potential merger between Western Sizzlin and Steak n Shake proposed by Mr. Biglari.
Messrs. Cooper, Fridson and Greene were not employees of Western Sizzlin. The Western Sizzlin board of directors
determined that there were no relationships between the members of the Western Sizzlin special committee and Steak
n Shake. In accordance with Western Sizzlin�s director compensation policy, Mr. Cooper is entitled to receive an
additional $250 per quarter in consideration for his services as committee chair and each member of the special
committee is entitled to receive $500 for each telephonic meeting or $1,500 and reimbursement for out-of-pocket

expenses incurred for each meeting attended in person. The Western Sizzlin special committee was given the mandate
of evaluating the fairness of the proposed merger and negotiating the terms of the merger. No limitations were placed

on the authority of the Western Sizzlin special committee, including any limitation on its authority to consider
alternatives to the merger.

Following Mr. Biglari's proposal at the Steak n Shake January 8, 2009 Board meeting, Messrs. Biglari and Cooley
excused themselves from the meeting, and the other members of the board of directors who were present at that
meeting conducted an initial discussion of Mr. Biglari's proposal. The directors asked Edward Wilhelm, then a

member of the board of directors of Steak n Shake and then the Chairman of its Audit Committee, to lead an effort to
consider Mr. Biglari's proposal, and Mr. Wilhelm accepted Mr. Regan's offer to assist with Mr. Wilhelm's analysis and

investigation.

During the weeks that followed, Mr. Regan and Mr. Wilhelm discussed the Western Sizzlin proposal, and Mr.
Wilhelm then discussed the proposal with Mr. Biglari. Based on those discussions, while Mr. Biglari believed that the
turnaround of Steak n Shake�s business was underway and that a potential purchase by Steak n Shake of Western

Sizzlin would be opportune, differences of opinion as to the stage of the turnaround resulted in Mr. Biglari advising
the Board in February 2009, that further consideration of the Western Sizzlin opportunity should be deferred.
Accordingly, no substantive discussion took place between the independent board representatives of the two

companies regarding the specific terms and conditions of a possible merger of the two companies until May 2009.

In early May 2009, Mr. Biglari again raised and discussed with the Western Sizzlin board of directors the idea of a
potential strategic combination of Western Sizzlin and Steak n Shake. At a meeting of the board of directors of
Western Sizzlin on May 13, 2009, the board reaffirmed the formation of the independent special committee to

investigate and research a potential merger of the two companies.

Mr. Biglari also convened a special telephonic meeting of the Steak n Shake board on May 13, 2009. At that meeting
Mr. Biglari proposed that Steak n Shake consider an acquisition of Western Sizzlin by means of a merger. Mr. Biglari
stated that, if Steak n Shake wished to consider the acquisition further, the consideration would have to be made by a
committee of directors who were independent of Western Sizzlin, and he suggested that the independent members of
the board convene separately after Dr. Cooley and he had left the telephonic meeting to consider whether to establish a
special committee. Upon the departure from the telephonic meeting of Messrs. Biglari and Cooley, the remaining
three directors (Ruth J. Person, John W. Ryan, and Mr. Regan), none of whom had any relationship with Western
Sizzlin, voted to establish themselves as a special committee to consider the matter of a proposed transaction with
Western Sizzlin, and appointed Mr. Regan the Chairman of the special committee. Mr. Regan discussed with the

committee that he had recently met with Messrs. Biglari and Cooley concerning the benefits to Steak n Shake of the
proposed merger transaction, and advised the committee that Mr. Biglari had prepared and discussed with Mr. Regan,

Mr. Biglari�s preliminary assessment of the potential value of the proposed transaction to Steak n Shake.

The board of directors, at the May 13, 2009, meeting, also authorized the special committee, if and when formed, to
retain counsel to represent it, at its sole discretion. The Board discussed the possibility that the special committee
might consider engaging Steak n Shake's outside counsel, the law firm of Cline, Williams, Wright, Johnson, &
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Oldfather, L.L.P., of Omaha, Nebraska (which we refer to as Cline Williams), to serve as counsel to the special
committee. During that telephonic meeting, in which Cline Williams also participated, Cline Williams advised the
board that Cline Williams also represented Western Sizzlin and that Cline Williams would need to recuse itself from
further representation of Western Sizzlin or, in the alternative, obtain consents of both companies to its continued
representation of Western. The consensus of the special committee, when formed, was to consider engaging Cline

Williams as its counsel, and the engagement by the
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special committee of Cline Williams as its counsel was confirmed in writing by Mr. Regan with Cline Williams on
May 20, 2009. Both special committees waived the conflict of interest of Cline Williams by letters signed by their

chairmen.

Mr. Regan first contacted Mr. Cooper on May 14, 2009.

On May 15, 2009, Mr. Regan discussed with Cline Williams attorneys and with members of the Steak n Shake special
committee various legal, financial and other considerations applicable to the structure of the proposed merger
transaction and the type of consideration to be offered to the Western Sizzlin shareholders. On the basis of those
discussions, Mr. Regan and the Cline Williams attorneys called Mr. Biglari to update him on those discussions.
During this conference call, Mr. Biglari stated that he desired that the Special Committee should remain open to

transaction structures other than stock-for-stock mergers. Upon Mr. Regan's request, Mr. Biglari agreed to formulate
alternative structures for the special committee to analyze.

On May 18, 2009, Mr. Regan delivered a letter to Mr. Cooper advising that Steak n Shake had formed a special
committee of directors who had no relationships to Western Sizzlin for the purposes of exploring the possibility of a
strategic transaction between Steak n Shake and Western Sizzlin. The letter also recommended that the parties enter
into a mutual nondisclosure agreement so that information could be shared and discussions had on a confidential

basis. To that end, Steak n Shake and Western Sizzlin entered into a letter agreement, dated May 28, 2009, providing
that all information exchanged between the parties in connection with their respective diligence reviews was to be

kept confidential in accordance with the terms thereof.

On May 21, 2009, the Western Sizzlin special committee retained Olshan Grundman Frome Rosenzweig & Wolosky
LLP (which we refer to as Olshan) to represent the special committee in connection with advice relating to strategic
alternatives, including but not limited to, the potential transaction with Steak n Shake. Olshan has previously acted as
special counsel to Western Sizzlin from time to time in connection with certain previous transactions unrelated to the
merger. Additionally, Olshan has represented a �group,� within the meaning of Section 13(d)(3) of the Exchange Act, of
which Western Sizzlin, the Lion Fund, and Messrs. Biglari and Cooley, among others, are members, in connection
with a proxy solicitation seeking representation of the group on Steak n Shake�s board of directors, and Olshan

continues to represent the group in a limited capacity in connection with the group�s securities laws filings relating to
its investment in Steak n Shake. Olshan was not involved in any discussions relating to a potential merger or other
business combination between Western Sizzlin and Steak n Shake prior to the engagement of Olshan by the Western
Sizzlin special committee. The Western Sizzlin special committee was aware of these past relationships when it
retained Olshan and consented to the firm�s retention, waiving any possible conflicts that may result therefrom. In

mid-June 2009, Olshan discussed with the Western Sizzlin special committee the basic legal and fiduciary obligations
of the Western Sizzlin special committee with respect to a transaction involving the potential sale of the company,
including the retention and scope of services to be provided by a financial advisor to the special committee. After
reviewing proposals from recognized investment banking firms, on June 25, 2009, the Western Sizzlin special

committee retained B. Riley & Co., LLC, which we refer to herein as B. Riley, to serve as the special committee�s
financial advisors and to provide an opinion as to the fairness to Western Sizzlin stockholders of the consideration to
be offered in a potential transaction with Steak n Shake, from a financial point of view. The Western Sizzlin special
committee selected B. Riley primarily due to its confidence in B. Riley�s familiarity with and transactional experience
in the restaurant industry and its extensive experience with and reputation for providing investment banking services

to middle market companies in connection with mergers and acquisitions.

On May 23, 2009, Mr. Biglari and Mr. Regan spoke by telephone concerning a proposal that Mr. Biglari had
developed on behalf of Steak n Shake management to structure the acquisition of Western Sizzlin using consideration

other than the issuance of Steak n Shake common stock. Mr. Biglari suggested that Western Sizzlin could first
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distribute to Western Sizzlin's stockholders the shares of Steak n Shake beneficially owned by an investment
subsidiary of Western Sizzlin, thereby reducing the transaction size by 30% to 35%, and requested that the special
committee consider the issuance by Steak n Shake of debt, preferred stock or similar instruments to finance the

balance of the consideration to be offered to the Western Sizzlin stockholders in the transaction.
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Upon the signature on May 28, 2009, by both parties to the letter agreement of confidentiality that had been proposed
by Mr. Regan to Mr. Cooper on May 18, 2009, the chief financial officers of both Western Sizzlin and Steak n Shake
were authorized and directed to communicate with each other to begin exchanging the information that each party

would need to review the business, assets, liabilities, operations and affairs of the other party.

On June 3, 2009, the Steak n Shake special committee conducted a telephonic meeting at which Chairman Regan
updated the members of the committee as to recent developments. The special committee reviewed the potential

interest of four financial advisory firms in providing services to the committee. The committee also discussed the type
of service and advice needed by the special committee from the chosen firm, and determined that the committee

would require both valuation assistance and a fairness opinion. The committee unanimously authorized Mr. Regan as
Chairman to proceed to interview two of these firms, and recommend to the full committee his choice.

On June 5, 2009, the Steak n Shake special committee reported to the full board of Steak n Shake concerning the
progress of its negotiations with the Western Sizzlin special committee and the selection of a financial advisor. At that

meeting the Board authorized the committee to begin interviewing candidates for providing a valuation and for
providing a fairness opinion, and requested that the committee also interview another firm in addition to the two firms
that had been identified by the special committee on June 3, 2009. In addition, the special committee was authorized
to discuss with Western Sizzlin's special committee, and consult with the chosen financial advisor, concerning an

alternative to a stock-for-stock merger, involving a debt security with a maturity not exceeding five years.
Subsequently, Mr. Regan, accompanied by Duane E. Geiger, Steak n Shake's Interim Chief Financial Officer,

interviewed each of the three financial advisory firms discussed at the June 5, 2009 board of directors meeting. Mr.
Regan reported to the special committee on the results of such interviews at a special committee meeting held June 19,
2009, and the special committee unanimously selected Duff & Phelps, LLC (which we refer to as Duff & Phelps), as
the special committee's financial advisor. On June 26, 2009, the Steak n Shake special committee retained Duff &

Phelps, as its financial advisor for the proposed transaction, and to provide a fairness opinion, if requested. The special
committee selected Duff & Phelps on the basis of its confidence that Duff & Phelps had broad experience and

capability advising middle market companies regarding valuation issues and structuring mergers and acquisitions and
had specific knowledge and experience in the restaurant industry.

In mid-June 2009, Olshan discussed with the Western Sizzlin special committee the basic legal and fiduciary
obligations of the Western Sizzlin special committee with respect to a transaction involving the potential sale of the
company, including the retention and scope of services to be provided by a financial advisor to the special committee.
After reviewing proposals from recognized investment banking firms, on June 25, 2009, the Western Sizzlin special
committee retained B. Riley & Co., LLC (which we refer to as B. Riley) to serve as the special committee�s financial
advisors and to provide an opinion as to the fairness to Western Sizzlin stockholders of the consideration to be offered

in a potential transaction with Steak n Shake, from a financial point of view.

On Friday, July 24, 2009, representatives of Duff & Phelps called Mr. Regan to discuss with him the tentative
summary results of their review of the value to Steak n Shake of Western Sizzlin. On Friday, July 24, 2009,

representatives of Duff & Phelps called Mr. Regan to discuss with him the tentative summary results of their review
of the value to Steak n Shake of Western Sizzlin. During this telephone call, Duff & Phelps suggested that, although
the review was ongoing and conclusions were still being evaluated, the value of a combination of Western Sizzlin
with Steak n Shake (including expected synergies) would likely fall in the range of about $11.00 per Western Sizzlin

share to about $13.50 per Western Sizzlin share.

On the morning of July 27, 2009, Mr. Regan convened a special meeting of the Steak n Shake special committee to
discuss valuation issues. Duff & Phelps did not participate in this meeting and no materials prepared by Duff & Phelps
were prepared for or presented at this meeting. Mr. Regan reported to the special committee that he believed that Duff
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& Phelps's preliminary and tentative valuation work would likely suggest a value of Western Sizzlin to Steak n Shake
(including synergies) in the range of $11.00 to $13.50 per Western Sizzlin share. The committee discussed at length
certain valuation methodologies utilized by Duff & Phelps in its preliminary work. The committee also discussed at

this meeting the relative merits of the use of
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Steak n Shake common stock as the consideration to be issued in the merger compared to a debt security to be issued
by Steak n Shake as the merger consideration. Mr. Regan reported to the Committee that, on the basis of his

preliminary discussions with Duff & Phelps and his review of financial data regarding the restaurants and food service
industries, he believed that the appropriate interest rate on a five-year debenture with all principal due in a single

installment at maturity would be in the range of 12% to 15% per annum. The special committee concluded that the use
of Steak n Shake debt as the merger consideration, as an alternative to a structure the transaction with common stock

as the merger consideration, could also result in a transaction that would be in Steak n Shake's best interests.

The full board of directors of Steak n Shake then met the afternoon of July 27, 2009 by conference telephone. Mr.
Regan, as Chairman of the special committee, reported concerning the special committee's discussions with Duff &
Phelps, and, without sharing with the full board the specific preliminary valuation range suggested by Duff & Phelps,
Mr. Regan reported that the special committee would be comfortable in proceeding with an offer in the range of

$12.00 to $13.00 per Western Sizzlin share. Further, Mr. Regan noted the special committee's thoughts concerning the
use of stock as the merger consideration rather than debt, but reported that the committee understood Mr. Biglari's
opinion that the Steak n Shake stock was undervalued. Mr. Regan reported to the board that, on the basis of his

preliminary discussions with Duff & Phelps, and his review of financial reports, a debt instrument issued by Steak n
Shake with a five year maturity, to be �valued at par,� would likely carry an interest rate of 12% to 15% per annum.
After discussion, the three directors who were also members of the special committee adopted a resolution, with

Messrs. Biglari and Cooley abstaining, that Steak n Shake should make an offer to exchange five year 14% debentures
of Steak n Shake with interest payable semiannually for all of Western Sizzlin's shares; that Western Sizzlin's shares

should be valued for purposes of the transaction at $13.00 per share, before giving effect to the distribution by
Western Sizzlin to all of its stockholders of all Steak n Shake shares beneficially owned by an investment subsidiary

of Western Sizzlin; and that the transaction would be contingent on a fairness opinion from Duff & Phelps.

On July 28, 2009, Mr. Regan received an oral update from representatives of Duff & Phelps in which they reported
that the high end of the valuation range in the preliminary report to be delivered to the Committee would likely be

$13.25 per Western Sizzlin share. Mr. Regan then reported that conversation to members of the special committee and
advised them that he believed that the value of the Steak n Shake stock to be distributed by Western Sizzlin to its

stockholders (for purposes of measuring how much of the $13.00 per share proposal should be allocable to that special
dividend) should be based on Steak n Shake's then current value in the market (at the time of the extension of the offer

to Western Sizzlin) and not an average price over a specified prior period of time, and that he believed that the
debentures to be issued in the merger should be redeemable at Steak n Shake's option without penalty or premium as
early as the date that was six months after the date of initial issuance. He also reported that Duff & Phelps would be

comfortable with those two changes based on his July 28 telephone conversation with Duff & Phelps.

Duff & Phelps on July 29, 2009, delivered to Mr. Regan a draft presentation which he forwarded to the other members
of the special committee. That draft presentation reflected a further narrowing of range of values of Western Sizzlin to

Steak n Shake (including synergies) to a range of $11.30 to $13.10 per Western Sizzlin share.

Mr. Regan sought and received authorizations from both of the other members of the special committee to proceed to
extend a non-binding proposal to Mr. Cooper, as Chairman of the Western Sizzlin special committee on July 28, 2009,

and a letter expressing that non-binding proposal was delivered by Mr. Regan to Mr. Cooper that same day.

Negotiation of the Letter of Intent

Messrs. Regan and Cooper had discussions during the period from May 18, 2009 through July 28, 2009 regarding the
exchange of information between advisors to their respective companies, the treatment of the Steak n Shake common
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stock held by Western Sizzlin, the potential that the consideration to be issued in the proposed merger could take the
form of preferred stock or debentures, and the benefits of the potential combination of the two companies. During this
period, however, Messrs. Regan and Cooper had no discussion of the financial terms or values of the transaction to

Steak n Shake or to the Western Sizzlin shareholders.
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The indication of interest that Mr. Regan delivered to Mr. Cooper on July 28, 2009, proposed that Steak n Shake
would acquire all outstanding shares of Western Sizzlin�s common stock in a reverse triangular merger of Western
Sizzlin with a newly formed subsidiary of Steak n Shake, with Western Sizzlin surviving the merger. The indication
of interest provided that the acquisition would be based on an equity value of approximately $36,814,000 in the

aggregate, or $13.00 per share of Western Sizzlin common stock, based upon the number of shares of Western Sizzlin
common stock then reported to be outstanding. Under Steak n Shake's proposal, at or prior to effectiveness of the

proposed merger, Western Sizzlin would be required to distribute to its stockholders all shares of Steak n Shake then
beneficially owned by Western Sizzlin. The July 28, 2009 market value of those Steak n Shake shares (approximately
$13,855,000 in the aggregate, or approximately $4.89 per Western Sizzlin share, based upon the number of shares of
Western Sizzlin common stock then reported to be outstanding) would be deducted from the $36,814,000 aggregate
equity value (or $13.00 per share). The remaining equity value of $22,959,000 balance of the purchase price (or $8.11
per Western Sizzlin share, based upon the number of shares of Western Sizzlin common stock then reported to be
outstanding), after giving effect to the distribution of those Steak n Shake shares, would be paid through the delivery
of debentures to be issued by Steak n Shake. The following shows the two components of the $13.00 per share equity

value (in each case based upon the number of shares of Western Sizzlin common stock then reported to be
outstanding) that was proposed by Steak n Shake in its July 28, 2009 letter of intent:

Per share value (fixed as of July 28, 2009) of Steak n Shake shares beneficially owned
by Western Sizzlin as of July 28, 2009 $ 4.89

Per share principal amount of debentures to be issued by Steak n Shake $ 8.11
Total $ 13.00

The indication of interest provided that the proposed debentures would carry a term of five years, be pre-payable
without penalty at the option of Steak n Shake after six months and would bear interest at a rate of 14% per annum
from the date of issuance (which will be the same date as the effective date of the merger), payable semi-annually in
cash with principal and any accrued but unpaid interest to be paid in cash at maturity. This letter indicated that it was

the Steak n Shake's special committee's �last and best offer.�

The Western Sizzlin special committee met on July 29, 2009 to discuss the terms set forth in the Steak n Shake
indication of interest with its legal counsel and financial advisors. A representative of B. Riley advised that, based
upon a preliminary analysis, the purchase price would likely be in the range of prices that would be fair to Western
Sizzlin�s stockholders. A representative of the special committee�s legal counsel discussed with the special committee
the importance of certain terms of the proposed debentures that were not fully addressed in the indication of interest
such as the inclusion of restrictive covenants and the potential terms of subordination to senior debt of Steak n Shake.
Legal counsel also reiterated the fiduciary duties of the members of the special committee under Delaware law with
respect to a potential transaction with Steak n Shake. Thereafter, the Western Sizzlin special committee directed Mr.
Cooper to call Mr. Regan to negotiate the purchase price of the proposed transaction and to clarify certain terms of the
proposed debentures. The special committee also authorized representatives of B. Riley to speak with Mr. Regan and
the Steak n Shake special committee�s financial advisors regarding the basis of and valuations underlying the proposed

purchase price contained in the indication of interest.

Over the course of July 29th and 30th, both Mr. Cooper and representatives of B. Riley had conversations with Mr.
Regan regarding the terms of the proposed merger.

On July 30, 2009, at a meeting of the Western Sizzlin special committee, Mr. Cooper reported to the special
committee the status of his discussions with Mr. Regan with respect to the proposed merger. A representative of B.

Riley also reported on his discussion with Mr. Regan and recommended that the special committee respond to the July
28th indication of interest with a proposal to increase the purchase price and provide for certain covenants with respect

Edgar Filing: STEAK & SHAKE CO - Form S-4/A

Negotiation of the Letter of Intent 59



to the debentures to be issued by Steak n Shake in the merger including covenants restricting Steak n Shake�s ability to
incur additional indebtedness and declare or pay dividends. The Western Sizzlin special committee discussed further
the terms of the proposed merger set forth in the indication of interest. The special committee also discussed advising
the board of directors of Western Sizzlin of the receipt of the indication of interest from Steak n Shake. A special
meeting of the full board of directors of Western Sizzlin was held July 30, 2009 for this purpose. At the board of

directors� meeting, Mr.
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Cooper informed the board that the special committee had received the non-binding indication of interest from Steak n
Shake. Mr. Cooper did not discuss the specific terms of the letter and advised that the special committee would be
independently reviewing the indication of interest consistent with its fiduciary duties and the mandate given to the
special committee by the board. The board of directors of Western Sizzlin agreed that the special committee should
continue with discussions and negotiations with Steak n Shake, and with the assistance of the advisors selected by the
special committee, respond to the July 28th indication of interest or proceed as otherwise determined by the special

committee.

The Western Sizzlin special committee met again on August 1, 2009 to discuss the terms of the proposed transaction
and the special committee�s response to the July 28th indication of interest with the special committee�s financial
advisors and legal counsel. Representatives of B. Riley recommended certain terms that should be included in the
response to Steak n Shake�s indication of interest including the following principal terms: (a) an increase in the

purchase price to between $14.00 and $14.50 per share; (b) the debentures to be issued by Steak n Shake in the merger
would not contain any call feature permitting the prepayment thereof without penalty; and (c) the Steak n Shake

debentures would contain certain covenants related to restrictions on the total leverage, subordination only to senior
secured debt and restrictions on the payment of dividends. The board of directors of Western Sizzlin also met again on

August 1, 2009 and reaffirmed the special committee�s full authority to negotiate the terms and conditions of a
non-binding Letter of Intent with Steak n Shake and to take any and all actions that the special committee deemed
appropriate in fulfilling its fiduciary duties, provided that the special committee was not authorized to enter into a

binding agreement without the full board�s approval, which would be sought at such time and if the special committee
deemed appropriate.

On August 2, 2009, Mr. Cooper and Mr. Regan had further conversations regarding the proposed transaction.

On August 3, 2009, Mr. Cooper responded by letter to Mr. Regan on behalf of the Western Sizzlin special committee.
Mr. Cooper�s letter indicated that the Western Sizzlin special committee was in the process of continuing to conduct
research with its advisors regarding the valuation and terms of the proposed transaction. Based on research to date,
however, Mr. Cooper advised that the Western Sizzlin special committee would be willing to move forward with a
transaction with Steak n Shake upon the following principal terms: (a) an increase in the purchase price to $14.00 per
share; (b) the debentures to be issued by Steak n Shake in the merger would not contain any call feature permitting the
prepayment thereof without penalty; and (c) the Steak n Shake debentures would contain certain covenants related to

restrictions on the total leverage, subordination only to senior secured debt and restrictions on the payment of
dividends.

The Steak n Shake special committee met by telephone to consider the August 3 letter from Mr. Cooper, and
determined that Western Sizzlin's proposal was not in the best interests of Steak n Shake. Mr. Regan then responded to
Mr. Cooper's letter by a letter to Mr. Cooper, dated August 4, 2009, which re-affirmed that Steak n Shake�s July 28th
indication of interest represented its last and best offer and that Steak n Shake had no room to negotiate on price. With
respect to the terms of the debentures, however, Mr. Regan indicated that the covenants requested in Mr. Cooper�s

August 3rd letter were not necessarily contrary to Steak n Shake�s proposal, but that the right to prepay the debenture to
be issued by Steak n Shake was of significant importance to the Steak n Shake special committee.

The Western Sizzlin special committee met on August 4, 2009 to consider Mr. Regan�s response and discuss its
position and whether it should continue to negotiate the terms of the proposed transaction other than the purchase
price. Upon the special committee�s request, a representative B. Riley advised that it would provide its preliminary

analysis of the valuation of Western Sizzlin�s common stock to the special committee. The special committee directed
Mr. Cooper to inform Mr. Regan that it was discussing the purchase price and other terms of the proposal with its

advisors.
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Following the meeting, Mr. Cooper contacted Mr. Regan and informed him that the Western Sizzlin special
committee was discussing the purchase price and other terms of the proposal with its advisors.

On August 6, 2009, B. Riley submitted a draft summary of its preliminary analysis of the valuation of Western
Sizzlin�s common stock to the special committee. A low, mean and high purchase price per share for Western Sizzlin�s

common stock of $11.64, $12.44 and $13.45 per share (based upon the number of shares
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outstanding as of August 6, 2009) were presented and B. Riley noted that the purchase price proposed by Steak n
Shake fell between the mean and high prices of such range. Following a thorough discussion, and with the advice of
the special committee�s legal counsel and financial advisors, the special committee directed Mr. Cooper to respond in
writing to Mr. Regan that Western Sizzlin would be willing to enter into a non-binding Letter of Intent containing the
price set forth in the July 28, 2009 indication of interest, a one year no-call period on the debentures to be issued by
Steak n Shake, registration under the Securities Act of the debentures and the covenants for the debentures that Mr.

Cooper requested in his August 3, 2009 letter. Mr. Cooper delivered a letter to Mr. Regan later that day along the lines
approved by the Western Sizzlin special committee.

Later on August 6, 2009, the Steak n Shake special committee met by telephone to discuss the August 6, 2009 letter
from Mr. Cooper, and concluded that it was in Steak n Shake's best interest to proceed with negotiations with Western
Sizzlin's special committee on the terms of that letter and authorized Cline Williams to prepare a draft of a letter of

intent.

On August 9, 2009, the Steak n Shake special committee met by telephone to review the draft of a proposed
non-binding Letter of Intent with respect to a reverse triangular merger of a Steak n Shake subsidiary with Western

Sizzlin, and authorized Mr. Regan to work with Cline Williams to finalize the draft letter and deliver the draft letter to
Mr. Cooper. Mr. Regan, on behalf of the Steak n Shake special committee, delivered the proposed Letter of Intent to
Mr. Cooper on August 9, 2009. The proposed Letter of Intent contained substantially the same principal terms that
Mr. Cooper indicated would be acceptable to the Western Sizzlin special committee in his August 6, 2009 letter.

The Western Sizzlin special committee met on August 10, 2009 to discuss with its legal counsel and financial advisors
the terms of the proposed Letter of Intent that was received from Mr. Regan. After discussion and based upon the
advice of the special committee�s legal counsel and financial advisors, the Western Sizzlin special committee

authorized Mr. Cooper to execute the Letter of Intent on behalf of the special committee, with such changes suggested
by the special committee�s legal counsel and financial advisors, and to enter into negotiations for a definitive

agreement. While the boards of directors of Western Sizzlin and Steak n Shake have evaluated and reviewed strategic
alternatives from time to time, neither company�s board of directors nor any of the other Schedule 13e-3 Filing Persons
had considered any specific alternatives to the transaction contemplated by the proposed Letter of Intent, other than
the alternative of not proceeding with the proposed transaction. Following the meeting, Mr. Cooper sent to Mr. Regan

proposed changes to the draft Letter of Intent based on comments from the Western Sizzlin special committee�s
advisors.

Following Mr. Regan's receipt of the proposed changes, the Steak n Shake special committee met by telephone on
August 10, 2009, and concluded that the proposed changes were acceptable, and authorized Mr. Regan to sign the
Letter of Intent, subject to receipt of a verbal update from Duff & Phelps of its comfort with the special committee's
proceeding on those terms on the basis of an updated financial analysis that Duff & Phelps was then undertaking.

On August 11, 2009, Western Sizzlin and Steak n Shake entered into the non-binding Letter of Intent relating to the
proposed merger of Western Sizzlin into a wholly-owned subsidiary of Steak n Shake. The Letter of Intent provided
for the following principal terms: (a) on or prior to closing of the proposed merger, Western Sizzlin would distribute
to its stockholders all of the Steak n Shake shares beneficially owned by Western Sizzlin; (b) the consideration
payable to Western Sizzlin�s stockholders would be based on a net transaction valuation of $22,959,000 and, at

closing, each share of Western Sizzlin�s common stock would be converted into the right to receive an amount equal to
approximately $8.11 per share (based upon the number of shares of Western Sizzlin common stock outstanding on

August 11, 2009) in the principal amount of debentures issued by Steak n Shake; and (c) the Steak n Shake debentures
would have a term of five (5) years, would bear interest at the rate of 14 percent per annum, would be pre-payable
without penalty at the option of Steak n Shake after one year from the date of issuance and would contain certain
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restrictive covenants along the lines outlined in Mr. Cooper�s letter on August 3, 2009.

On August 12, 2009, the Steak n Shake Special Committee met to consider the issuance of a joint press release and, in
conjunction with that public announcement, a proposed amendment to the Letter of Intent to
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relieve Western Sizzlin of an obligation in the Letter of Intent not to solicit the interest of other potential interested
parties until after September 11, 2009, so that Western Sizzlin would be permitted immediately to shop Western
Sizzlin for sale to other potentially-interested purchasers from and after the public announcement. The Special

Committee authorized Mr. Regan to execute an amendment to the Letter of Intent that would relieve Western Sizzlin
of its obligation to avoid soliciting proposals other than from Steak n Shake in return for an expense reimbursement
clause or other protections of Steak n Shake in that regard acceptable to Mr. Regan in his discretion. On August 12,
2009, Steak n Shake and Western Sizzlin amended the Letter of Intent to remove Western Sizzlin's agreement
prohibiting it from shopping Western Sizzlin but requiring Western Sizzlin to reimburse Steak n Shake for up to

$300,000 of its expenses incurred in connection with the proposed transaction if Western Sizzlin should be sold within
the next twelve months to another company.

On August 13, 2009, Western Sizzlin and Steak n Shake issued a joint press release publicly announcing the execution
of the Letter of Intent.

Negotiation of the Merger Agreement and the Indenture

Following the execution of the Letter of Intent, during August 2009, legal counsel and financial advisors for each of
the Steak n Shake and Western Sizzlin special committees performed their due diligence review and discussed the
principal provisions of the definitive agreement. Steak n Shake's special committee hired the law firm of Ice Miller
LLP, Indianapolis, Indiana (which we refer to as Ice Miller), as successor counsel to Cline Williams during a special

meeting held by telephone on August 18, 2009. During that meeting, Ice Miller attorneys advised the special
committee that Ice Miller also represented Steak n Shake as to employee benefit law matters. No limitations were

placed on the authority of the Western Sizzlin special committee with respect to its authority to negotiate the terms of
the definitive agreement.

Also following the execution of the Letter of Intent, at the Special Committee�s request, B. Riley conducted a market
test to solicit alternative acquisition proposals and address Western Sizzlin�s strategic alternatives. As part of this

market test, B. Riley developed a confidentiality agreement, one page executive summary and descriptive
memorandum. The firm also created an electronic data room to facilitate the due diligence process.

B. Riley contacted a number of candidates to assess their interest in a transaction with Western Sizzlin. The firm
discussed the opportunity with restaurant concepts in the casual dining and family dining space and consumer oriented

private equity firms with active and/or past portfolio investments in the restaurant industry. B. Riley executed a
confidentiality agreement and delivered a descriptive memorandum to one potential target in the family dining space.
The party declined to pursue the opportunity after reviewing the descriptive memorandum. The majority of the parties
contacted declined to pursue the opportunity beyond early-stage discussions and a review of the one page executive

summary. Targeted parties who declined to pursue the opportunity cited:

� lack of interest in the family dining and buffet segment;
� a desire to focus on organic growth;
� limited capital to pursue acquisitions;

� a need to address their own internal operating issues;
� the state of the U.S. economy; and
� volatility in the U.S. credit markets.

In addition, B. Riley did not receive any inquiries regarding Western Sizzlin from outside parties after the
announcement that Western Sizzlin had received an unsolicited offer from Steak n Shake.
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On August 31, 2009, the Steak n Shake special committee met by telephone with legal counsel for the Steak n Shake
special committee to discuss the terms and conditions of a draft merger agreement that Ice Miller had circulated

among the special committee members. The special committee authorized Ice Miller to deliver the draft agreement to
Olshan as counsel for the Western Sizzlin special committee. On September 16, 2009, legal counsel for the Steak n

Shake special committee also provided the Western Sizzlin special
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committee and its legal counsel with a draft of the proposed voting agreements to be executed by certain Western
Sizzlin stockholders and of the indenture governing the debentures to be issued by Steak n Shake in the merger.

During the period from September 3, 2009 through October 20, 2009, each of the Steak n Shake and Western Sizzlin
special committees held several meeting concerning terms and status of negotiations with respect to the merger

agreement and the indenture. During this same period, legal counsel for each of the Steak n Shake and Western Sizzlin
special committees negotiated the terms of the merger agreement and indenture and circulated several revised drafts of

the documents, each of which was discussed at length by the respective special committees or their chairmen. In
addition, between such dates, counsel for the Steak n Shake special committee and each of the parties to the voting

agreements negotiated the final terms and provisions of the voting agreements.

The Steak n Shake special committee (represented by Ice Miller in such negotiations) proposed to the Western Sizzlin
special committee (represented by Olshan in such negotiations) the initial terms of the merger agreement, the

indenture and the voting agreements. While the merger agreement that was ultimately executed and delivered did not
vary fundamentally from the initial draft of merger agreement that was proposed by Ice Miller on behalf of the Steak n
Shake special committee to Olshan for consideration by the Western Sizzlin special committee, the initial draft of

merger agreement:

�

contemplated that the debentures to be issued to each of Western Sizzlin's shareholders would be subject to offset in
the event that Steak n Shake were damaged after the effective date of the merger by reason of any breach of the
merger agreement by Western Sizzlin or on account of certain types of claims (this offset request was rejected by
Western Sizzlin's special committee and that rejection was accepted by Steak n Shake's special committee);

�fixed the termination fee to be payable by Western Sizzlin to Steak n Shake in certain events at a higher figure than
the figure that ultimately was negotiated between the parties and fixed by the merger agreement; and

�
contemplated that the distribution by Western Sizzlin of its shares of Steak n Shake to Western Sizzlin's shareholders
would occur immediately prior to effectiveness of the merger (the parties ultimately agreed in the merger agreement
that this distribution would be made as soon as practicable after execution of the merger agreement).
Similarly, the indenture as initially proposed by Ice Miller on behalf of the Steak n Shake special committee to Olshan

on behalf of the Western Sizzlin special committee did not vary fundamentally from the terms of the indenture
ultimately agreed to, in form, by the parties as part of the merger agreement; principal terms of negotiation between

Ice Miller and Olshan on behalf of their respective clients centered upon:

�
the appropriate value of the minimum pro forma fixed charge coverage ratio of Steak n Shake within which
Steak n Shake would have freedom under the indenture to incur other debt or to purchase its own stock or
pay dividends to its stockholders;

�the determination of what types (and in what amount) of debt that Steak n Shake could incur that would be senior inright of payment to the debentures; and
� the types of events that would constitute events of default under the indenture.

The form of voting agreement as initially proposed by Ice Miller on behalf of the Steak n Shake special committee did
not vary fundamentally from the form of voting agreement ultimately accepted by the parties to such voting

agreements at the request of the special committee of Western Sizzlin.

The parties completed negotiations and came to agreement on all remaining open issues relating to the merger
agreement and the indenture on or about October 20, 2009 and revised drafts of the merger agreement and indenture

were circulated to all parties by the Steak n Shake special committee�s legal counsel on October 17, 2009.
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Recommendations and Approvals of the Western Sizzlin Special Committee
and Board of Directors

On October 22, 2009, the Western Sizzlin special committee met to consider the proposed merger and its potential
benefits to the company and its stockholders. The special committee and representatives of its legal counsel discussed

the recent developments with respect to the negotiations and the resolution of the principal terms of the merger
agreement and the indenture. B. Riley provided to the special committee its financial analysis of the proposed

transaction, and then delivered to the special committee its oral opinion (subsequently confirmed in writing) to the
effect that, as of October 22, 2009, and subject to and based upon the assumptions made, matters considered and limits
of the review set forth in its opinion, the consideration to be received by Western Sizzlin stockholders in the form of
debentures to be issued by Steak n Shake in the principal amount of approximately $8.07 per share was, after giving
effect indirectly to the distribution by Western Sizzlin of all shares of Steak n Shake common stock that it owned, fair
to Western Sizzlin�s stockholders from a financial point of view. The Western Sizzlin special committee�s legal counsel
reviewed with the members of the special committee their fiduciary duties under Delaware law, as well as the terms
and provisions of the merger agreement and the indenture. After extensive discussion, including an in-depth analysis
of the reasons for engaging in the transaction, the Western Sizzlin special committee unanimously determined that the

merger and the merger agreement were advisable and fair to Western Sizzlin and in the best interest of Western
Sizzlin�s stockholders. Accordingly, the Western Sizzlin special committee unanimously recommended that the full

board of directors adopt the merger agreement and approve the transactions contemplated thereby.

Later that day, the full board of directors of Western Sizzlin met to consider the proposed merger and its potential
benefits to Western Sizzlin and its stockholders. Mr. Cooper updated members of the board concerning recent

developments with respect to the proposed merger with Steak n Shake. Mr. Cooper presented the board of directors
with drafts of the merger agreement and the indenture and discussed the terms and conditions thereof. Mr. Cooper
advised the full board of directors that B. Riley had delivered to the special committee its oral opinion to the effect
that, as of October 22, 2009, and subject to and based upon the assumptions made, matters considered and limits of
the review set forth in its opinion, the consideration to be received by Western Sizzlin stockholders in the form of
debentures to be issued by Steak n Shake in the principal amount of approximately $8.08 per share (based upon the
number of shares of Western Sizzlin common stock outstanding on October 22, 2009) was, after giving effect to the
distribution by Western Sizzlin of all shares of Steak n Shake common stock that it owned indirectly, fair to Western
Sizzlin�s stockholders from a financial point of view. Mr. Cooper further advised that the special committee had

unanimously recommended that the full board of directors adopt the merger agreement and approve the transactions
contemplated thereby. Following a discussion, the full board of directors of Western Sizzlin, acting upon the

recommendation of the special committee, unanimously determined that the merger and the merger agreement were
advisable and are fair to Western Sizzlin and in the best interest of Western Sizzlin�s stockholders. Accordingly, the
Western Sizzlin board of directors unanimously approved the merger agreement and resolved to recommend that its
stockholders adopt the merger agreement and approve the transactions contemplated thereby. In doing so, the Western

Sizzlin board of directors believed that:

�having attempted unsuccessfully to negotiate an increase of the purchase price, it could not expect Steak n Shake tooffer more in the merger;

� any significant delay in signing a definitive agreement with Steak n Shake could cause Steak n Shake to
withdraw its expression of interest;

�Western Sizzlin had not received any competing indications of interest from other interested parties since the public
announcement of the transaction or in connection with the limited market check performed by B. Riley and, as a result
of the recent deterioration of general economic conditions and the current uncertainty with respect to the timing and
scope of a sustained recovery of the general economy as well as the negative trends in the casual dining restaurant
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market in recent years, Western Sizzlin might not be able to attract a comparable bid to acquire the company for a
significant period of time, or at all (see �� Recommendation of the Western Sizzlin Special Committee; Reasons for, and
Effects and Fairness of, the Merger� and �� Recommendation of the Western Sizzlin Board of Directors; Reasons for,
and Effects and Fairness of, the Merger� for a full description of the Board�s considerations in approving the transaction
price);
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�

despite the fact that the special committee had tried unsuccessfully to negotiate an increase in the purchase price with
Steak n Shake and Western Sizzlin had not received any competing indications of interests from other interests
parties, a business combination with a strategic acquirer such as Steak n Shake would, nonetheless, be in the best
interest of Western Sizzlin and its stockholders at this juncture and would maximize stockholder value in light of
substantial current uncertainty regarding Western Sizzlin�s future earnings and future prospects resulting from various
challenges to Western Sizzlin�s current business plan, including increased competition in the restaurant industry in
which Western Sizzlin operates, increases in the prices of key commodities and certain food supplies and the general
economic downturn and downward trend of consumer spending throughout the United States since 2008; and

�

as a result of the relatively low volume of trading activity in the market for Western Sizzlin�s common stock, Western
Sizzlin�s stockholders may not be able to sell their shares without significantly decreasing the market price for those
shares and Western Sizzlin�s stockholders may not have another opportunity in the foreseeable future, if at all, to
realize the full value of their shares of Western Sizzlin common stock.
Recommendation and Approvals of the Steak n Shake Special Committee and

Board of Directors

On the morning of October 20, 2009, the Steak n Shake special committee met by telephone to consider the proposed
merger and its potential benefits to Steak n Shake. The special committee and representatives of its legal counsel
discussed the recent developments with respect to the negotiations and the resolution of the principal terms of the

merger agreement and the indenture, and the results of the investigation that had been undertaken by counsel and tax
advisors to Steak n Shake of certain legal and tax matters relating to Western Sizzlin or the merger proposal. The
special committee adjourned the telephone meeting until the afternoon of October 21, 2009, to be reconvened in

Indianapolis, Indiana.

On the afternoon of October 21, 2009, Duff & Phelps provided to the special committee its financial analysis of the
proposed transaction, and then delivered to the special committee its oral opinion (subsequently confirmed in writing)
to the effect that, as of October 21, 2009, and subject to and based upon the assumptions made, matters considered and
limits of the review set forth in its opinion, the terms of the merger agreement were fair, from a financial point of
view, to the public shareholders of Steak n Shake. After extensive discussion, including an in-depth analysis of the
reasons for engaging in the transaction, the Steak n Shake special committee unanimously determined that the merger
and the merger agreement were in the best interests of Steak n Shake and unanimously recommended that the full

board of directors approve the merger agreement and approve the transactions contemplated thereby.

After the adjournment of the special committee meeting, the full board of directors of Steak n Shake met to consider
the proposed merger. Mr. Regan discussed with the members of the board of directors the drafts of the merger

agreement and the indenture that had been provided to each of them in advance of the meeting, and advised the full
board of directors that Duff & Phelps had delivered to the special committee its oral opinion to the effect that, as of

October 21, 2009, the terms of the merger agreement were fair, from a financial point of view, to the public
shareholders of Steak n Shake. Mr. Regan further advised that the special committee had unanimously recommended
that the full board of directors approve the merger agreement and the transactions contemplated thereby including the
issuance of the debentures. Following a discussion, the full board of directors of Steak n Shake, in reliance in part
upon the recommendation of the special committee, unanimously determined that the merger and the merger

agreement were advisable and in the best interests of Steak n Shake and unanimously approved the merger agreement.

Execution of the Merger Agreement and Voting Agreements

On October 22, 2009, Steak n Shake, Merger Sub and Western Sizzlin executed the merger agreement. In addition, in
connection with the merger agreement, each of the Lion Fund and Dash Acquisitions, LLC entered into voting
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agreements with Steak n Shake on October 22, 2009. These two voting agreements had been requested by the Steak n
Shake Special Committee in connection with its negotiation of the merger agreement terms and in communication
with Olshan, and were approved in substance in the forms requested. Also on October 22, 2009, Western Sizzlin and

Steak n Shake issued a joint press release announcing the signing of the merger agreement.
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Position of Schedule 13e-3 Filing Persons as to the
Fairness of the Merger

Under the rules of the Exchange Act and the SEC regulations promulgated thereunder governing �going-private�
transactions, Western Sizzlin, Steak n Shake, Merger Sub, Sardar Biglari and Philip L. Cooley, which we refer to,
collectively, as the �Schedule 13e-3 Filing Persons,� are engaged in a �going private� transaction and, therefore, are
required to express their beliefs as to the substantive and procedural fairness of the merger to Western Sizzlin�s

unaffiliated stockholders. The Schedule 13e-3 Filing Persons are making the statements included in this subsection
solely for the purposes of complying with the requirements of Rule 13e-3 and related rules under the Exchange Act
that may be applicable to the merger and the other transactions contemplated by the merger agreement. The views of

the Schedule 13e-3 Filing Persons as to the fairness of the proposed merger should not be construed as a
recommendation to any of Western Sizzlin�s stockholders as to how such stockholder should vote on the proposal to

adopt and approve the merger agreement and the merger.

The Schedule 13e-3 Filing Persons did not participate in the deliberations of the Western Sizzlin special committee or
Western Sizzlin board of directors regarding, and did not receive advice from the Western Sizzlin special committee�s
legal or financial advisors as to, the fairness of the merger to Western Sizzlin�s stockholders. The Steak n Shake special
committee engaged Duff & Phelps as its independent financial advisor to provide certain financial advisory services
with respect to a business combination with Western Sizzlin. Duff & Phelps has not provided an opinion with respect

to the fairness of the merger or the merger consideration to Western Sizzlin stockholders.

The interests of Western Sizzlin�s unaffiliated stockholders were represented by the special committee comprised of
independent and disinterested Western Sizzlin�s directors, which had the exclusive authority to review, evaluate and
negotiate the terms and conditions of the merger agreement on Western Sizzlin�s behalf, with the assistance of the

Western Sizzlin special committee�s independent financial and legal advisors. Accordingly, the Schedule 13e-3 Filing
Persons relied upon the Western Sizzlin special committee to evaluate the merger and to engage a financial advisor for

the purpose of reviewing and evaluating the merits of the proposed merger from Western Sizzlin�s stockholders�
viewpoint. On the basis of the beliefs of the Western Sizzlin special committee, the Schedule 13e-3 Filing Persons
believe that (a) the merger consideration is substantively fair to the unaffiliated Western Sizzlin stockholders and (b)
the merger is procedurally fair to Western Sizzlin�s unaffiliated stockholders on the basis of the factors described under
�� Recommendation of the Western Sizzlin Special Committee; Reasons for, and Effects and Fairness of, the Merger�
and �� Recommendation of the Western Sizzlin Board of Directors; Reasons for, and Effects and Fairness of, the
Merger.� The Schedule 13e-3 Filing Persons agree with and expressly adopt the analyses and conclusions of the

Western Sizzlin special committee and the Western Sizzlin board of directors, based upon the reasonableness of those
analyses and conclusions, which they adopt, with respect to the fairness of the merger to such unaffiliated

stockholders.

In addition, the Schedule 13e-3 Filing Persons considered the fact that the Western Sizzlin special committee
received, solely for its benefit and use, an opinion from B. Riley to the effect that and subject to the various
assumptions set forth therein, as of October 22, 2009, the date of its opinion, that the merger consideration of

debentures issued by Steak n Shake in the principal amount of approximately $8.08 per share (based upon the number
of shares of Western Sizzlin common stock outstanding on October 22, 2009) to be received pursuant to the merger
agreement by the holders of shares of Western Sizzlin�s common stock was fair, from a financial point of view, to

Western Sizzlin�s stockholders. While the opinion of B. Riley addressed fairness with respect to the consideration to be
received by all Western Sizzlin's stockholders pursuant to the merger agreement, the Schedule 13e-3 Filing Persons

believed that the opinion of B. Riley supported its determination with respect to the fairness of the merger
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consideration to stockholders unaffiliated with Western Sizzlin because all of Western Sizzlin�s stockholders,
including its unaffiliated stockholders, will be entitled to receive the same per share merger consideration under the

terms of the merger agreement and no affiliates of Western Sizzlin will receive any additional benefits under the terms
of the merger agreement. Therefore, the Schedule 13e-3 Filing Persons agree with and expressly adopt the opinion of
B. Riley to the Western Sizzlin special committee with respect to the fairness of the merger to Western Sizzlin�s

unaffiliated stockholders, based upon the reasonableness of such opinion and the reasonableness of the analyses and
conclusions underlying such opinion, which the Schedule 13e-3 Filing Persons also expressly adopt.
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Although Messrs. Biglari and Cooley are current directors and/or officers, because of their differing interests in the
merger, they did not participate in the Western Sizzlin special committee�s evaluation or approval of the merger
agreement and the merger. For these reasons, Messrs. Biglari and Cooley do not believe that their interests in the
merger influenced the decision of the Western Sizzlin special committee with respect to recommending the merger

agreement or the merger.

The foregoing discussion of the information and factors considered and given weight by the Schedule 13e-3 Filing
Persons in connection with the fairness of the merger agreement and the merger is not intended to be exhaustive but is
believed to include all material factors they considered. The Schedule 13e-3 Filing Persons did not find it practicable
to assign, and did not assign, relative weights to the individual factors considered in reaching its conclusion as to the
fairness of the merger to the unaffiliated Western Sizzlin stockholders. Rather, their fairness determination was made

after consideration of all of the above factors as a whole.

Purposes of the Merger for the Schedule 13e-3 Filing
Persons

Purposes of Steak n Shake and Merger Sub

If the proposed merger is completed, Western Sizzlin will become a direct subsidiary of Steak n Shake. For Steak n
Shake and Merger Sub, the purpose of the merger is to effectuate the transactions contemplated by the merger

agreement.

Purposes of Sardar Biglari and Philip L. Cooley

For each of Sardar Biglari and Philip L. Cooley, the primary purpose of the merger is to benefit in their capacities as a
director, officer and stockholder of Steak n Shake from the potential benefits that may result from the combination of
Steak n Shake�s and Western Sizzlin�s businesses, including the creation of a more diversified restaurant company with
increase cash flow, the strengthening of the combined company�s market position and the potential that the combined
company will have an opportunity for cost savings. In their capacities as Western Sizzlin stockholders, Sardar Biglari�s

and Philip L. Cooley�s purpose for the merger is to convert their interests as stockholders into interests in the
debentures.

Purposes of Western Sizzlin

The purpose of the merger for Western Sizzlin is to enable Western Sizzlin�s stockholders (other than stockholders
who properly exercise their dissenters� rights of appraisal under Delaware law) to immediately realize the value of their
investment in Western Sizzlin through their receipt of a pro rata portion of the merger consideration of debentures. For
the reasons discussed under �� Recommendation of the Western Sizzlin Special Committee; Reasons for, and Effects

and Fairness of, the Merger� and �� Recommendation of the Western Sizzlin Board of Directors; Reasons for, and Effects
and Fairness of, the Merger,� the Western Sizzlin special committee and board of directors unanimously determined
that the merger agreement and the merger are advisable, fair to and in the best interests of Western Sizzlin and its

unaffiliated stockholders.
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Recommendation of the Western Sizzlin Special
Committee;

Reasons for, and Effects and Fairness of, the Merger
The Western Sizzlin special committee, comprised entirely of disinterested directors and acting with the advice and
assistance of its own legal and financial advisors, evaluated and negotiated the merger agreement with Steak n Shake.
At a meeting held on October 22, 2009, the Western Sizzlin special committee, after considering the presentations of

its financial and legal advisors, unanimously:

�Resolved that the merger and the merger agreement are fair to, advisable and in the best interest of Western Sizzlin
and its stockholders,

�Recommended to the full board of directors of Western Sizzlin that it adopt the merger agreement and approve the
merger, and

�Recommended to the full board of directors of Western Sizzlin that it recommend that Western Sizzlin�s stockholders
adopt the merger agreement and approve the merger.
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In the course of reaching the determinations and decisions and making the recommendations described above, the
special committee considered the following substantive positive factors and potential benefits of the merger agreement

and the merger, each of which the special committee believed supported its decision:

�

The special committee�s belief that the merger consideration of debentures issued by Steak n Shake in the principal
amount of approximately $8.08 per share (based upon the number of shares of Western Sizzlin common stock
outstanding on October 22, 2009) is more favorable to Western Sizzlin�s unaffiliated stockholders than the potential
value that might result from continuing with Western Sizzlin�s current business plan:

�

The fact that the distribution of the shares of Steak n Shake�s common stock beneficially owned by an investment
subsidiary of Western Sizzlin pursuant to the terms of the merger agreement would effectively reduce the enterprise
value of Western Sizzlin by an amount equal to the market value of the Steak n Shake shares to be distributed, and the
special committee�s belief that the merger consideration is fair to Western Sizzlin�s unaffiliated stockholders in relation
to such reduced enterprise value of Western Sizzlin after giving effect to the distribution of the Steak n Shake shares
to be distributed;

�

The fact that the merger consideration of approximately $8.08 per share (based upon the number of shares of Western
Sizzlin common stock outstanding on October 22, 2009), together with the market value on October 21, 2009 of the
shares of Steak n Shake�s common stock that were to be distributed to Western Sizzlin�s stockholders pursuant to the
merger agreement, represent a premium of approximately 4.1% over the closing market price of Western Sizzlin�s
common stock on August 12, 2009, the last trading day before Western Sizzlin announced its entry into a letter of
intent with Steak n Shake relating to the merger;

�
The special committee�s belief that the restrictive covenants set forth in the debentures protect Western Sizzlin�s
unaffiliated stockholders by improving the likelihood that all principal and interest under the debentures would be
paid in full when due, including the following covenants:

ºa restriction prohibiting Steak n Shake from declaring or paying dividends on its equity securities or prepayingcertain indebtedness, unless Steak n Shake satisfies a financial ratio set forth in the indenture;

ºa restriction prohibiting Steak n Shake from issuing additional debt unless Steak n Shake satisfies a financial ratio setforth in the indenture;

ºa restriction prohibiting Steak n Shake from incurring any indebtedness (other than certain indebtedness capped at amaximum of $50 million at any one time) that is senior in right of payment to the debentures;
and the fact that if any of the restrictive covenants set forth in the debentures are violated, the trustee under the

indenture governing the debentures or the holders of at least 25% of the principal amount of the debentures will be
permitted to require the immediate repayment of the debentures, subject to any applicable cure periods;

�

The special committee�s belief that the merger consideration is fair to Western Sizzlin�s unaffiliated stockholders in
light of the special committee�s belief that Western Sizzlin faces substantial challenges if it continues with its current
business plan, based upon Western Sizzlin�s historical and current financial performance and results of operations, its
prospects and long-term strategy, its competitive position in the industry, the outlook for the casual dining sector of
the restaurant industry and general economic and financial market conditions, which challenges include:
º the steady declines Western Sizzlin has experienced in its existing franchise base for the past several years;

º the fact that Western Sizzlin�s restaurant base, both franchised and company-owned, is smaller and less
geographically diverse than many other restaurant chains with which Western Sizzlin competes; and
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º
the fact that there has been substantial uncertainty and disruption in the capital and credit markets over the past
twelve months, which could have an adverse effect on Western Sizzlin�s business, including the future operating
results of Western Sizzlin�s restaurants and the value of Western Sizzlin�s investments;

�

The opinion the special committee received from B. Riley, which was delivered orally at the special committee
meeting on October 22, 2009, and subsequently confirmed in writing, that, as of October 22, 2009, the date of the
opinion, and based upon and subject to the factors, assumptions, limitations, qualifications and other conditions set
forth in the opinion, the merger consideration to be received by Western Sizzlin�s stockholders (other than Steak n
Shake, Merger Sub or Western Sizzlin, or Western Sizzlin stockholders who perfect and do not withdraw their
appraisal rights under Delaware law, in the merger, after giving effect to the pro rata distribution of the 1,322,806
shares of Steak n Shake common stock that were then beneficially owned by Western Sizzlin�s subsidiaries, in the
aggregate) is fair to the Western Sizzlin�s stockholders from a financial standpoint, which opinion the special
committee agrees with and expressly adopts, based upon the reasonableness of such opinion and the reasonableness of
the analyses and conclusions underlying such opinion, which the special committee also expressly adopts.

�

The presentation by B. Riley to the special committee on October 22, 2009 in connection with the foregoing opinion,
which described and supported the analyses and conclusions expressed in B. Riley�s opinion, and which is described
under the section of this proxy statement/prospectus entitled �� Opinion of the Financial Advisor of the Western Sizzlin
Special Committee�;

�

The special committee�s belief that the merger consideration was fair to Western Sizzlin�s unaffiliated stockholders,
based upon the fact that by approving the merger, Western Sizzlin�s unaffiliated stockholders would receive
debentures under the terms of the merger agreement that would entitle the holder thereof to receive interest payments
semiannually in cash at a rate of 14% per annum and will rank senior to Steak n Shake�s common stock with respect to
rights upon Steak n Shake�s liquidation, dissolution or winding up, which the special committee believed would be fair
to Western Sizzlin�s unaffiliated stockholders when compared to the alternative of continuing to own Western Sizzlin
common stock, because the debentures received by Western Sizzlin�s unaffiliated stockholders would no longer be
subject to the risks that arise from owning an equity interest in Western Sizzlin. These risks include the risk that the
market price for Western Sizzlin�s common stock could be adversely affected by earnings fluctuations that may result
from changes in Western Sizzlin�s operations specifically and changes in the restaurant industry generally, or from
changes in the value of marketable securities owned by Western Sizzlin, and the risk that Western Sizzlin�s
stockholder may not be able to realize the full value of their shares due to the relatively illiquid market for Western
Sizzlin�s common stock;

�

The special committee�s belief that the issuance to Western Sizzlin�s stockholders, including its unaffiliated
stockholders, of the Steak n Shake debentures in the aggregate principal amount of $22,959,000 pursuant to the terms
of the merger agreement, after distribution to its stockholders of the shares of Steak n Shake common stock that
Western Sizzlin beneficially owns, was the highest consideration that could be negotiated with Steak n Shake, which
supported the special committee�s belief that a transaction providing higher consideration to Western Sizzlin�s
unaffiliated stockholders could not be obtained at this time, if at all, and, therefore, the merger consideration was fair
to Western Sizzlin�s unaffiliated stockholders;

�

The special committee�s belief that Western Sizzlin�s unaffiliated stockholder may not be able to recognize the full
value of their shares in the market because the market price for Western Sizzlin�s common stock may be depressed by
the fact that Western Sizzlin incurs significant costs of remaining a public company, including the legal, accounting
and transfer agent fees and expenses and printing costs necessary to satisfy the reporting obligations of the federal
securities laws, but Western Sizzlin does not realize the full benefits of being a public company, as its ability to access
capital markets is limited by the relatively low trading volume in the market for Western Sizzlin�s
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common stock, the lack of analyst followings and other factors, which, taken together, supported the special
committee�s belief that the merger consideration to be received pursuant to the terms of the merger agreement is fair
and in the best interest of Western Sizzlin�s unaffiliated stockholders;

�

The special committee�s belief that the merger consideration is fair to Western Sizzlin�s unaffiliated stockholders in
light of the fact that no alternative acquisition proposal for Western Sizzlin had been submitted since the
announcement of Steak n Shake�s proposal on August 13, 2009, which supported the special committee�s belief that an
offer from a third party to acquire Western Sizzlin for a better price than was offered under the terms of the merger
agreement was not available and might not be available in the foreseeable future and, accordingly, that the merger
consideration offered pursuant to the merger agreement was fair to Western Sizzlin�s unaffiliated stockholders when
compared to the alternative of continuing with the company�s current business plan, as discussed above, and in light of
the lack of any indications of interest in an alternative transaction from a third party;

�The terms and conditions of the merger agreement that the special committee believes will protect the interests ofWestern Sizzlin�s unaffiliated stockholders, including:

º

The absence of a financing condition to Steak n Shake�s obligation to consummate the transaction, which the special
committee believed was in the best interest of Western Sizzlin�s unaffiliated stockholders by increasing the likelihood
that the merger would be consummated, thereby reducing the risks that Western Sizzlin�s unaffiliated stockholders
would face if Western Sizzlin were to continue with its existing business plan or seek to consummate a transaction
with another party instead of completing the transactions provided for under the merger agreement, as discussed
above;

º

The provisions of the merger agreement that provide the Western Sizzlin special committee with a 30 day post
signing go-shop period during which the special committee would have the right to actively solicit additional interest
in a transaction involving Western Sizzlin and provide that after such go-shop period, the Western Sizzlin special
committee would be permitted to continue any then on-going discussions with any third party that proposed an
alternative transaction that is a Superior Proposal, as defined in the merger agreement, and provide further that
following the go-shop period the Western Sizzlin special committee may respond to unsolicited Acquisition
Proposals, as such term is defined in the merger agreement, that are reasonably likely to constitute or lead to a
Superior Proposal, subject to the specified conditions as more fully described under �The Merger Agreement �
Restrictions on Solicitation of Other Offers,� which provisions permitted the special committee to continue to seek an
alternative transaction during the period described above and respond to certain alterative proposals, subject to the
terms of the merger agreement, in order to ensure that the special committee obtained the most favorable transaction
for Western Sizzlin�s unaffiliated stockholders;

º

The provisions of the merger agreement that provide that, subject to compliance with the terms and conditions of the
merger agreement, if a third party has proposed an alternative transaction that is a Superior Proposal at any time prior
to obtaining approval of the merger by Western Sizzlin�s stockholders, the board is permitted to change its
recommendation, subject to the payment of a termination fee of $1,250,000 (or $837,500 under certain
circumstances), and terminate the merger agreement in order to enter into a definitive agreement with respect to the
Superior Proposal, as more fully described below under the section of this proxy statement/prospectus entitled �The
Merger Agreement � Change in Recommendation,� which provisions ensured that the special committee would have
the ability to pursue any alternative transaction that may be in the best interest of Western Sizzlin�s unaffiliated
stockholders; and

º

The provisions of the merger agreement that authorize Western Sizzlin to terminate the merger agreement and
require Steak n Shake to pay Western Sizzlin a reverse termination fee of $500,000 if Steak n Shake breaches or fails
to perform certain of its representations, warranties or covenants contained in the merger agreement under certain
circumstances, which provisions ensured that Western Sizzlin would be compensated for the losses it may incur in
the event of such termination; and
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�

The special committee�s belief that the merger consideration is fair to Western Sizzlin�s unaffiliated stockholders in
light of the timing of the merger during a period where the special committee believed that Western Sizzlin faced
substantial uncertainty and challenges with respect to its ability to successfully pursue its current business plan, and
the risk that if Western Sizzlin did not accept Steak n Shake�s offer when it did, it might not have another opportunity
to do so, particularly in light of recent substantial capital market fluctuations that could make it more difficult to
finance the acquisition of Western Sizzlin, which supported the special committee�s belief that the merger
consideration represented a greater value to Western Sizzlin�s unaffiliated stockholders than the potential benefits that
could be realized by pursuing its current business plan or an alternative transaction and, therefore, that the merger
consideration was fair to Western Sizzlin�s unaffiliated stockholders.
In the course of reaching the determinations and decisions, and making the recommendations, described above, the

special committee considered the following risks and potentially negative factors relating to the merger agreement, the
merger and the other transactions contemplated thereby:

�
That Western Sizzlin�s stockholders will have no ongoing equity participation in the company following the merger,
and that Western Sizzlin�s stockholders will cease to participate in Western Sizzlin�s future earnings or growth or
benefit from increases in the value of Western Sizzlin�s common stock;

�
That Western Sizzlin�s stockholders will be exposed to credit risk with respect to Steak n Shake and will bear the risk
of a decrease in Steak n Shake�s financial health, profitability and cash flow, whether as a result of operating or market
factors, which could impact Steak n Shake�s ability to repay the debentures;

�
The debentures are subordinated to all of Steak n Shake�s senior secured debt, the aggregate amount of
which was approximately $13,680,000 as of July 1, 2009, subject to certain leverage restrictions, which
increases the risk that Steak n Shake may not be able to pay all principal of and interest on the debentures;

�Since the merger consideration is non-cash, no assurance can be made with respect to the accuracy of the valuation ofthe debentures to be received by Western Sizzlin�s stockholders;

�

That the per share principal amount of Steak n Shake debentures to be issued to Western Sizzlin�s stockholders,
together with the market value on October 21, 2009 of the shares of Steak n Shake�s common stock that were to be
distributed to Western Sizzlin�s stockholders pursuant to the merger agreement, did not represent a premium over the
market price of Western Sizzlin�s common stock on various dates prior to and following the public announcement of
the execution of the letter of intent providing the principal terms of the proposed merger;

�

The merger agreement contains restrictions on the conduct of Western Sizzlin�s business prior to the completion of the
merger, generally requiring Western Sizzlin to conduct its business only in the ordinary course, subject to specific
limitations, which may delay or prevent Western Sizzlin from undertaking business opportunities that may arise
pending completion of the merger and the length of time between signing and closing when these restrictions are in
place;

�The risks and costs to Western Sizzlin if the merger does not close, including the diversion of management and
employee attention, potential employee attrition and the potential effect on business and customer relationships;

�That the receipt of debentures in exchange for shares of Western Sizzlin�s common stock pursuant to the merger will
be a taxable sale transaction for U.S. federal income tax purposes;

�
That the directors and officers of Western Sizzlin exercise voting control, individually and through entities over for
which they exercise voting control, in the aggregate, over approximately 42.6% of the outstanding shares of Western
Sizzlin�s common stock, and, as a result, only a small minority of
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Western Sizzlin�s unaffiliated stockholders need to vote for the merger for it to be approved, which requires the
affirmative vote of the holders of at least a majority of all of the outstanding shares of Western Sizzlin common stock
entitled to vote;

�
The merger agreement�s limitations on Western Sizzlin�s ability to solicit other offers after the end of the go-shop
period, which restricts the special committee�s ability to continue to actively seek an alternative transaction that could
be more favorable to Western Sizzlin�s unaffiliated stockholders;

�The possibility that, in the event of termination of the merger agreement, Western Sizzlin may be required to pay a
termination fee of $1,250,000 (or $837,500 under certain circumstances);

�
That Steak n Shake�s maximum exposure for wrongfully failing to close or breaching the merger agreement under
certain circumstances, even if the breach is willful or deliberate, is limited to its payment of a reverse termination fee
in the amount of $500,000; and

�
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