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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer ¨ Smaller reporting company x
(Do not check if a smaller reporting company) Emerging growth company ¨

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of
the Securities Act. ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Amount to
be
Registered (1)

Proposed
Maximum
Offering Price
per Share (2)

Proposed
Maximum
Aggregate
Offering
Price

Amount of
Registration
Fee
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Common Stock, par value $0.0001 per
share 875,000 $ 2.23 $ 1,951,250 $ 242.93

(1)          All of the shares of common stock offered hereby are for the account of selling stockholders and consist of
875,000 shares issuable upon the exercise of warrants (the “Warrants”). Pursuant to Rule 416 of the Securities Act of
1933, as amended (the “Securities Act”), this registration statement also covers any additional shares of common stock
which become issuable by reason of any share dividend, share split, recapitalization or any other similar transaction
without receipt of consideration which results in an increase in the number of shares of common stock outstanding.

(2)          Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(g) under the
Securities Act based upon the higher of (i) the price at which the Warrants may be exercised, and (ii) $2.23, the
average of the high and low prices for a share of the registrant’s common stock as reported on The NASDAQ Capital
Market on December 27, 2017, which date is a date within five business days of the filing of this registration
statement.

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 of
1933, as amended, or until the 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 IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THE
SECURITY HOLDERS IDENTIFIED IN THIS PROSPECTUS MAY NOT SELL THESE SECURITIES
UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES
AND IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE THE
OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED JANUARY 2, 2018

PRELIMINARY PROSPECTUS

THE ONE GROUP HOSPITALITY, INC.

875,000 SHARES OF COMMON STOCK

This prospectus relates to the resale of up to 875,000 shares of our common stock issuable upon exercise of certain
outstanding warrants.

These shares will be resold from time to time by the entities listed in the section titled “Selling Security Holders”
beginning on page 28, which we refer to as the selling security holders, or Selling Stockholders. The shares of
common stock offered under this prospectus by the selling security holders are issuable upon exercise of warrants
issued pursuant to the Securities Purchase Agreement by and among The ONE Group Hospitality, Inc. and the selling
security holders, dated as of November 15, 2017 (the “Purchase Agreement”). We are not selling any securities under
this prospectus and will not receive any of the proceeds from the sale of securities by the selling security holders.

The selling security holders may sell the shares of common stock described in this prospectus in a number of different
ways and at varying prices. We provide more information about how a selling security holder may sell its shares of
common stock in the section titled “Plan of Distribution” on page 30. We will pay the expenses incurred in registering
the securities covered by the prospectus, including legal and accounting fees.

Our common stock is traded on The NASDAQ Capital Market, or NASDAQ, under the symbol “STKS”. On December
28, 2017, the last reported sale price of our common stock was $2.37 per share.
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AN INVESTMENT IN OUR COMMON STOCK INVOLVES RISKS. SEE THE
SECTION ENTITLED “RISK FACTORS” BEGINNING ON PAGE 5.

Neither the Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or determined if this prospectus is truthful
or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is ______________, 2017
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You should read this prospectus and any applicable prospectus supplement before making an investment in the
securities of The ONE Group Hospitality, Inc. See “Where You Can Find More Information” for more information. You
should rely only on the information contained in this prospectus or a prospectus supplement. The Company has not
authorized anyone to provide you with different information. This document may be used only in jurisdictions where
offers and sales of these securities are permitted. You should assume that information contained in this prospectus, or
in any prospectus supplement, is accurate only as of any date on the front cover of the applicable document. Our
business, financial condition, results of operations and prospects may have changed since that date. Unless otherwise
noted in this prospectus, “The ONE Group Hospitality,” “The ONE Group,” “the Company,” “we,” “us,” “our” and similar terms
refer to The ONE Group Hospitality, Inc. and its consolidated subsidiaries.

Smaller Reporting Company – Scaled Disclosure

Pursuant to Item 10(f) of Regulation S-K promulgated under the Securities Act of 1933, as indicated herein, we have
elected to comply with the scaled disclosure requirements applicable to “smaller reporting companies,” including
providing two years of audited financial statements.

ii
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PROSPECTUS SUMMARY

This summary highlights some information from this prospectus. It may not contain all the information important to
making an investment decision. You should read the following summary together with the more detailed information
regarding our Company and the securities being sold in this offering, including “Risk Factors” and other information
incorporated by reference herein.

Business Overview

We are a global hospitality company that develops, owns and operates upscale, high-energy restaurants and lounges
and provides turn-key food and beverage services for hospitality venues including hotels, casinos and other high-end
locations globally. Turn-key food and beverage services are food and beverage services that can be scaled and
implemented by us at a particular hospitality venue and customized per the requirements of the client. We were
established with the vision of becoming a global market leader in the hospitality industry by melding high-quality
service, ambiance and cuisine into one great experience. Our primary restaurant brand is STK, a multi-unit steakhouse
concept that combines a high-energy, social atmosphere with the quality of a traditional upscale steakhouse. Our food
and beverage hospitality management services, or “F&B,” include developing, managing and operating restaurants, bars,
rooftop lounges, pools, banqueting and catering facilities, private dining rooms, room service and mini bars tailored to
the specific needs of high-end hotels and casinos. Our F&B hospitality clients include global hospitality companies
such as the W Hotel, Cosmopolitan Hotel, Gansevoort Hotel Group, Hippodrome Casino, ME Hotels and Hyatt
Hotels.

We opened our first restaurant in January 2004 and as of April 5, 2017, we owned and operated (under lease
agreements) 11, managed (under management agreements) 13 restaurants and lounges and licensed (under a licensing
agreement) one restaurant, including fourteen STKs in major metropolitan cities in the United States and Europe (of
which eight are owned, five are managed and one is under a licensing agreement). In addition, we provided food and
beverage services in six hotels and casinos, one of which is under a lease agreement and five of which are under
separate management agreements. We generate management and incentive fee revenue from those restaurants and
lounges that we do not own, but instead manage on behalf of our F&B hospitality clients. All of our restaurants,
lounges and F&B services are designed to create a social dining and entertainment experience within a destination
location. We believe that this design philosophy separates us from more traditional restaurant and foodservice
competitors.

Based on our brand appeal, we expect to continue to expand our operations domestically and internationally through a
mix of licensed restaurants and managed units by continuing our disciplined and targeted site selection process and
supplemented by the increasingly regular inbound inquiries we receive from office buildings, hotel and casino owners
and landlords to develop and open new locations. There can be no assurance that we will be able to expand our
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operations at the rate we currently expect or at all.

STK

STK is a steakhouse restaurant concept with locations in major metropolitan cities globally. STK artfully blends two
concepts into one — the modern steakhouse and a chic lounge, offering a high-energy, fine dining experience in a social
atmosphere with the quality of a traditional upscale steakhouse. Each STK location features a large and open
restaurant and bar area with a DJ or DJ mix playing music throughout the restaurant so our customers can enjoy a
high-energy, fun “destination” environment that encourages social interaction. We believe this concept truly
differentiates us from other upscale steakhouses. Our menu provides a variety of portion sizes and signature options to
appeal to a broad customer demographic.

1
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F&B Hospitality Services Business

Our F&B hospitality services business provides the development, management and operations for upscale restaurants
and turn-key F&B services at high-end hotels and casinos. Through our developmental and operational expertise, we
are able to provide comprehensive tailored F&B solutions to our hospitality clients. Our fee-based hospitality food and
beverage solutions include developing, managing and operating restaurants, bars, rooftops, pools, banqueting,
catering, private dining rooms, room service and mini bars on a contract basis. Currently we are operating under six
F&B hospitality management agreements with hotels and casinos throughout the United States and in Europe. Our
F&B hospitality clients include global hospitality companies such as the W Hotel, Cosmopolitan Hotel, Gansevoort
Hotel Group, Hippodrome Casino, ME Hotels and the Hyatt Hotels. Historically, our clients have provided the
majority of the capital required for the development of the facilities we manage on their behalf. Our F&B hospitality
contracts generate revenues for us through base management fees, calculated as a percentage of the operation’s
revenues, and additional incentive fees based on the operation’s profitability. We expect our food and beverage
hospitality services business to be an important driver of our growth and profitability going forward, enabling us to
generate management fee income with minimal capital expenditures.

Recent Developments

Pursuant to a letter agreement with Argyle Street Management Limited, which is one of the investors that entered into
the securities purchase agreement relating to this offering, Mr. Kin Chan shall be appointed as a director of the
Company upon the closing of this offering. Mr. Chan will replace Nicholas Giannuzzi, who will resign from his
position as a member of our board of directors.

Risks Affecting Us

Our business is subject to a number of risks and uncertainties that you should understand before making an investment
decision. As of September 30, 2017, we had an accumulated deficit of $31,631,481. Additional risks are discussed
more fully in the section entitled “Risk Factors” following this prospectus summary. These risks include, but are not
limited to, the following:

·
Our business is dependent on discretionary spending patterns in the areas in which our restaurants and food and
beverage hospitality services operations are located and in the economy at large, and economic downturns could
materially adversely affect our results of operations.
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·Changes in consumer preferences could adversely impact our business and results of operations.

·To the extent that our restaurants and food and beverage hospitality services operations are located in hotels, casinos
and similar destinations, our results of operations and growth are subject to the risks facing such venues.

·We will need to secure additional financing to support our planned operations.

·We are a holding company and depend on the cash flow of our subsidiaries.

·
Our future growth depends in part on our ability to open new restaurants and food and beverage hospitality services
locations and to operate them profitably, and if we are unable to successfully execute this strategy, our results of
operations could be adversely affected.

·We are dependent on our intellectual property to sustain our branding and differentiation strategies.

·We depend on the services of key executives, and our business and growth strategy could be materially harmed if we
were to lose these executives and were unable to replace them with executives of equal experience and capabilities.

·
We may be dependent on the availability of additional debt financing to support our operations and growth. Any
future indebtedness would increase our exposure, would likely limit our operational and financing flexibility and
negatively impact our business.

·If we continue to fail to maintain an effective system of internal controls over financial reporting, we may not be able
to accurately report our financial results.

·
If we do not meet the continued listing standards of the NASDAQ Capital Market, our common stock could be
delisted from trading, which could limit investors' ability to make transactions in our common stock and subject us to
additional trading restrictions.

2
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· In order to raise sufficient funds to expand our operations, we may have to issue additional securities at prices that
may result in substantial dilution to our stockholders.

·The price of our common stock could be subject to volatility related or unrelated to our operations.

·
Provisions in our amended and restated certificate of incorporation and bylaws and Delaware law may inhibit a
takeover of us, which could limit the price investors might be willing to pay in the future for our common stock and
could entrench management.

Our Corporate Information

Our principal office is located at 411 W. 14th Street, 2nd Floor, New York, New York 10014, and our telephone
number is (646) 624-2400. Our website address is www.togrp.com. The information contained on, or that can be
accessed through, our website is not a part of this prospectus. We have included our website address in this prospectus
solely as an inactive textual reference.

Our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all
amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act are available
free of charge through the investor relations page of our internet website as soon as reasonably practicable after we
electronically file such material with, or furnish it to, the SEC.

All brand names or trademarks appearing in this prospectus are the property of their respective holders. Use or display
by us of other parties’ trademarks, trade dress, or products in this prospectus is not intended to, and does not, imply a
relationship with, or endorsements or sponsorship of, us by the trademark or trade dress owners.

We are a “smaller reporting company” as defined in Rule 12b-2 of the Exchange Act and have elected to take advantage
of certain of the scaled disclosure available to smaller reporting companies.

Offering of Common Stock and Warrants

On November 15, 2017, we entered into a securities purchase agreement, or the Purchase Agreement, with certain
investors, pursuant to which we agreed to issue (i) up to 1,750,000 shares of common stock, at a purchase price of
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$1.50 per share and (ii) warrants to purchase up to 875,000 shares of our common stock, or the Warrants (the
“Offering”). The closing of the Offering occurred on November 17, 2017 for an aggregate purchase price of
approximately $2.625 million. The issuance and sale of the Warrants was exempt from registration pursuant to
Section 4(a)(2) of the Securities Act of 1933, as amended, or the Securities Act.

The Warrants to purchase an aggregate of 875,000 shares of common stock are exercisable at any time after six
months from their issuance and expire five years from their initial exercise date. All of the Warrants have an exercise
price of $1.63 per share. Shares of common stock underlying the aggregate of 875,000 Warrants are being registered
for resale by the selling security holders pursuant to the Registration Statement of which this prospectus forms a part.

THE OFFERING

Common stock offered by the selling
security holders

Up to 875,000 shares issuable upon exercise of Warrants issued
pursuant to the Purchase Agreement (which Warrants will become
exercisable on May 15, 2018 at an exercise price of $1.63 per share and
expire on May 15, 2023).

Common stock to be outstanding after this
offering, assuming exercise of all Warrants
issued pursuant to the Purchase Agreement

28,024,278 shares

3
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Terms of the
offering

The selling security holders and any of their pledgees, assignees and successors-in-interest may, from
time to time, sell any or all of their shares covered hereby on the NASDAQ Capital Market or any other
stock exchange, market or trading facility on which the shares are traded or in private transactions.
These sales may be at fixed or negotiated prices. See “Plan of Distribution.”

Use of
proceeds

We will not receive any of the proceeds from the sale of our common stock by the selling security
holders pursuant to this prospectus. We may receive up to approximately $1,426,250 in aggregate gross
proceeds from cash exercises of the Warrants, based on the per share exercise price of the Warrants.
Any proceeds we receive from the exercise of the Warrants will be used for working capital and general
corporate purposes. See “Use of Proceeds.”

Nasdaq
Capital
Market
symbol

STKS

Risk factors Investing in our securities involves a high degree of risk. See “Risk Factors” on page 5 of this prospectus
to read about factors that you should consider carefully before buying shares of our common stock.

The number of shares of common stock that will be outstanding after this offering is based on 25,228,278 shares
outstanding as of September 30, 2017, plus 1,750,000 shares issued in connection with the Offering, plus 875,000
shares issuable upon exercise of Warrants issued in connection with the Offering (which Warrants will become
exercisable on May 15, 2018 at an exercise price of $1.63 per share and expire on May 15, 2023), plus 171,000 shares
issued to our CEO under our 2013 Stock Compensation Plan, and excludes:

•2,142,035 shares of common stock issuable upon exercise of options to purchase our common stock outstanding as of
September 30, 2017 at a weighted average exercise price of $3.65 per share;

• 875,000 shares of common stock issuable upon vesting of restricted stock units as of September 30, 2017;

•740,000 shares of common stock issuable upon exercise of other warrants to purchase our common stock outstanding
as of September 30, 2017 at a weighted average exercise price of $2.51 per share; and

•1,675,207 shares of Common Stock reserved as of September 30, 2017 for future issuance under our 2013 Stock
Option Plan.

4
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RISK FACTORS

An investment in shares of our common stock involves a high degree of risk. You should carefully consider the
following information about these risks, together with the other information appearing elsewhere in this prospectus,
including our financial statements and related notes thereto, before deciding to invest in our common stock. The
occurrence of any of the following risks could have a material adverse effect on our business, financial condition,
results of operations and future growth prospects. In these circumstances, the market price of our common stock could
decline, and you may lose all or part of your investment. We undertake no obligation to update any forward-looking
statements, whether as a result of new information, future events or otherwise. You are advised, however, to consult
any further disclosure we make in our reports filed with the Securities and Exchange Commission. (All dollar
amounts, except per share amounts, are stated in thousands.)

Risks Related to our Business

Our business is dependent on discretionary spending patterns in the areas in which our restaurants and food and
beverage hospitality services operations are located and in the economy at large, and economic downturns could
materially adversely affect our results of operations.

Purchases at our restaurants and food and beverage hospitality services locations are discretionary for consumers and
we are therefore susceptible to changes in discretionary patterns or economic slowdowns in the geographic areas in
which they are located and in the economy at large. We believe that consumers generally are more willing to make
discretionary purchases, including high-end restaurant meals, during favorable economic conditions. Disruptions in
the overall economy, including high unemployment, financial market volatility and unpredictability, and the related
reduction in consumer confidence could negatively affect customer traffic and sales throughout our industry, including
our segment. Also, we believe the majority of our weekday revenues are derived from business customers using
expense accounts and our business therefore may be affected by reduced expense account or other business-related
dining by our business clientele. If business clientele were to dine less frequently at our locations or to spend at
reduced levels, our business and results of operations would be adversely affected as a result of a reduction in
customer traffic or average revenues per customer. Our hotel-based restaurants and food and beverage services
operations would be particularly susceptible to reductions in business travel. There is also a risk that if uncertain
economic conditions persist for an extended period of time or worsen, consumers might make long-lasting changes to
their discretionary spending behavior, including dining out less frequently. Our casino-based restaurants and food and
beverage services operations would be particularly susceptible to reductions in discretionary spending. The ability of
the U.S. economy to handle this uncertainty is likely to be affected by many national and international factors that are
beyond our control, including current economic trends in Europe and Asia. These factors, including national, regional
and local politics and economic conditions, disposable consumer income and consumer confidence, also affect
discretionary consumer spending. Continued uncertainty in or a worsening of the economy, generally or in a number
of our markets, and our customers’ reactions to these trends could adversely affect our business and cause us to, among
other things, reduce the number and frequency of new location openings, close locations and delay our re-modeling of
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existing locations.

Changes in consumer preferences could adversely impact our business and results of operations.

The restaurant and hospitality industry is characterized by the continual introduction of new concepts and is subject to
rapidly changing consumer preferences, tastes, trends and eating and purchasing habits. Our success depends in part
on our ability to anticipate and respond quickly to changing consumer preferences, as well as other factors affecting
the restaurant and hospitality industry, including new market entrants and demographic changes. Shifts in consumer
preferences away from upscale steakhouses or beef in general, which are significant components of our concepts’
menus and appeal, whether as a result of economic, competitive or other factors, could adversely affect our business
and results of operations.

Our STK locations in New York and Las Vegas and our food and beverage operations at the ME Hotel in London
represent a significant portion of our revenues, and any significant downturn in their business or disruption in the
operation of these locations could harm our business, financial condition and results of operations.

Our STK locations in New York and Las Vegas represented and our food and beverage operations at the ME Hotel in
London represent a significant proportion of our revenues overall. Accordingly, we are susceptible to any fluctuations
in the business at our New York, Las Vegas and London locations, whether as a result of adverse economic
conditions, negative publicity, and changes in customer preferences or for other reasons. In addition, any natural
disaster, prolonged inclement weather, act of terrorism or national emergency, accident, system failure or other
unforeseen event in or around New York City, Las Vegas or London could result in a temporary or permanent closing
of that location, could influence potential customers to avoid that geographic region or that location in particular or
otherwise lead to a significant decrease in our overall revenues. Any significant interruption in the operation of these
locations or other reduction in sales could adversely affect our business and results of operations.

5
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In the foreseeable future we will continue to maintain a relatively small number of restaurant and food and
beverage hospitality service locations. Accordingly, we will continue to depend on a small number of revenue
generating installations to generate revenues and profits.

While we plan on growing as rapidly as prudently possible, in the foreseeable future we will only have a relatively
small installed base from which to derive revenue and profits. Even if we are successful in implementing these plans
(of which there can be no assurance), our operational risk will still be concentrated in a relatively small base of
operating installations and failure of any of those installations to produce satisfactory levels of revenue or profit could
materially and adversely affect our business, financial condition and results of operations as a whole.

Some of our restaurants and food and beverage hospitality services operations are located in regions that may be
susceptible to severe weather conditions. As a result, adverse weather conditions in any of these areas could
damage our operations, result in fewer customer visits to our locations and otherwise have a material adverse effect
on our business.

Sales in any of our restaurants and food and beverage hospitality services operations may be adversely impacted by
severe weather conditions, which could cause us to close operations for a period of time and/or incur costly repairs
and/or experience a reduction in customer traffic. In addition, the impact of severe weather conditions could cause us
to cease operations at the affected location altogether. For example, we believe that the poor weather conditions in the
New York City area at the end of 2014 and the beginning of 2015 had a negative impact on our sales and results of
operations. In addition and by way of example, excessive heat in locations in which we operate outdoor installations,
such as rooftops and pools, could have a material adverse effect on the operations in those locations. Weather
conditions are impossible to predict as is the negative impact on our business that such conditions might cause.

If our restaurants and food and beverage hospitality services operations are not able to compete successfully with
other restaurants, food and beverage hospitality services operations and other similar operations, our business and
results of operations may be adversely affected.

Our industry is intensely competitive with respect to price, quality of service, location, ambiance of facilities and type
and quality of food. A substantial number of national and regional restaurant chains and independently owned
restaurants compete with us for customers, restaurant locations and qualified management and other restaurant staff.
The principal competitors for our concepts are other upscale steakhouse chains such as Del Frisco’s, Mastro’s, Fleming’s
Prime Steakhouse and Wine Bar and The Capital Grille, as well as local upscale steakhouses. Further, there is also
competition from non-steak but upscale and high-energy restaurants such as Nobu and Lavo as well as other high-end
hospitality services companies such as the Gerber Group or Esquared Hospitality. Our concepts also compete with
restaurants and other food and beverage hospitality services operations in the broader upscale dining segment and
high-energy nightlife concepts. To the extent that our restaurants and food and beverage hospitality services
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operations are located in hotels, casinos, resorts and similar client locations, we are subject to competition in the
broader lodging and hospitality markets that could draw potential customers away from our locations. Some of our
competitors have greater financial and other resources, have been in business longer, have greater name recognition
and are better established in the markets where our restaurants and food and beverage hospitality services operations
are located or where we may expand. Our inability to compete successfully with other restaurants and food and
beverage hospitality services operations may harm our ability to maintain acceptable levels of revenue growth, limit or
otherwise inhibit our ability to grow one or more of our concepts, or force us to close one or more of our restaurants or
food and beverage hospitality services operations. We may also need to evolve our concepts in order to compete with
popular new restaurant or food and beverage hospitality services operation formats, concepts or trends that emerge
from time to time, and we cannot provide any assurance that we will be successful in doing so or that any changes we
make to any of our concepts in response will be successful or not adversely affect our profitability. In addition, with
improving product offerings at fast casual restaurants and quick-service restaurants combined with the effects of
negative economic conditions and other factors, consumers may choose less expensive alternatives, which could also
negatively affect customer traffic at our restaurants or food and beverage hospitality services operations. Any
unanticipated slowdown in demand at any of our restaurants or food and beverage hospitality services operations due
to industry competition may adversely affect our business and results of operations.

6
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To the extent that our restaurants and food and beverage hospitality services operations are located in hotels,
casinos and similar destinations, our results of operations and growth are subject to the risks facing such venues.

Our ability to grow and realize profits from our operations in hotels, casinos and other branded or destination venues
are dependent on the success of such venues’ business. We are subject to the actions and business decisions of our
clients and third parties, in which we may have little or no influence in the overall operation of the applicable venue
and such actions and decisions could have an adverse effect on our business and operations. For example, at STK
Miami Beach, a third party contractor working on an unrelated matter caused a sprinkler head to break, resulting in
water damage and flooding in the venue as well as a delay in opening the STK from the fourth quarter of 2014 to the
first quarter of 2015.

We will need to secure additional financing to support our planned operations.

We will require additional funds for our anticipated operations and to meet our capital needs. We expect to rely on our
cash flow from operations, tenant improvement allowances and other third-party financing for such funds. In the event
our cash flow is insufficient to fund our further expansion, this would impede our growth and could materially
adversely affect our existing business, financial condition or results of operations. Our ability to obtain additional
funding will be subject to various factors, including market conditions, our operating performance, lender sentiment
and our ability to incur additional debt in compliance with other contractual restrictions such as financial covenants
under our existing credit facility or other debt documents. These factors may make the timing, amount, terms and
conditions of additional financings unattractive. There is no assurance that we will be successful in securing the
additional capital we need to fund our business plan on terms that are acceptable to us, or at all.

Our future growth depends in part on our ability to open new restaurants and food and beverage hospitality
services locations and to operate them profitably, and if we are unable to successfully execute this strategy, our
results of operations could be adversely affected.

Our financial success depends in part on management’s ability to execute our growth strategy. One key element of our
growth strategy is opening new restaurants and food and beverage hospitality services locations. We believe there are
opportunities to open approximately two to three new locations (restaurants and/or hospitality services operations)
annually, with a focus on operating under licensing agreements and with STK serving as the primary driver of new
unit growth in the near term. However, there can be no assurance that we will be able to open new restaurants and
food and beverage hospitality services locations at the rate that we currently expect.
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A substantial majority of our historical growth has been due to opening new restaurants and food and beverage
hospitality services locations. Our ability to open new restaurants and food and beverage hospitality services locations
and operate them profitably is dependent upon a number of factors, many of which are beyond our control, including
without limitation:

•finding quality site locations, competing effectively to obtain quality site locations and reaching acceptable lease or
management agreements;

•obtaining certain government approvals, permits and licenses, such as liquor licenses;

•complying with applicable zoning, land use and environmental regulations and obtaining, for an acceptable cost,
required permits and approvals;

•having adequate capital for construction and opening costs and efficiently managing the time and resources
committed to building and opening each new restaurant and food and beverage hospitality services operation;

•timely hiring and training and retaining the skilled management and other employees necessary to meet staffing
needs;

•successfully promoting our new locations and competing in their markets;

•acquiring food and other supplies for new restaurants and food and beverage hospitality services operations from local
suppliers; and

•addressing unanticipated problems or risks that may arise during the development or opening of a new restaurant or
food and beverage hospitality services operation or entering a new market.
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We incur substantial pre-opening costs that may be difficult to recoup quickly.

While our business model tends to rely on landlord or host contributions to the capital costs of opening a new
restaurant or food and beverage hospitality services operations, we incur substantial costs in our contributions to the
build-out of the locations, recruiting and training staff, obtaining necessary permits, advertising and promotion and
other pre-operating items. Once the restaurant or food and beverage hospitality services location is open, how quickly
it achieves a desired level of profitability is impacted by many factors, including the level of market familiarity and
acceptance when we enter new markets. Our business and profitability may be adversely affected if the “ramp-up”
period for a new location lasts longer than we expect or if the profitability of a new location dips after our initial
“ramp-up” marketing program ends.

Any decision to either reduce or accelerate the pace of openings may positively or adversely affect our comparative
financial performance.

Our opening costs continue to be significant and the amount incurred in any one year or quarter is dependent on the
number of restaurants expected to be opened during that time period. As such, our decision to either decrease or
increase the rate of openings may have a significant impact on our financial performance for that period of time being
measured. Therefore, if we decide to reduce our openings, our comparable opening costs will be lower and the effect
on our comparative financial performance will be favorable. Conversely, if the rate at which we develop and open new
restaurants is increased to higher levels in the future, the resulting increase in opening costs will have an unfavorable
short-term impact on our comparative financial performance. At some future point, our pace of openings and annual
rate of growth in total restaurant operating weeks will begin to gradually decelerate as we become a more mature
company.

New locations, once opened, may not be profitable, and the increases in average location sales and comparable
location sales that we have experienced in the past may not be indicative of future results.

New locations may not be profitable and their sales performance may not follow historical or projected patterns. If we
are forced to close any new operations, we will incur losses for certain buildout costs as well as pre-opening expenses
incurred in connection with opening such operations. In addition, our average location sales and comparable location
sales may not increase at the rates achieved over the past several years. If our new locations do not perform as
planned, our business, financial condition or results of operations could be adversely affected.

Our expansion into new markets may present increased risks.

Edgar Filing: ONE Group Hospitality, Inc. - Form S-1

22



We plan to open new locations in markets where we have little or no operating experience. Restaurants or food and
beverage hospitality services operations which we open in new markets may take longer to reach expected sales and
profit levels on a consistent basis and may have higher construction, occupancy or operating costs than locations we
open in existing markets, thereby affecting our overall profitability. New markets may have competitive conditions,
consumer tastes and discretionary spending patterns that are more difficult to predict or satisfy than our existing
markets. We may need to make greater investments than we originally planned in advertising and promotional activity
in new markets to build brand awareness. We may find it more difficult in new markets to hire, motivate and keep
qualified employees who share our vision, passion and business culture. We may also incur higher costs from entering
new markets, if, for example, we assign area managers to manage comparatively fewer locations than we assign in
more developed markets. We may find that restaurants in new markets do not meet our revenue and profit
expectations and we may be forced to close those operations, incurring closing costs and reducing our opportunities. If
we do not successfully execute our plans to enter new markets, our business, financial condition or results of
operations could be materially adversely affected.
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Opening new restaurants and food and beverage hospitality services operations in existing markets may negatively
affect sales at our existing restaurants and food and beverage hospitality services operations.

The consumer target area of our restaurants and food and beverage hospitality services operations varies by location,
depending on a number of factors, including population density, other local retail and business attractions, area
demographics and geography. As a result, the opening of a new restaurant or food and beverage hospitality services
operation in or near markets in which we already have existing locations could adversely affect the sales of those
existing locations. Existing locations could also make it more difficult to build our consumer base for a new restaurant
or food and beverage hospitality services operation in the same market. Our core business strategy does not entail
opening new restaurants or food and beverage hospitality services operations that we believe will materially affect
sales at our existing locations, but we may selectively open new locations in and around areas of existing locations
that are operating at or near capacity to effectively serve our customers. Sales cannibalization between our restaurants
and food and beverage hospitality services operations may become significant in the future as we continue to expand
our operations and could affect our sales growth, which could, in turn, materially adversely affect our business,
financial condition or results of operations.

We rely on our licensees for the operation of our licensed STK restaurants (including our planned STK
restaurants), and we have limited control with respect to the operations of our licensed STK restaurants, which
could have a negative impact on our reputation and business.

We rely, in part, on our licensees and the manner in which they operate the STK restaurants to develop and promote
our business.  As of December 2017, licensees operated STK restaurants in Ibiza and Dubai, and we are currently
working with other licensees to open STK restaurants in Puerto Rico, Abu Dhabi, and Mexico.  Our licensees are
required to operate STK restaurants according to the specific guidelines we set forth, which are essential to
maintaining brand integrity and reputation, as well as in accordance with all laws and regulations applicable to us, and
all laws and regulations applicable in the countries in which we operate. We provide training to these licensees to
integrate them into our operating strategy and culture. However, since we do not have day-to-day control over all of
these STK restaurants, we cannot give assurance that there will not be differences in product and service quality,
operations, labor law enforcement, marketing or profitability or that there will be adherence to all of our guidelines
and applicable laws at these STK restaurants. In addition, if our licensees fail to make investments necessary to
maintain or improve the STK restaurants, guest preference for the STK brand could suffer. Failure of these STK
restaurants to operate effectively could adversely affect our cash flows from those operations or have a negative
impact on our reputation or our business. The success of our licensed operations depends on our ability to establish
and maintain good relationships with our licensees.  The value of our brand and the rapport that we maintain with our
licensees are important factors for potential licensees considering doing business with us. If we are unable to maintain
good relationships with licensees, we may be unable to renew license agreements and opportunities for developing
new relationships with additional licensees may be adversely affected. This, in turn, could have an adverse effect on
our results of operations. Although we have developed criteria to evaluate and screen prospective developers and
licensees, we cannot be certain that the developers and licensees we select will have the business acumen necessary to
open and operate successful licensed STK restaurants in their licensing areas. Our licensees compete for guests with
other restaurants in their geographic markets, and the ability of our licensees to compete for guests directly impacts

Edgar Filing: ONE Group Hospitality, Inc. - Form S-1

24



our results of operations, as well as the desirability of our brand to prospective licensees. Licensees may not have
access to the financial or management resources that they need to open the STK restaurants contemplated by their
agreements with us or to be able to find suitable sites on which to develop them, or they may elect to cease
development for other reasons. Licensees may not be able to negotiate acceptable lease or purchase terms for the sites,
obtain the necessary permits and governmental approvals or meet construction schedules. Additionally, financing
from banks and other financial institutions may not always be available to licensees to construct and open new STK
restaurants. Any of these problems could slow our growth from licensing operations and reduce our licensing
revenues.

Changes to minimum wage laws could increase our labor costs substantially.

Under the minimum wage laws in most jurisdictions, we are permitted to pay certain hourly employees a wage that is
less than the base minimum wage for general employees because these employees receive tips as a substantial part of
their income. As of December 31, 2016, approximately 44% of our employees earned this lower minimum wage in
their respective locations since tips constitute a substantial part of their income. If cities, states or the federal
government change their laws to require all employees to be paid the general employee minimum base wage
regardless of supplemental tip income, our labor costs would increase substantially. Certain states in which we operate
restaurants also have adopted or are considering adopting minimum wage statutes that exceed the federal minimum
wage. We may be unable or unwilling to increase our prices in order to pass these increased labor costs on to our
customers, in which case, our business and results of operations could be adversely affected.
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Repeal of the Federal Insurance Contribution Act (FICA) tip credit could adversely impact our operating results.

A restaurant company employer may claim a credit against the company’s federal income taxes for FICA taxes paid on
certain tip wages (the FICA tip credit). We utilize the federal FICA tip credit to reduce our periodic federal income tax
expense. Changes in the tax law, including changes similar to the 2016 House Republican tax reform plan, could
reduce or eliminate the FICA tip credit, which could negatively impact our results of operations and cash flows in
future periods.

Unanticipated costs or delays in the development or construction of future restaurants could prevent our timely and
cost-effective opening of new restaurants.

We depend on contractors to construct our restaurants. Many factors may adversely affect the cost and time associated
with the development and construction of our restaurants, including, but not limited to:

•labor disputes;

•shortages of materials or skilled labor;

•adverse weather conditions;

•unforeseen engineering problems;

•environmental problems;

•construction or zoning problems;

•local government regulations;

•modifications in design; and

•other unanticipated increases in costs.
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Any of these factors could give rise to delays or cost overruns, which may prevent us from developing additional
restaurants within our anticipated budgets or time periods or at all. Any such failure could cause our business, results
of operations and financial condition to suffer. 

We face a variety of risks associated with doing business in foreign markets that could have a negative impact on
our financial performance.

We operate STK restaurants as well as food and beverage hospitality services locations in England and Italy. We
intend to continue our efforts to grow internationally. Although we believe we have developed the support structure
for international operations and growth, there is no assurance that international operations will be profitable or
international growth will continue. Our foreign operations are subject to all of the same risks as our domestic
restaurants and food and beverage hospitality services operations, as well as additional risks including, among others,
international economic and political conditions and the possibility of instability and unrest, differing cultures and
consumer preferences, diverse government regulations and tax systems, the ability to source fresh ingredients and
other commodities in a cost-effective manner and the availability of experienced management.

Currency regulations and fluctuations in exchange rates could also affect our performance. As a result, we may
experience losses from foreign currency translation, and such losses could adversely affect our overall sales and
earnings.
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We are subject to governmental regulation throughout the world, including, without limitation, antitrust and tax
requirements, anti-boycott regulations, import/export/customs regulations and other international trade regulations, the
USA PATRIOT Act and the Foreign Corrupt Practices Act. Any new regulatory or trade initiatives could impact our
operations in certain countries. Failure to comply with any such legal requirements could subject us to monetary
liabilities and other sanctions, which could harm our business, results of operations and financial condition.

If we are unable to increase our sales or improve our margins at existing restaurants and food and beverage
hospitality services operations, our profitability and overall results of operations may be adversely affected.

Another key aspect of our growth strategy is increasing comparable restaurant and food and beverage hospitality
services operation sales and improving location-level margins. Improving comparable location sales and location-level
margins depends in part on whether we achieve revenue growth through increases in the average check and increases
in customer traffic, and further expand our private dining business at each location. We believe there are opportunities
to increase the average check at our locations through, for example, selective introduction of higher priced items and
increases in menu pricing. We also believe that expanding and enhancing our private dining capacity will also
increase our location sales, as our private dining business typically has a higher average check and higher overall
margins than regular dining room business. However, these strategies may prove unsuccessful, especially in times of
economic hardship, as customers may not order or enjoy higher priced items and discretionary spending on private
dining events may decrease. We believe select price increases have not historically adversely impacted customer
traffic; however, we expect that there is a price level at which point customer traffic would be adversely affected. It is
also possible that these changes could cause our sales volume to decrease. If we are not able to increase our sales at
existing locations for any reason, our profitability and results of operations could be adversely affected.

We are dependent on our intellectual property to sustain our branding and differentiation strategies. The failure to
enforce and maintain our intellectual property rights could enable others to use names confusingly similar to the
names and marks used by our restaurants and food and beverage hospitality services operations, which could
adversely affect the value of our brands.

We have registered, or have applications pending to register, the trademark STK with the United States Patent and
Trademark Office and in certain foreign countries in connection with restaurant services. In addition, we have
registered or have applications pending to register the trademarks Asellina and Cucina Asellina with the United States
Patent and Trademark Office and in certain foreign countries in connection with restaurant services. The success of
our business depends in part on our continued ability to utilize our existing trade names, trademarks and service marks
as currently used in order to increase our brand awareness. In that regard, we believe that our trade names, trademarks
and service marks are valuable assets that are critical to our success. The unauthorized use or other misappropriation
of our trade names, trademarks or service marks could diminish the value of our brands and restaurant and food and
beverage hospitality service concepts and may cause a decline in our revenues and force us to incur costs related to
enforcing our rights. In addition, the use of trade names, trademarks or service marks similar to ours in some markets
may keep us from entering those markets. While we may take protective actions with respect to our intellectual
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property, these actions may not be sufficient to prevent, and we may not be aware of all incidents of, unauthorized
usage or imitation by others. Any such unauthorized usage or imitation of our intellectual property, including the costs
related to enforcing our rights, could adversely affect our business and results of operations.

Further, each of our intellectual property marks is pledged as collateral securing our term loan facility with
BankUnited (formerly Herald National Bank). Default under that agreement could enable BankUnited to sell (at
auction or otherwise) our trademarks, which would have a material adverse effect on our ability to continue our
business.

11

Edgar Filing: ONE Group Hospitality, Inc. - Form S-1

29



Due to the seasonality of our business, our operating results may fluctuate significantly and these fluctuations
make it more difficult for us to predict accurately or in a timely manner factors that may have a negative impact on
our business.

Our business is subject to seasonal fluctuations that may vary greatly depending upon the region in which a particular
restaurant or food and beverage hospitality services operation is located. These fluctuations can make it more difficult
for us to predict accurately or address in a timely manner factors that may have a negative impact on our business.
Accordingly, results for any one quarter or fiscal year are not necessarily indicative of results to be expected for any
other quarter or for any year.

If our advertising and marketing programs are unsuccessful in maintaining or driving increased customer traffic
or are ineffective in comparison to those of our competitors, our results of operations could be adversely affected.

We conduct ongoing promotion-based brand awareness advertising campaigns. If these programs are not successful or
conflict with evolving customer preferences, we may not increase or maintain our customer traffic and will incur
expenses without the benefit of higher revenues. In addition, if our competitors increase their spending on marketing
and advertising programs, or develop more effective campaigns, this could have a negative effect on our brand
relevance, customer traffic and results of operations.

Negative customer experiences or negative publicity surrounding our locations or other restaurants or venues
could adversely affect sales in one or more of our locations and make our brands less valuable.

The quality of our food and our facilities are two of our competitive strengths. Therefore, adverse publicity, whether
or not accurate, relating to food quality, public health concerns, illness, safety, injury or government or industry
findings concerning our locations, venues operated by other foodservice providers or others across the food industry
supply chain could affect us more than it would other venues that compete primarily on price or other factors. If
customers perceive or experience a reduction in our food quality, service or ambiance or in any way believe we have
failed to deliver a consistently positive experience, the value and popularity of one or more of our concepts could
suffer. Any shifts in consumer preferences away from the kinds of food we offer, particularly beef, whether because of
dietary or other health concerns or otherwise, would make our locations less appealing and could reduce customer
traffic and/or impose practical limits on pricing.

Negative publicity relating to the consumption of beef, including in connection with food-borne illness, or shifts in
consumer tastes, could result in reduced consumer demand for our menu offerings, which could reduce sales.
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Our success depends, in large part, upon the popularity of our menu offerings. Instances of food-borne illness,
including Bovine Spongiform Encephalopathy, which is also known as BSE or mad cow disease, aphthous fever,
which is also known as hoof and mouth disease, as well as hepatitis A, lysteria, salmonella and e-coli, whether or not
found in the United States or traced directly to one of our suppliers or our locations, could reduce demand for our
menu offerings. Any negative publicity relating to these and other health-related matters, or any
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