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The franchisee will operate:a BluTaco restaurant within an existing business.the franchisee operates,
like:a grocery store or convenience store. The restaurant will offer a variety of tacos, burritos,
breakfast items, other'menu items, beverages, merchandise,.and miscellaneous items we designate.
(the “BluTaco Products and Services”).

The total investinent necessary tobegin.operation of a BluTaco franchise within an existing business
is.$9,000 to $349,000. This includes $4,500 to $130,000 that must be paid to the franchisor or its
parent for the:purchase of theproducts, equipment, supplies and'merchandise:necessary to open and
operate your BluTaco Franchise. We do not require the payment of an initial franchise fee.

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

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the ava11ab111ty of disclosures in different. formats, contact Shawn Burcham at
170 Commerce Drive, Holts Summit, Missouri 65043 and (573) 896-2500.

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

Buying a- franchise is a complex investment. The information in this disclosure document can help -
you make up your mind. More information on franchising, such as “A Consumer’s Guide to Buyihg
4 Franchise,;” which can help you tindetstand how to-use:this disclosure document, is available from
the Federal Trade Commission.. You can-contactthe FTC at 1-877-FTC-HELP or by writing to the
FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. Y.ou can also visit the FTC’s
home: page at www.fic.gov for additional information. Call your state agency or visit your public
library. for other sources of information on franchising.

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

Issuance Date: January 22, 2018
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State Cover Page

Your state may havea franchise law that requires a franchisor to-register-or file with a:state franchisé:
administrator before oftéring;or selling'in your state. REGISTRATION OF A FRANCHISE BY A
STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call 'the state franchise:administrator listed in Exhibit D‘fof-‘informatiomabout‘the:ﬁanchisor:or=about:
franchising in your state.

MANY FRANCHISE. AGREEMENTS DO NOT ALLOW YOQU TO RENEW
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOUMAY HAVE TO:SIGN A
NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER TO
CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT
RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU

- MIGHT HAVE TO ACCEPT IN ORDER TO RENEW.

Please consider the following RISK. FACTORS before you buy this franchise:

i.  THE FRANCHISE AGREEMENTREQUIRES YOU TO RESOLVE DISPUTES WITH US
BY LITIGATION ONLY WHERE OUR PRINCIPAL. PLACE OF BUSINESS IS
LOCATED. OUR PRINCIPAL PLACE OF BUSINESS IS CURRENTLY IN HOLTS
SUMMIT, MISSOURI. OUT-OF-STATE LITIGATION MAY FORCE YOU TO ACCEPT
A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU
MORE TO LITIGATE WITH US WHERE OUR PRINCIPAL PLACE OF BUSINESS IS
LOCATED THAN IN'YOUR OWN STATE.

2. THE EKANCHISE AGREEMENT STATES THAT DELAWARE LAW GOVERNS THE
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS
AND BENEFITS AS LOCAL LAW. YOUMAY WANT TO COMPARE THESE LAWS.

3. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We may use thesservices of one:or more FRANCHISE BROKERS or referral sources to assist us in
selling our franchise. A franchise broker or referral source representsius, not you. We will pay this
person a fee for selling our franchise or referring you to us. Yeou should be sure to do your own
investigation of the franchise.

Effective Date: See the: next page for state effective dates.
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State Effective Dates

The following statesiréquireithat the Franchise Disclosure Document be registered or filed with the
state, or be exempt from registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan,

‘ Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia,, Washington, ‘and
Wisconsin.. -

‘ This Franchise Disclosure Document is registered, on file, or exempt from registration in. the
following states having franchise registrationrand disclosure laws, with the.following effective dates:

State B Effective Date
_ Califomia Pending
lifiois T Periding
Indiana ) ) ) Pending
Michigan Exempt
Minnesota Exempt
Nortti Dakota Peﬁdi'ng ‘
‘South Dakota Exempt. i
Virginia © Pending
Washington ‘Pending
Wisconsin 1 7 Exempt i
This Franchise Disclosure Document:is exempt from the business.opportunity laws of the following;
states, with the following effective dates:

State ~ Type of Filing Effective Date |

‘
Florida ) Annual Filing Pending:
Kentucky One-TimeFilng |  Pending
Nebraska One‘Time Filing | Pending,
Texas ) One-Time Filing I Pending !
Utah Aninual Filing f‘ Pending; ‘
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ITEM 1.
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES
The Franchisor’

Thesfr,anchisor is. Blu‘Taco‘FranchiSing, LLC, referred o in thisdisclosure document as "Franchisor”,

“we,” “us,” “our,” the “Company,” or “BluTaco.” We refer to the person interested in buying a.

ﬁanchiSe ,as you or “your”. Ifyeu are a corporation, partnership, limited liability company,, or

otherentity, certain provisions of the franchise will apply to yout-owners. These are addressed in

this disclosure document where appropriate.

Our principal business address is 170 Commerce Drive, Holts Summit, Missouri 65043. We are a

Delaware limited liability company, organized on October 26, 2017. We do business under our

corporate:name and underthe trade name-and trade mark, “BluTaco”.

We grant franchises (the “Franchises™) forthe establishment.and operation of BluTaco Réstaurants.

featuringa wide variety of tacos, burritos, breakfast items, and othermenu items (the “Restaurants”
or the “BluTaco Restaurants™).

We-do tiot owri of operate BluTaco Restaurants, although we reserve the right:to do so.

We do not operate, franchise, or have plans to operate ot franchise, a business under a different
trademark, that is similar to the type of business to be operated by you.

We have not offered franchises in any other line of business.

Our agents for service of process in the statesthatrequire franchise registration are listed in Exhibit

D to this disclosure document.
Parent and Affiliates
Our parent is Pro Food Systems, Inc., a Missouri corporation, formed on July 13, 1998, and its

principal business address'is 170 Commerce Drive, Holts Sumnit, Missouri 65043. We refer to Pro
Food Systems, Inc. as “Pro Foed.Systems™ or“Parent” and Franchisor is.a whelly-owned.subsidiary

‘of Pareit.

We also have an affiliate: called :‘Champs Chicken Franchising, LLC that franchises :chicken
restaurants under'the name:Champs Chicken.. ‘Other than Champs Chicken and Coopers Express,
neither-our parent or any.of our other affiliates.offer franchises in any other line of business.

Pro Food Systems autherizes other outlets to use the Champs Chicken® and Cooper’s Express®
trademarks. These outlets sell goods and services that are food related, but different than the
BluTaco Products and Serv1ces you will offer at your Restaurant. Pro Food Systems expects to

expand the Champs Chicken® and Cooper’s Express® programs. These programs are generally

located within an: existing; business. They are:owned and operated by-Champs: Chicken® franchisees
or Pro.Food Systéms’ licensees.
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Exceptas-described above, neither our parent or our affiliates-own or operate BluTaco Restaurants.
.Our Predecessor
We do not.have a predecesser..

Our Business and the Franchises Offered

BluTaco Restaurants offer the BluTaco. Products anc_i Services we designate. We refer to the
combination of the BluTaco:concept, the BluTaco Marks, the BluTaco. Products and ‘Services, and
our methods of operating a Restaurant, as the “System.”

There are two types of BluTaco Restaurants:

. Business within a Business: Restaurants located within an existing business the
franchisee operates, like a grocery store or convenience store. (“Business-Within-a-
Business Locations” or “BWB Locations”). BWB Locations offer carry-out services,
although customers may also.dine-in if theiRestaurant.offers seating areas or other areas
to do

2. Freestanding: Restaurants that are freestanding or are developed in a strip mall;
shopping center food court, airport, or similar facility. We refer to these locations as
“Independent T.ocations.” Independent Locations offer dine-in .or carry-out services..

This disclosure document and the Franchise: Agreement are for Business-Within-a-Business
Locations.

Laws and Regulations

In addition to laws governing businesses generally such as‘the Americans with Disabilities Act,
Federal Wageand Hours Laws, and the: Occupation, Health and Safety Act, you:should consider that
certain aspects of the restaurant business.are heavily regulated by'federal, state and local laws, rules
and ordinances. The U.S. Food and Drug Administration at the U.S. Department of Agriculture, as
well as state and local departments of health and other agencies' have laws and regulations
concerning the preparation of food.and sanitary conditions and restaurant facilities. State and local

agencies routinely:conduct inspections for compliance with these requirements. Under the Clean Air

Actand state implementing laws, certain state and local areas are required to: attain, by the applicable
statutory guldelmes, the national air.quality standards, for ozone, carbon monoxide and particulate

atters. Certain provisions of these laws impose caps.6n émissions resulting from commercial food.

preparation. State and local laws, regulations .and -ordinances vary significantly. You will need to
understand and comply with these laws in operating the. Restaurant. There may be other laws
applicable to your business. We urge you,to make further i mqu,lrles about these: laws.
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The restaurant industry is highly competitive. You will compete ‘with other- businesses and
restaurants that offer the same type of products and services you offer; as well as other businesses
and restaurants that offer food, beverages, products, and services different from these you will offer.
These businessés may be: connected with national or regional chains, or they may be local
businesses. -

ITEM 2.
BUSINESS EXPERIENCE
President:and Chief Executive Officer: Shawn Burcham

Mr. Burcham has served as our President and CEO.since Ogtober 26,2017.. From July 1998:to the.
present, he has also served as President and €EO of Pro Food Systems.

Compan Secretary: Julie Ann Burcham

Ms. Burcham has seived as Corporate Secretary:of Pro Food Systems since July 1998. As part.of our
subsidiary relationship with Pro Food Systems, Ms. Burchami also servesias Corporate Secretary for
the: franchisor, BluTaco.

Vice President of Equipment Division: Darrell Hale

Mr. Hale has served as Vice President of Equipment of Pro Food Systems since September 2001.
As part of our subsidiary-relationship with Pro Food Systems, Mr. Hale also serves:as Vice Presiderit
of Equipment for thé: franchisor, BluTaco.

Vice President of Field Operations: David Yarbrough

Mr. Yarbrough hasiserved as Vice President of Field Operations of Pro-Food Systems sifice-January

2009. As part of our subsidiary relatlonshlp with Pro Food Systems, Mr. Yarbrough also:serves.as

Vice President of Field Operations for the franchisor, BluTaco.

Vice President of Human Resources: Carla Dowdén

Ms. Dowden has served as Vice President of Human Resources of Pro Food Systems since,

November 2010.. As part of our. subsxdlary relatlonshlp with.Pro Food Systems, Ms. Dowden also
serves as Vice President of Humah Resource: for the. franchisor, BluTaco.

Vice President of Operations: Brock: Blaise

Mr. Blaise hasiserved as Vice Presidentof Operations of Pro Food Systems.since January 2015.. As.
part.of our:subsidiary relationship with Pro Food Systems, Mr. Blaise also serves as Vice President

of Operations for the franchisor, BluTaco. From July 1995 to December 2014 he served as
Operations Manager-of Unilever in Jefferson City; Missouri. :
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Vice President of Business Developmerit: Jamié Long

Mr. Long:has:served as Vice President of Operations for Pro Food Systems since. August 2016. As
part of our subsidiary relationship with Pro Food Systems, Mr. Long also serves as Vice President of
Operations for the franchisor, BluTaco. From October 2014 to August 5, 2016, he served as Vice
President of Sales of'Caster Depot in Wayland, Michigan.

Chief Financial Officer: Trevor D. Monnig

Mr. Monnig has served ChiefFinancial Officerof Pro Food Systems since September'2014. As part
of our subsidiary relationship with Pro Food Systems, Mr. Monnig also serves as CFO for the
franchisor, BluTaco. From 2003 to September 2014, he served as Chief Financial Officer of
Midwest Block and Brick, Inc., in Jefferson City, Missouri.

Director of Technology: John Bleidistel

M. Bleidistel has served as Director of chhnongyrof;Pro Food Systems since:February 2009. As
part of our subsidiary relationship with: Pro Food Systems, Mr. Bleidistel also serves as Director of
Technology for the franchisor, BluTaco.

Key Account Manager: Brian Harding

Mr. Harding has served as Key Account Manager of Pro Feod Systems:since October 2008. As part
“of our subsidiary relationship with Pro Food Systems, Mr. Harding also serves as Key Account
Manager for the franchisor; BluTace.

Regional Manager: Bryan Davis

Mr. Davis has served.as Regional Manager of Pro Foed Systems since September 2008. As'part of
our subsidi_ary',relationship with Pro Food Systems, Mr. Davisalso serves asaRegional Manager for
the: franchisor, BluTaco.

Regional Manager: Craig Mulcahy

Mr: Mulcahy has served as Regional Manager of Pro.Food Systems since. January 1,2016. As partof
our subsidiary relatlonshlp with Pro Food Systems, Mr. Mulcahy alsoserves as a Reg10na1 Manager
for the franchisor, BluTaco. From March 19, 2014 to December 2015, he was a Territory Manager
w_1th Pro Food Systems. From February 2004 to March 13, 2014, he seérved as Director of
Operations of Budget Steakhiouse Partners.in Columbia, Illinois.

Regional Manager: Tim Sullivan

Mr. Sullivan hasiserved as Regional Manager of Pro Food Systems.since February 2012. As part of

our subsidiary relationship with Pro F ood Systems, Mr. Sullivan also.serves as a Regional Manager
for the franchisor, BluTaco..

I
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Business Developer: Richard Kimmel

Mr. Kimmel hasiserved as Regional Developer of Pro Food Systems since July 31, 2017. Aspart of
our subsidiary relatlonshlp with Pro;Food Systems, Mr: Kimmel also servesasia Regional Business
Developer for the franchisor, BluTaco. From August 2009 to July 2017, he served as District
Manager-of Ofion Food Systeims, in Sioux Falls, South Dakota.

National Businéss Developei: Lori Humphrey

Ms. Humphrey has served:as National Business Developerof Pro Food Systems sin¢e August 2005.
As part. of our subsidijary relatlonshlp with: Pro Food Systems, Ms. Humphrey also serves as a
National Business Developer for-the franchisor, BluTaco.

Senior Business Developer: Sean Dolan

Mr. Dolan has:served as Senior Business Developer of Pro Food Systemissincé March 2014. As part
of our subsidiary telationship with Pro Feod Systems, Mr. Dolan also serves as a Senior Business

Developer for the franchisor, BluTaco. From July 2010 to March'2014, he'was Business Developer

of Pro Food Systems.

Business Developer: Ken Elders

Mr. Elders has served as Business: Developer of Pro Food Systems since May2010. As part of our

subsidiary relationship'with Pre Food Systems, Mr. Eldets alse serves:as a. Business Developer for

the franchisor, BluTaco

Business Developer: Brian Lee Fuller

Mr. Fullerhas served as Senior Business Developérof Pro Food Systems since March 2014. From

Mareh'2009 March 2014 he was Business Developerof Pro Food Systems. As-partofour subsidiary
relationship with Pro Food Systems, Mr. Fuller-also serves as a Business Developer for BluTaco-

Business Developer: Wesley Heinert

Mr. Heinert has served as Business Developer-of Pro Food Systems since March 2015. As part of
our subsidiary relationship-with Pro Food Systems, Mr. Heinert also-serves as a Business Developer
for the franchisor, BluTaco. From Qctober 10, 2011 to March 13; 2014; he. served as Sales
Representative of Missouri River Pages in Perham Minnesota.

Business Developer: Stephen A. Maremont

Mr. Maremont has served as Business Developer of Pro. Food Systems May 11. As part of our
subsidiary relationship with Pro Feod Systems; Mr: Maremont also serves as a Business Developer
for the franchisor, BluTaco.
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Business Developer: Bruce Norwood

Mr. Norwood has:served as Business Developer of Pro Food Systems:since February 18,2013, As

part of-our subsidiary relationship with Pro Food Systems, Mr. Norwood also serves as a Business -

Developer for the franchi'_sgr, BluTaco.
1

Business Developer: Craig Walth

Mr: Walth has served as.Business. Developer of Pro Food Systems since-Jurie:2014: As part of our
subsidiary relationship with Pro. Foed Systems, Mr. Walth also serves as a Business Developer for
the franchisor, BluTaco. From June 2009 to July 2013, he was Vice President. of Operations of
Orion Food Systems in Sioux Falls, South Dakota.

Business Developer: Cathy Butler

Ms. Butler has served as Business Developer. of Pro. Food Systems since October 17, 2016.. . As
part of our subsidiary relationship with Pro. Food Systems, Ms. Butlet also Serves as a Business
Developer-for'the franchisor, BluTace. From July 2015 to.September 2016, she was self-employed
as a consultant in the food service industry. From October 2009 to July’2015 she was Director of
Foodservices — Corporate for Imperial Trading Company.

Business Developer: Jeremy: Sglder

Mr. Sniyder has served as Business Developer of Pro Food Systems sinceJanuary 2017. . As part.of
our subsidiary relationship with Pro Food Systems, Mr. Snyder also serves:asa Business:Developer
for the franchisor, BluTaco. From October 2006 to January 2017, he was a Franchise Business
Consultant for Orion Food Systems, LLC.in Sioux Falls, South Dakota.

Business Developer: Richard Dias

Mr. Diashas:servied as Business Developer-of Pro Food Systems since August 2017. As part of our
subsidiary relationship with Pro Food Systems, Mr. Dias also-serves as a Business Developer for the
franchisor, BluTaco. From June 2015 to. August 2017, he was Account Manager Midwest for
Trilliant FBN located in Little:Chute, Wisconsin. From March:2013 to May 2015, he was Regional
Sales Director for Ronnoco. Coffee, located in St. Louis, Missouri. .

Business Developer: Steve M’cNea_I

Mr. McNeal has served as Business Developer of Pro Food Systems since June 2014., As part of

our subsidiary relationship with Pro Food Systems, Mr. McNealalso serves as a Business Developer
for the franchisor, BluTaco. From2014 to 2015, he'was. Assistant Manager for HyVee Food Stores
located Altoona, Towa. From 2011 to:2014, he was Franchise Business Consultant for-Chester’s
International whose heéadquarters are located in Birmingham, Alabama.

Except as shown above, all positions have been located in Holts Summit, Missouri.
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ITEM 3.
LITIGATION
No litigation is required to be disclosed in this ftem.
ITEM 4.
BANKRUPTCY
No-bankruptey information is réquired to be disclosed in this Item.
ITEMS..
INITIAL FEES
Initial Franchise Fee
We-do not charge an initial franchise fee.
Initial Training Fee.
We do.not charge aninitial training fee.
Products, Equipment, Services, Supplies; and Merchandise

Y ou must purchase, license, or'otherwise obtain certain products, équipment, services, supplies, and
merchandise that you need to develop and open your Restaurant from Pré Food Systeriis: These

items include ovens heated and cooled holding displays, signage, menu boards, point of sale-

materials, ingrédients, packaging, and branded products.

The costs. may vary and can range from $4,500 on tfie low-end to $349,000: on the high end due to
the retailer physical location. The Program is a business withir a business as opposed to a stand-
alone franchise that has required design buildouts. A:store that has a kitchen/deli already in place.as
well as equipment acceptable to run the Program will incur costs on the low end of the
range.. Conversely, a store that must upgrade existing space :and/or infrastructure and has no
equipment to run the Program will land on the high end of the range..

The payment terms, for equipment ‘will vary depending en Pro Food Systems’ policies, your
creditworthiness, the total cost of the item, and other factors. For planning purposes, you should

assume:that you must pay 50% of the:amount owed when yourorder the item, and the:balance béfore.

Pro Food Systems ships the item.
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None of the fees shown in this Item 5 are refundable except in the case of overpayment or similar
€FrOr..

Variances

The costs of products, equipment, services, suppli€s, and merchandise will vary for the-reasons we
describe above. However, we and our Parent intend to chaige similarly-situated franchisees
Substantially'the same prices for the same items'they purchase in substantially the same quantities.

Although we have no present intention of varying the fees and costs, we reserve the rightto do so.
The factors we would:consider in deciding whether to vary the fees may include the value of the area
where the: franchisee intends to develop Restaurants, the franchisee’s qualifications, and other
factors. If we grant a variance, we will comply with all notice requirements. under negotiated sales
statutes and rules.

ITEM 6.
‘OTHER FEES
:Colamn 1 Colimn 2 Column 3 Column 4
Type of Fee"* ! Amount Due Date Remarks
Payment Processing Approximately $0.14 per Within 10'days;of request o
B ) See Note 2
Fee Reimbursenmient payment for payment
Collection Charge Thé;’gfeziter«‘oﬁ' i):$100.per’ | Within 5 days‘of request for |.See Note'3

délinquerit. paymenit;ior
'i)'our-actiral costs of
icollection, plus;interest

Jpayment

“You.would paythis amount:only ‘if we.
mustcollect past-due amounts you owe.,

Reimbursement;of

:So that we actually receive

request that we‘approve

10 days after we.request it

Franchise Taxes and’ $2a§-0 g,iu()r(l)sg:cxggtrleper reimbursement by the end of | See Note 4.
| Similar Taxes year per juns 10 days after we requestit »
| Reimbursement of o \ ‘So that we actually receive | Séé Note’5
‘ Relocation-Costs. '$1,000 to $2,5000r-more’ Teimbursement by the end'of | Payable-only'if you relocate your

T ; 10 days after'weirequest'it Restaurant..

; ‘Equipmeént; Suppliesy | N 7 7
| Inventory; Proprietary- | .$500:to $50,000 As'incuirred. Seé Note'6
| Products
‘ $25 to $500 for each 'Sothat we actually receive | Payable-only if you request that we
| Approval of Suppliers | supplier and item you reimbursement by the end.of | :approve a supplier-or the items a supplier

offers.

‘Our reporting service.company- converts
data from'your. POS System into reports
thathelp determine:the best:product mix

Reportinig Services $2,000't0.$5,000:a year Asrequired by, suppliet- for your Restaurant, profitability;:and
'other, matters.
Our current feporting service company is.
MicéroSale.
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Colamin' 1 Coliimn.2 Coluriii 3 Coluinn-4
Type of Fee'o Amount ‘Due Date Remarks
o ’ ) ‘ ‘Soithat we actually receive |
Manager Trainirig, Ciitreritly $1,500- reimbursement by the éridof: | See Note'7
10 days afierwe réquestt
o e Y e 'So-that we actually recgive
Additional Training, ‘l(i?ur!-ently §50 t0:$120:4m reimbursement by'the end'of | See Note'8
= ouf < oY ~
\ o 10 days after-weirequest'it
o ) So that we actually receive | You must reimburse us: for losses: from
‘ ‘ Indemnification. Vaties under circumstances | feimibursement by thé end'of | claims, damage, or lawsuits.related fo the
‘ 10 days after-weirequest:it _ Franchise. Agreement:
‘ Transfér of Franchise- | $2,500- . - On transfer See.Noted
i’ - See.Note 10
Reriovations. ‘Varies under circurmstances | As required by supplier You would pay.this amount to architects,

desigriers, confractors, decorators, and
other.suppliets, not.to us.

Reimibursement of’

1 ¥ou Tenninate:-‘f[bgethe’i"

with.your notice of
termination

Payable:only: i)if you terminate the
Franchise' Agreement within one year after

.| the Opening.Date:of'the Restaurant; or

Traitiing Costs $3,500 1f We Terminate: Sb that We | 5;) if we.terminate the: Franchise
' actuallyreceive payment by | Agreement within one year afier the
the erid of 10:daysrafter we Opening Date dueto yourbreach.
réquést it '
g gy | 5250 to §1,250 per-day } . Cop N
%:::u;;ii E?I\l(]gﬁis multiplied'by the;number of | On your breach of your ffe 5]916 “l nce with vour bblieations 6.
Obligationson. | daysyouare not’in obligations ori termination teou'r' cotri‘;i xa;x & V}‘;‘ aﬁ)c{ﬁjire " gg}crlgér?t()is:
Termifation) compliance: with your of the Franchise Agreement | ‘Srminationiorthe rr - Agreement 1S
. = obligations on termination ' ithin your sole coritrol.
Cosf:s and Attorneys’ _ ) ,S_g that we actually receive | You pgy«'thesé,:fges only lf you breach the:
Fées o ‘ ‘Varies under circumstances | reimbursement by-the-end of | Franchise Agreement or. if there are other

10 days after wewrequest it

claims related to;our relationship.

Explanatory Notes:

1. Unless we niote otherwise, we‘imposé and collect all fees, and all fees are payéb‘ie«only to us.
- All fees:are nonrefundable except in the. case of overpayment or similar error. All fees are.
uniformly imposed.

There.are no Company-owned Restaurants in the System. There are also no cooperatives.
As a result, no Company-owned Restaurants have controlling voting power:over any fees
any cooperative may impose.

You must pay:all fees you are required to. pay us: i) in.one lump:sum; ii) by automatic.debit
or in.another. manner we may direct; iii) in United States:dollars; and iv) so:that we.actually
receive the payment by the end of the date:the payment is due.

2. If banks; credit card cofnpanies, or-other payment processors charge us:a fee for processmg‘
any payrient you make to us, you must reimburse us for the amount of the fee. The:amount.

of'the fee would depend on factors like the type.of process used, the sizé of the:payment, and
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the processor’sicosts. For p‘lé‘r“uﬁ‘ng, purposes, you should assumethat the amount of the fee
would be approximately $0.14 per' payment.
If'you.do not pay us an amount you:.owe so that we actually receive the payment'by the end

of the date it is due, you must pay us the amount of the payment, plus i) a collection charge
the “Collection Charge™) equal to the greater of $100:per delinquent payment or our-actual

costs of collection; plus ii) interest on the:overdue amount at the:lesserof 18% per annum'the

“Contract.Rate™) or the highest rate then permitted by applicable law the “Default Rate™).

‘Our actual ‘costs of collection may vary widely depending on a number of factors, like the

amount of tifné-we:spend.collecting the paymerit, whether we.collect it ourselves-or send it to
a collection agency or attorney, whether you cooperate with us, and other factors. For

planning purposes, you should assume that.our costs could range from: i) approximately

$100, if we collect the money ourselves, you pay after a brief'conference with. us, and you

«cooperate; to ii) $2,500 or more, or 50% or more of the amount of the debt, if we have a
collection: agency oran attorney collect the payment, you do-not.cooperate, and we engageiin
legal proceedmgs

If a governmental authority imposes a tax or charge on us or our Parent related to fees you
are obligated to pay us,the transactions between us, or other aspects of our relatlonshlp, you
must reimburse us for the amount we. pay. Thls requirement does not require you to

reimburse us for federal, state, -or local income taxes. The amount of'the reimbursement

would depend on a number of factors, like the governmental authority: federal, state, or local)
that imposes the tax or:charge, whether one:ormore governmental.autherities.impose 1t, the
governmental authorities’ need for revenue, and other factors.

You must obtain our prior written consent b‘cerc‘ you relocate t_‘hC' Restaurant. If'we allow
you to relocate the Restaurant, you must reimburse: us. for any costs or expenses we may
incur rélated to-the relocation. The amount of the reimbursement wouild depend on a numbet

of factors; like the number of proposed replacement sites we:must evaluate, the thoroughness
«0f the information you provide, whether we must.send instrugtors to train your personnel at

the relocated Restaurant, and other factors.

The System includes items that we have devéloped, that are proprietaryto us, that'we keep

secret, of that we designate as-meeting our tequirements. We refér to these items' as
“Ptoprietary Products.” You must obtain these items only from us, from our Parent. or our
affiliates, from suppliers we designate, from suppliers you select and we approve, or in

accordance with our written specifications.

The low end of the range assumes that you already own the equipment you will use in the
operation of the Restaurant. This equiprhent: includes ovens, heated and cooled holding
displays, signage, menu boards, peint of sale'materials, ingredients, packaging, and branded
products. The high range shown assumes that you must purchase these items,

We do not~chgfgc:you5a fee to train areasonable number of your Managers. If we must train
an unreasonable number of Managers, you must pay us-our then-current fee.
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In determining whether the:number of Managers you want us to train is reasenable, we may
consider: i) whether you already have. the number of Managers that we require; ii) the
volume of business of your Restaurant; iii) the reliability of your existing Managers; iv) the
skills of your existing Managers; v) your Manager turnover; and vi), other factors:

8. We may develop additional training that we believe would benefit the System. We referto
this training as the““Additional Training.” If we develop Additional Training, we will.charge
you a reasonable fee for providing it; however, the fee will not exceed our costs of
developing and conducting the Additional Training, including our costs to attend ‘the
training:

‘The price for Additional Training will vary substantially-depending on: i) the expertise the
training requires; i) the length of the training; iii) the place where we provide the training;
iv) the means of delivery in-person, electronically, or in writing); and v) other factors..

9: The Transfer Fee is for a‘transfer of the Franchise. lt:compeénsates.us for: 1) the expenses we
incurrelated to the transfer, like attorneys’ fees and costs for the due-diligence we undertake
and the.documentation we:prepare; ii) training and other initial assistance we provide to the
transferee; iii) losses from ‘sub- optrmal efficiencies during the initial stages of the
transferee’s operation of the Franchised.Business; and 1\() other'costs, expenses, and.losses.

10.  Itis inyour best intefests, and in.the best interésts of 6ui-othér franchisees.and the System,
that. each BluTaco Restaurant, including your Restaurant, be cledr, up-to-date, well-
maintained, and well-appointed. Therefore, you must redesign, refurbish, and rémodel
col\lectiveiy, “Renovate ) your Restaurant to conform to: 1) our then current specrﬁcatrons
appearance of your Restaurant compared to the condltlon state of repalr and general
appearance that ‘we: consider desirable.

We will not require you to Renovate your Restaurant more often than ene time every five
years. We cannot,predict, with any degree of'accuracy, what your Renovation costs may be.
If'you'must replace your signage, it-would include the cost of replacement signage. If you
must redecorate the Restaurant and replace: your equipment, it would include the costs of
redecoration and the equipment you putchase. For planning purposes, you should assume
that the:.costs'will range from $1,000.to $25,000. Howeveér, if you have more signage than is
standard, or if your Restaurant needs substantial Renovations, your costs may. be higher.

There is no cap-on these:amounts: theyare. dictated entirely by your particular circumstances.
Because you have the right to terminaté the Franchise Agréement without cause; your
decision of whether to Renovate your Restaurant is within youi-control. If you do riot want
to Renovate, you may terminate the Franchise' Agreement..

11.  Youmustcomply with.yeur obligations on termination of the Franchise Agreement.. If you -
donot comply, yournoncompliance'will dilute the value of the Marks and deprive us-of the
full value of the System. As a résult, if you fail to comply with your obligations on
termination-of the Franchise Agreement, you miist pay. us liquidated damages for each day -
that'you are not in compliance.
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For most breaches of your obligations on termination, you must pay us $250: per day
multiplied by the number of days you are not in compliance:

Youmustpay us $1,250 per day multiplied by the numberof days you are not in.compliance

if you do not de-identify the Restaurant.

We may adjust the amount of the liquidated damages shown in this Explanatory Nete based
on the increase, if any, in the. Metropolitan Area Consumer Price Index for All Urban
Consumers-All Items, published by the United States Department of Labor, Buréau of Labor
Statistics, or any successor index. —

‘The :amounts shown in this: Explanatory Note would apply only if you breach your
obligations on termination of the Franchise: Agreement. Your compliance with these
obligations is within your sole control.

ITEM 7.

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Column.1 Column 2 | Column3 Column 4 Column'5
il
. Amount op B Whiom Pavi
"Type of Expenditure™®®!) - Methiod of When Due To ;Wl_lom.Pa_yment
- Low High | Paynient is to Be: Made
Initial Franchise Fee $0 $0 N/A N/A N/A
Real Estate Lease Paymentsho®©? $0 $0. N/A N/A N/A
‘Architectural and Engineering Fees $0. $8,500 7 As Arrangéd ‘As-Arranged Architects, Engineers
o, Moy e and Site $0 | 5145000 | AsAmanged |  AsAmanged Contragtors
Improvements ‘
iEunﬂnxre,-’Fquures; Equipment, 1500 | s11s . Pro Food Systems;
Décor, an d‘Sigrlagé,N"“’A) $1,500 | 1715000 As Arranged AsArranged Other Suppliers
‘Training: Taitial Training Fee $0 | $0 N/A N/A N/A
Training Expénses: Wages 4nd ) i ) .. . Your' Employees;
Benifit Costs ™ $1,500 ) 85300\ Aslncumred - During Training |~ gyppiiers of Benefits
Grand Opening' A,c,lvcr,tising”"‘éve) $0 T $5;6,00 , As Incurred As:Ar;aﬁg'gd Advertisers 7
Professional Fees™"*? 10 $5,000 As.Incurred Before Opening | Attorneys; Accountants
Tnsurance for One Year)No=® $0 $13;000. As Arranged BeforeOpening Insurérs
Security Deposits, Utility Deposits; 7 " L
Business Licenses, and Other $0 $4,000 As Arranged Before Opening Ummi:’ Governmental
S e Notz'9), E uthorities
Prepaid’ Expenses: \
. . £ 000 ‘ Pro'Food:Systems;
Opening Inventory $3,000 $15;000 As Incurred As. Arranged Other Suppliers
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‘Columhs‘l, 7 (‘-I_olurmn 2 ‘Column,3 Column 4 | ‘Column 5
Amount o ) ’ s ARIE D g
Tyje of Expenditire =" - | l\ggthord.:f w When Due | To .V\’thol;pllé;ygent
Low High ‘aymen % is to Be Made
e ste 16 e | a - | Lenders, Brokers,
i . - .<Note 10), 3 . , S As. e 1 A 3. 1. !
Project.Financing Costs $0 ‘ $3,000 As Arranged As.Incurred | Attorneys
| . L |
. Suppliers, Employées
" - Note.11) Y ) Ipplicrs, tmpioyecs,
Additional Funds—3 Months $3,000. $30,000 As Incurred As.Incurred, Tradesmen
Totalo 12 $9,000 | - $349,000

Explanatory Notes:

1.

Security deposits you'pay may be refundable or the'suppliermay useithem to set off amounts

you owe, depending on the supplier’s policies. Amounts you pay for your supplies and

inventory may be refundable, provided the supplies:and inventory-are in resalable condition,

depending on the.supplier’s policies. For plarining purposés, you should assumethiatnone of

the expenditures shown are refundable, except in the case of overpayment or similar error.

'Ihe figures shown assumie that you operate your Restaurantin an;existing business of yours.
In this situation, you should have no additional real estate rental payments.

The costsito-coristruct your Restaurant will vary widely depending-on: i) the condition of the

facility where you develop:the Restaurant; ii) the:size:and configuration of'the:space; iii) pre-
construction costs, like the costs to remove walls and existing improvemients; iv) the age of

the facility; v) local building and. zoning laws; viy permitting fees and costs; vii) construction

and labor ‘costs in your area; v111) special charges collected by bu11d1ng 1nspectors fire

inspectors, police authorities, and other: govemmental authorities, and by labor unions; and
ix) the cost of materials in your area.

The low range shown in the table:assumes that the space is already properly configured.and
need’s no construction. The high range shown assumes that you must: construct the interior of

,spacc

You must purchase or lease all furniture; fixtures, equipment, décor, and signage you will
need to operate the Restaurant. These items include: i) an oven; ii) other cooking .and

holding equipment; iii) exhaust equipment; iv) fire suppression equipment; V) grease

removal equipment :and other environmental-protection equipment; vi) a front counter;
vii) food preparation tables; viii) freezers and refrigeration. equipment; ix) sinks, shelvmg,

and racks; x) cabinets; xi) utensils and smallwares; xii) interior and exterior signage;

xiii) menu boards; xiv) a computer system and electronic cash register system; xv) office
supplies; and xvi) ‘other-items,

The costs of your furniture, fixtures, equipment, décor, and signage will vary widely

depending on the sizé of your Restaurant, the configuration of your Restaurant, the

availability of used itenis, general econémic conditions, your ability to negotiate with the

'
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vendor, and other factors. We will provide you with a list of the furniture, fixtures,
equipment;, décor, and signage you will need to opérate your Restaurant.

The low range shown.in the table assumes that: i) you do not have dine-in seating; ii) you

already have a computer system and electronic cash register system ‘in your existing
bu,,siness; iii) you' lease the other equipment that you need; and iv) you purchase your

signage.

The high range-assumes that: 1) you have limited dine-in seating; and ii) you purchase your
equipment;and signage, inchiding a computer system and €lectronic: cash register system.

This amount includes the wage and benefit costs of the personnel who attend our training.
These:costs' will vary depending on the number of personnel you send, the amount you pay
them, and the benefits you. provide.

We do not require you to.conduct grand epening advertlsmg The:low range shown in the

table assumes. that you. do'not conduct any . grand opening advertising. The high range.

assumes that you conduct limited grand opening advertising,

The low range-shown in the table assumes that: i) you do not use :an attorney to review the
Franchise Agreement or this Disclosure Document, and you do not -have any construction
contracts. to review; ii) you add your Restaurant to your existing accounting systems; and
iii) your existing.accountant processes your payroll and does your bookkeeping as a part of
the payroll and bookkeeping for your existing business without payiient of ‘any additional
fee.

The high range shown assumes that: i) you engage:legal counsel to review the Franchise
Agreement, this Disclosure Document, and your construction contracts; ii) your existing
accountant adds your Restaurant to your existing accounting systems for a minimal
additional fée; and iii) your existing accountant processes your payroll and does your
bookkeeping as a part of the payroll and beokkeeping for your éxisting business for a

‘minimal -additional fee.

Your legal fees will vary for many reasons, including: i) whether you conduct: lease and other

negotiations yourself or whether you have your counsel do so; i) your counsel’s.skill and

experience; iii) the prevailing rate for-attorneys.in your area; and.iv) other factors.
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10.

11,

12.

13,

You must have the following insurance coverages:

Type of.Coverage:

L Amount,
Comriierciai General Liability: ‘ {$1niillion per occurtence:and $2-million in-the aggregate-
Automobile-Liability, for Owned; Non-Owned, and Hired |$1 million per claun, including bodily injury:and property
Veh1cles 7 | damage
' 1 $500,000.per-accident
Workers? Compensation.and Efaployer’s Liability | $500,000-diseaseper employee with a.policy limit:of
$500,000:in theraggregate

As prescribed by law

Secunty, arid. other insurance: required: by law

The low range shown in the table assumes that your Restaurant falls within the coverage
your existing policies provide. The high range shown is your estimated.annaal premium. for
the insurance described in the table for one full year after you purchase the policies.

These costs include deposits for utilities, prepaid.expenses, and other miscellaneous:deposits
and prepaid costs you may incut.

Project financing costs will include legal fees, loan fees, interest, and other costs, oh.any debt
you incur to finance the development, opening, and initidl operation of your Restaurant.

These costs may vary w1dely dependmg on the amount ‘you borrow, the length of time
between the time you receive disbursements: of your loan proceeds and the time you open
your Réstaurant for business, and other factors.

These are estimates of the funds'you'will need for the typical Restaurant’s first.three months
of operation, The figures.include costs of performing background checks, hiring: employees

payroll costs, health insurance costs, purchasing miscellaneous goods and services, and
additional amounts you will spend during the first three months of operation. Theydo not
include any draw or ‘salary by your owrners unléss théy are acting in the capaeity of'a
Restaurant Manager. These amounts may vary widely depending on the number of
employees you have; the rates you pay your employees, your costs of insuring your
employees, and similar-variables.

- In comipiling the figures for Additional Funds, we relied-on the experience of our officers in

the development, opening; and operation of BluTaco restaurants.

Except for the amounts for insurance, the amounts shown in the table-are for your startup and
first three: months of operation only. The amounts for insurance are for one full year after
you purchase the policy.

Allamounts are estimates only-and are likely to vary widely for many reasons, including: i) the: size
of your Restaurant; ii) where you locate your Restaurant; iii) natlonal,,regronal and local economic
conditions; 1v) regulatory costs that govemment authormes 1mpose v) the capabrhtles of your

generates durrn_g‘ the uutral per,lod and \1111) othe_r factors.
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Most costs and expenses listed in this Item 7 are niot‘within our control. ‘They are affected more by

‘national, regional, and local economic conditions than by our-actions: You should review these

estimates carefully with your attorney, accountant, and other business:advisors'before you make any
decision to enter into the Franchise Agreement with us. You should also prepare a set of estimates
of your own. Your estimates should accurately account for your particular circumstances.
ITEM 8.
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Your Obligation to Purchase or Lease Items

We and our franchisees have an interest in protectmg the quality and integrity of the System. To
protect our common interests, we place restrictions on the.goods and services you purchase, and on
the sources from which you purchase them.

No franchisor officer owns an interest:in any supplier.

Our parent, Pro Food Systems, is an approved 'supplier or the only approved supplier of the items.
shown below:

| Whether Our Parent is an, Approved
Suppllenor the Only Approved
Suppller of the Gaod:or'Service

Good or Service We Require You:to:Purchase or Lease from Us;.Our
Designee,.Suppliers We Approve, or Under Qur Specifications

Real Estate: - - Nota suppher
Development of Restaurant: Construction, Remodéling, arid Site Iniprovemerits Not a supplier
Building Materials; Finishes,Systems Not a supplier
Proprietaty'i?roducts: Food P,re‘paration,Equipmeﬁt Oﬁly approved:supplier
‘Proprictary:Products: Cooking Equipmeérit Onily. approved Supplier

Proprietary Products: Hot Food Cases Only approvedisupplier

‘Other Equipment An approved'supplier
‘Intérior Signage Ax apptoved supplier
‘Exterior Sigx1age An aBproyedbsupplier
Furniture, Fixtﬁres;;and Décor An»;élpproved-supplier
Point of Sale-System .An approved supplier
‘Compuiter Hardware dnd Software .An approved supplier
Propri‘e@r.y Products: Food Inventory Only. approved‘supplier
Proprietary Products: Branded Packaging Oﬁly approv;dvsupbliér

Other S,urp}_)'l'i_es and Inventory

An approved supplier:

‘Uniforms

An approved supplier

Wearables, Novelties, Related Items

An ’géproved supplier’

Insurance

Not 4 supplier

“Marketing Materials

An approved supplier
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Grant and Revocation of Approval of Alternative Suppliers.

We do not currently have written criteria for approving suppliers. If we develop written criteria, we:
will previde you with a copy on your written request.

We: do:not assert any right to control products and services you. .offer unless they relate to the:
BliiTaco Products.and Services. For example, if you operate a grocery store, we do not control the
grocery items you generally stock, including the deli itéms you offer.

Weadognot permit you to contract with alternative suppliers te obtain Proprietary Products. We also
have the right to control the ingredients you use: in connection with ttie BluTaco Products and
Services, the packaging of the BluTaco Products:and Services, and similar matters. You must obtain
our approval of any-alternative supplier of these items, and the goods or'services it offers, before you
use the supplier: To secure our-approval: i) yoii must submit a written request to us for approval,
together with any samples, specifications, and other information we may request; ii) the proposed
supplier must demenstrate to our reasonablesatisfaction that it is able to supply the jtems to-you in
compliance: with eur spemﬁcatlons,, and iii) the proposed supplier must demonstrate to our
reasonable. satisfaction that it is in good standing in the business community: with respect to its,
financial soiindness.and integrity, and the feliability of the items it offers. If you ask us.to approve:
an'unreasonable number of alternative suppliers, goods, or'setvices, we have the right to require’you
to reimburse us for our'actual costs and expenses of evaluations we perform.

We will :give you notice of our approval or disapproval by the end of 30 days after you or the:
proposed supplier deliver to us the-last 1nformat10n we request in connection with the approyal.

We may revoke our approval of any supplier, good, or service if we détermine, in our:exercise of
reasonablebusinessjudgment, that revocation is in your bést.interests, our best intérests, or'the best
interests of the System. If we revoke our approval, we will give you written notice of the revocation.

We make:our standards and specifications available to our franchisees. Weswill provide you with-a
copy of them on. your wiritten request. We may disclose them to supphers you propose using,
provided they sign agreemerits we prepare to protect the. confidentiality of our standards and
specifications, but we are not required to-do so. We have.no formal procedures for modifying our
standards and specifications; we do so based on our judgment as to how to best serve our franchisees
and their customers, and how to enhance profits.

Revenue or Other Material:‘Consideration from. Required Purchases or Leases by Franchisees

We require you to purchase of lease Proprietary Products and other goods and services from us or
our Parent. We-and our Parent: i)'may in¢lude a reasonable markup in the: price of any goods and
services weior they sell you; ii) may derive profit from the goods and services we or they sell you;
and iii) may receive revenue or other material benefit:as.a result of consideration you or-any of our
other franchisees pay us or ourParent.

We require you to purchase-or lease goods and services from third parties. We and our Parent may
enter into.arrangements with these third parties under ‘which we ard our Parent receive révenue or
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othermaterial benefit, like rebates, discounts, and alloewances, as aresult of consideration you or any
of our other franchisees pay to the third parties.

We may receive revenue or other material consideration from your purchases and leases of goods
and services from us-or our Parent. We anticipate that this: consideration will bea percentage.of the
dollar amountefyourpurchases:and leases. These percentages would vary depending on: i) our cost
of producing or purchasing the good or service; ii) theé costs and difficulties we incur in storing and
shipping: the itein; iii) compeétition in the: marketplace; 1v) the. requirements. of law; and v) other
factors. Many products, are cormmodity based :and the prices can fluctuate daily, <and the
percentages could range from less'than 1% t0:50% or'more of the:amount.you pay. As of the date of
this disclosure' document, we have not received any revenue from franchisees for any required
purchases.

‘We may receive revenue or other material consideration from suppliers we designate, where the
goods orservices our franchisees purchase:or lease:are not Proprietary Products. We anticipate that
consideration we of our Parent:may receive, if any, from our franchisees® purchases and leases 6f
goods and services from designated suppliers would be a percentage of the System’s purchasing
levels. These percentages would vary depending on: i) the supplier’s: policies; ii) the volume
purchased; iii) the customsof the supplier’s industry; iv) the requirements of law; v) competition in
the marketplace; and vi) other factors. The percentages could range from less.than 1% to 8%.or
more of the amount of the System’s purchases.

Yourrequired purchases and leases, which include purchases and leases of goods and services: from
us-of our Parent or‘any designated supplier of ours, and purchases:and leases of goeds and services
in accordance with our specifications, will represent approximately 25% to 80%. of your total
purchasesand leases of goods and servicesto-establish your Franchised Business:and approximately

55% to 80% of your total purchases and leases of goods and services to operate your Franchised
Business.

Benefits We Provide Based on. Your Purchases

We will offer you an addendum to the Franchise Agreement the “Special Terms and Conditions
Addendum®). There are two levels of this addendum: i) the Gold Level; and ii) the Silver Level.
The two forms of:addenda are attached to this Disclosure Dociimient.as Exhibit B.

The addenda provide you with material benefits based on your purchases of particular products or
services from us or-our Parent. We refer to these products or services as the “Branded Products.”

Wehave twe programs:to provide you with benefits: the “VIR Program™ and the “MDF Program.”

1. VIR Program. “VIR” stands for“‘Volume Incentive Rebate.” Underthe VIR Program, we
will pay you a cash:febate based on the amount of your net purchases of Branded Products.

2. MDF Program. “MDF” stands for “Marketing Development Fund.” Under the MDF
Program, ‘we will accrue a portion of your net purchases .of Branded PeruCts, and will
reimburse you for a.portion of your-expenditures for advertising you publish.

We describe the VIR Program and the MDF Program below.
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VIR Program

‘Underthe VIR Program, if youenterintothe Gold Addendum or Silver Addendum, we will pay you

acash rebate based on the amount of your net-purchases of Branded Products during the fiscal year
we presctibe the“Program Year™).

The amouiit of the cash:rebate we pay-under the Gold Addéndum.or Silver Addenidurn is as follows:

VIR PROGRAM: CASH REBATES TO YOU'FOR PURCHASES YOU MAKE

T I e e
Parentfor the Program Year Are: If You Sign the. Gold Addendum: If You Sign the Silyer Addendum:
Less than.$80,000 ' ' 0% 0% '
$80,00010 $89,999:99 | 1% 0.5%
$90,000:t0 $99,999:99 o 2% ’ 1.0% “
$100,000 to $109,999.99 ' 3% 1.5%
$110,000.t0 $119,999:99 4% | 20%
$120,000:and Over 5% [ 2.5%

Asan example of the rebate calculation, assume that you:sign the Gold Addendum and your total net

purchases of Branded Products during Program Year 2018 are $115,000. We would pay you.a

rebate 0f.$4,600 i.e., $115,000-x .04), or-assiime that you sign thie Silver Addendurn and your total

net purchases of Branded Products during Program Y-ear 2018 are; $115,000. We would pay you a

rebate of $2,300 i.e. $115,000 x .02).

There are.conditions, under both the: Gold Addendum and Silver Addendum, on our obligation to

pay you the'rebate:

1. Growth. Each Program Year, your total net purchases of Branded Products during the
Program Year must éxcéed your total net purchases of Branded Products during the
immediately-preceding Program Year by 2.5% or more.

2. Compliance. You and your affiliates must be in compliance withall agreements with us and
our Parent.

We will,pay you the amount of the rebate you.are entitled to réceive:by February 28 ofeach year for
net purchases of Branded Products during the immediately-preceding Program Year.

All amounts under the VIR Program are-ours until we actually pay your share'to you.

MDF Program

Under the MDF Program, we. have established an advertising fund. We refer to this fund as the
“Accrual Fund.” We deposit a percentage of your net purchases of Branded Products irito the
Accrual Fund. The percentage we deposit depends.on whether you enter into a Gold Addendum or
Silver Addendum, as follows:
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MDF PROGRAM: REIMBURSEMENT: OF ADVERTISING EXPENDITURES!

|
Percentage of Your Net Purchases [
Level: of Branded Products We: Will }
Deposit Into:the Accrual Fund: !
Gold ! 6:0%:
Silver ‘ | - 3:5%

To be eligible for reimbursement from the Accrual Fund, the advertising must be “Qualified
Adveitising.” “Qualified Advertising” is adveértising in broadcast, print, o electronic média,.orany.
other.advertising material or'signage we approve forreimbursement with MDF Program funds, that:
i) you submit to us in the manner we specify for-our approval before you purchase it.or publish it;
and ii) we approve in writing.

To receive a reimbursement from the Accrual Fund, you would submit a claim te us within. 90.days

after the Qualified Advertising was published. Werefer to the claim as an “Advertising Claim.” If
weapproveithe Advertising Claim, we will reimburse you for the.amount of the Advertising Claim,
upto the:amount of the:balance we areholding for you in the Accrual Fund the“Balance™). We may

also pay thé.amount of the Advertising Claim directly to the supplier of advertising.

We want you to advertise regularly. To.give you an incentive'to advertise regularly, any portion.of
your Balance in the Accrual Fund that is over one: Program Year old will be removed from the
Balance.

To be eligibleto receive the reimbursements, you.and your:affiliates must be in compliance with-all
agreements with us and our Parent.

All:amounts that we accrue are ours until we actually use them to pay an Advertising Claim.

General Matters

‘Currently, we have.no purchasing or distribution cooperatives forthe System.

We ne;goti‘ate purchasegrrangemenfc_s w1th our ’Barent?and some of the other:suppliers we dcsignate_:,
including price terms, for the benefit of franchisees.
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ITEM 9.,

FRANCHISEE’S OBLIGATIONS

This table lists'your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these agreements and. in

other items of this disclosure document:

Obligation Section in Agreement™**" D olc):ls:l?::' Ir: o
'a.  Site selection;and acquisition/lease, Section4 'Itg:m' g
b Pre-opening purchases/leases Section 7' Ttems § anid 8
¢. Site development-and other pre-opening regiiirements ‘Séctions 4, §,.7 Jtem 11

Itexg_g 6‘_,'*71 and 11

d. Initial-and ongoing training Section 5
.e.  Opening Section4.4 Item:5.
Sectionis 3, 5.1,5.2, 121, 16,3.5

£ Fees

Ttems 1, 5, and7

g. Compliance with standérds and policies/operating manual

Recital B; Sections 6;1,
6.3,92,9.6

Ttems 8, 11, and 16

-

h. 'Trademarks and brOprietary information

Recitals A,.é; Séctions 8,,17.3

Ttems 13 and 14

i.  Restrictions on products/services offered

: Bccital B;:Sections 782,93

Gold Addendum: Section 5.3

Silver Addendiim: Section 4.3

Items 8-and 16

J. Warranty and customer service:requirements Not Applicable Item 11
Section42
k. 'Territorial developiient dnd salés quotas Gold-Adderidum: Section.2.5:1 Item 12
‘ ‘Silver Addendum: Section:2.5.1
L Ongomgjproduct/serwce ipurchases ) ’ Secti‘(_)n 7 ‘Itenis 6.and 8
.m. Maintenance, appéarance, and remodeling; requlrements Sections9.2, 9.6 Item 12
'n'. Insurance Section 12,2

0. Advertising

-Section 6

Gold Addendumz Section 3

Silver Addendum: Section 3

Items 6:.and 7

Items 6, 7, 8, and If
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'p:  Indemnification ) Section 12 1 Ite;n"6
q. Owmer’s pmicipation/mariageménUst’a'ﬁing Not.Applicable: Ttem 15 '
'r.. Récordsiand reports Section llt'l - Item'§
|| Gold Addendum: Section 5.5
s.  Inspections Eand_(audi'ts: 7 ) ‘ ‘Section 10 Ttem.6
't Transfer 'Seetioni 13- Ttems 6-and 17
. Renewal Section 2 _Item:9
'v.  Post:términation obligations Section 15 Ttem'9




Obligation, Section in Agreement™*'* ) Disclosure

Document Item

Gold Addendum: Section 5.1.2
Silvér Addenduim: Section 4.1.2

W Nqntcompgtiition covenants \Sectigrl 15 i ‘ Item 9
! Sectiod 16:3
X. * Di§pute~resolution Gold Addendum: Section 6.2 Item 17

Silver Addendum::Section 5.2,

y ‘Other

i . Gold Addendum: Section 5.2
Signage . - Ttem.9
: Silver Addendum::Section 4.2
i Gold.Addendiim: Section 5.3
.Breakfast Program Item9
- ) Silver. Addendum: Section 4.3
Point of Sale “POS”) Sysiem ’ ' Gold Addendum: Section 5.4 " Item
' Equipment | Gold Addendum: Section 5.6 |  Itens'd ad 11
Test:Marketing Gold Addendum: Section 5.7 Ttem 9
Explanatory Note:
1. All references are:to'the Franchise Agreement unless otherwise noted.
ITEM 10.
FINANCING

Néither we, nor any Parent, affiliate or-agent of ours'will offer, directly ot indirectly, any financing
arrangements to you. Neither we nor any Parent or affiliate of ours receive any consideration for
placing financing with a lender. We reserve the right to.offer financing directly orindirectly through
our Parent.or any affiliate.
ITEM 11.
FRANCHISOR'’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS, AND TRAINING
Exceptas listed below, BluTaco is not required to provide:you with any assistarice.
Pre-Opening Obligations
Before you open your Restaurant:
1. We will review the proposed site for the Restaurant. No specific reférence in Franchise

Agreement). See “Locating'the Site; Negotiating the Purchase or Lease of the Site,” below
in this Item 11.
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2. We will provide you, on loan, with one copy. of our Operations Manual. No- specific

referénce in Franchise Agréement). See “Operations Manuial,” below in this Item. 11; see
also:1) Item 14 of this Disclosure Document; and ii) the Table of Contents:ofthe:Operations
Manual, and the number of pages devoted to each subject and the total number of pages,
shown in Exhibit G to this Disclosure Document.

3. We:will provide you with our Manager Training. Franchise Agreement, Section 5.1). See
“Hiring and Training Employees” and “Training,” below in this Item 11.

4. We will provide you'with our Opening Assistance: Frarichise Agreement, Section 5.2). .See
“Training,” below in this Item 11.

Locating the Site; Negotiating the Purchase or Lease of the Site

Werefer to the siterwhere you propose to develop your Restaurant.as the “Proposed Site.” Because.
you will operate your Restaurant-within an existing business of yours, you will have the Proposed
Site before you sign the Franchise Agreement. We will evaluate your Proposed Site before:'we enter
into the Franchise Agreement with you. If you do nothave a site we approve, wewill not.enter into.
the Franchise Agreement. No specific reference in Franchise Agreement).

We must approve the Proposed. Site. We refer to the location we approve: as the “Approved
Location.” We will show:the Approved Location on Schedule A ofthe Franchise Agreement before
you sign it. Franchise: Agreement, Section 4.1).

We do not provide you with any assistance in locating a site or negotiating the purchase or l¢ase:of
the site. No.specific reference'in Franchise Agreement). We do not generally own the premises and
lease it to you. No specific reference in Franchise Agreement).

Conforming Preniises to Local Ordinances and Building Codes; Obtaining Required Permits

You are solely responsible for conforming the premises of the Restaurant to all érdinances and
building codes. We will not have any responsibility related to conforming the premises of the
Restaurant to any ordinances or building codes,.and will have no liability related to-any .of them..
Franchise Agreement, Section 4.1).

You:are solely responsible for. promptly seeking arid obtaining all governmental and othér approvals,,
consents, permits,-and licenses required to-open and:operate the Restaurant.and to offer for:sale and
sell. the Products and Services. You must use your best efforts to obtain all required. approvals;
consents, permits, and licenses. We will not. have: any responsibility related to these required.
approvals, consents, permits, and licenses, and will have no liability related to any of them.
Franchisé Agreement, Section 9.1).

Constructing, Rémodeling, and Decorafing Your Restaurant

Yoou must effect. the site improvements-and install the furniture, fixtures, equipment, décor, and
signage: that we require at the Restaurant. We will consult with you regarding the design,
¢onstruction, remodeling, equipping, and decorating of the Restaurant; however, it is your sole
responsibility to design, construct, remodel, equip, decorate, ready, and open the Restaurant in.

KCP-8314690:7 23



compliance with the Franchise Agreement and the Operations. Manual. Frarichise Agreement,
Section 4.3).

You must effect all site-improvements related to your Restaurant at your sole cost and expense. You
must lease or purchase, install, use, and maintain all furniture; fixtures, equipment, -décor, and

signage related to the Restaurant at your sole'cost and expense.. No specific reference in Franchise
Agreement),

We will not be responsible for-any loss from the:design, construction, remodeling, refurbishment,

" renovation, or equipping of'the Restaurant. No specific reference it Franchise: Agreement).

Hiring and Training Employees

You must hire the employees that.are required for the operation of your Franchised Business, and
you'must train and properly supervise all of your employees. No specific reference in Franchise
Agreement).,

We:will. provide you with a551stance with your Manager Training and opening your Store. We may
have a corporate trainer the “Corporate Trdiner’”) provide you with opening assistance. Franchise
Agreerient, Section 5.2). See “Training” below in this Item 11.

Furniture, Fixtures, Equipment, Décor, and Signage; Opening Inventory and Supplies

Wewill provide you with standards, and specifications for furniture, fixtures, equipment, décor, and
signage. If'we require.you to use approved suppliers. forthese items, we will provide you with the
names of the approved suppliers. W will provide this information in writing, in the Operations
Manual or in other materials we provide. You will have the sole responsibility for obtaining and
installing all fiiriture, fixtures, equipment, décor; and signage. We do not provide you with
furniture, fixtures, equipment, décor, or signage directly. We do.not.deliver or install these items.
Franchise Agreement, Sections 4.3, 7.1).

We will provide you with standards and specifications for opening inventory and supplies: If we

require you to use approved suppliers. for thiese items; we will provide you with the names of the:

approved suppliers. We will provide this information in writing, in the Operations Manual or in
other materials we provide. You will have the sole responsibility for stocking the Restaurant with

opening inventory and supplies We do not provide you with opening inventory -and supplies:

directly. 'We donot deliver or install these items. Franchise Agreement, Section 7.1).
Time for Opening Your Restaurant

You and we will agree on the opening date of your Restaurant before you sign the Franchise

Agreement. We refer to this date as your “Opening Date.” You may open the:Restaurant orice we

have completed a check-off'sheet showing that you are ready and able to offer for sale and sell the
Products-and Services anderthe System at-the Restaurant. Franchise Agreement, Section 8.1).

A franchisee will typically open a Restaurant one to four months after the Effective Date of the

Franchise Agreement. The: factors ghatrm'ay* affect this time period include the time required to:
i) obtain-any required building permits; ii) build out and-decorate the Restaurant; and iii) order and

KCP:8314690:7 24




install furniture; fixtures, equipment, décor,.and signage at the Restaurant. No specificreference.in
Franchise Agreement).

If you have not opened the Restaurant by the end of the Opéning Date, we will have. the right to
terininaté:the Franchise. Agreement. Franchise Agreement, Section 14.2.2).

Obligations During Operation of Franchise

During the operation of your Franchise:

1.

We will list your Restaurant on any Iriternet site ‘we maintain that lists franchised or
Company-owned BluTaco Réstaurants operating under the Systém to theisame extent:as we.
list other BluTaco Restaurants generally. No specific reference in Franchlse Agreement).

See “Internet. Advertising,” below in this Item 11.

We will permit you to develop an Internet site. No specific. reference. in Franchise
Agreement).. See “Internet Advertising,” below in this Itém 11.

We will permit you to develop a site on Facebook and similar social network services
collectively, the “Social Media Sltes”) No.specific reference in Franchise. Agreement). See:
“Internet Advertlsmg, ’ below in this Item 11.

We’ will grant you access t0 adver'tis'i’ng and promc)'t'ional programs and mat‘er'ial we Or our

Franchise Agreement)

We will allow your additional or replacement Managers to attend Manager Training. No
specific reference in Franchifsei Agreement). See Item 6 of*this Disclosure: Document; see
also “Training,” below in this Ttem 11.

We will provide you with;any additional training that we:bélieve would benefit the: System.
No specificreference in Franchise Agreement)..See Item 6 of this Disclosure Document; see
also “Training,” below:in this Item 11.

We will defend the Marks and bear all costs of this defénse. See Item 13 of'this Disclosure
Document.

We will provide you with access to the goods and services we. inay offer. No spécific:
reference 'in Franchise Agfeement). See Item 8 of this Disclosure. Document.

We will evaluate suppliers' you propose to use and the produets, equipment, services,

supplies, or merchandise they offer. No specific reference in Franchise Agreement), See:
Itein 8 of this Disclosure Document..
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Advertising Programs;

Grand Opening Advertising

We do not require: you to-cenduct grand opening advertising. No specific reference in Franchise

Agreement)

Local Advertising Requirement

We do not require-you to conduct local advertising. No specificreferencein Franchise Agreement).

Regional Advertising‘Coopérative

We do not require you'to:participate in any regional advertising cooperative. No specific reference
in Franchise Agreement).,

National Advertising:

We do not collect:any national advertising fee. We do not require:you to participate in any nat10na1

advertising fund. No specificteférence in Franchise Agreement):

We do riot have any obligation to conduct advertising. No specific reference in Franchise
Agreement).

Internet Advertising

We will list your Restaurant on any Iiitérnet site we maintain that lists franchised or Company-
owned Restaurants operating under the System to the.same extent as we list theése other Restaurants
generally. Nospecific reference in Franchise: Agreement).

You 'may create an Internet. site your “Internet Site”) for the Restaurant. Your Internet Site must
hyperlmk off one.or more Internet sites that we designate. You must use and publish all templates
and forms we direct'you to use and publish in.connection with the Internet Site. You must:submitto
us all text, graphics, photographs, and other material collectively, the “Internet. Content™) you
propose to use on your Internet Site, including all material modifications to the Internet Content,

before you use it. 'We have the right to: i) approve, disapprove, and modlfy the Internet Content;

ii) format; upload, orhyperlink your Internet Site to any other Internet site related to the System that
we désignate; and iii) modify, use, print, publish, display, store, and transmit the Internet'Content,
and to authorize:third parties to modify, use; print, publish, display, store,-and transmit the Internet
Content. No specific reference in Franchise Agreement).

Social Media Advertising

You may establish sites on Facebook and other social media and social network services. Werefer
to your sites on these media and services as your “Social Media Sites.” We have the right to:

i) disapprove or to require you to modify the text, graphics, photographs, and other material
collectively, the “Social Media .Content”),on any Secial Media Site; ii) hyperlink your Social Media
Sites to any other Internet site related to the System that we designate; and. iii) mo‘dirf\jy, use, print,
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publish, display, store, and transmit any of the:Social Media Content,and to:authorize third parties to
modify, use, print, publish, display, store, and transmit any-of the Social Media Content, subject to.
therrequirements of the social network service:.that hosts the applicable Social Media Site. You must
keep us advised-at all times.of your Social Media Sites’ addresses.and domain names. No specific
reference in Franchise Agreement).

We have the sole-ownership, right, title, and interest in:and to the Social Media Content of all Social
Media Sites, subject to the requirements of the social netwoik service that hosts the applicable Social
Media Site. No specific reference in Franchise Agreement).

Wehavethe sole ownershlp,,rlght title, and interest iniand to all domain names:relatéd'to the; So¢il
Media Sites, subject to the requlrements of the social network-service thathosts the:applicable Social
Media Site. No specific refetence in Franchise. Agreement).

The Social Media Content on each Social Media Site must meet the standards. of propriety that we:
prescribe. Your Social Media Sites and Social Media Content. must comply with. our rulés,
guldelmes standards,.specifications, plans, programs, and procedures. You mustmonitorthe Social
Media Content on each Social Media Site. You must remove any inappropriate Social Media
Conterit $0 that the.:removal is fully completed. 1mmed1ately on our demand, or within 12 hours after:
the‘inappropriate Social Media Content is:posted on'the Social Media Site, whicheveris earlier. No
specific. reference in Franchise Agreement).

Access to Advertising

Wewill giant you access:to standard advertising and promotional programs and.material we or our
designated advertising agency may develop for the System. You will receive, at no -additional
charge; all:advertising and promotional programs ard taterials produced for the System for radio,
television, or print media. These items include.ad slicks, ¢irculars, direct mail pieces, broad sheets,

newsletters, and brochures. You must;pay the hard costs associated with these items, like the cost:of
purchasing media, film, plates, paper, and other hard costs,and any shipping and handling charges
for delivering the items to you. You must also pay all costs of customizing the programs or
materials, and of having them published in the media. No specific reference in Franchise
Agreement). ’

Control Over Advertising

You may-use only: 1) advertising and promotional materials that'we have prov1ded to you; orii) your
own advertising and promotional materials that-we:have:approved in writing'in advance. Franchise
Agreement, Section 6).

If you want to use advertising and prometional materials that we ave provided to you, you must
giveusa descrlptlon .of the media.in which ‘you propose to use them for our approval before you use
them. We will have 10 days in which to approve or dlsapprove the'use:of the materials in the:media
you propose. If'we have not disapproved the-use of the materials in-the media you propose by the
end of this 10-day period, they will be deemed appioved. No. SpeCIflC reference in Franchise
Agreement). :
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If you want to'uise your. own advertising and promotional materials, you must give us:a copy.of the
advertising and promotional materials, together with-a description of the: media in which you propose
to use them, for our approval before you use them. We will have 10 days in which to approve or

disapprove the materials.and their use in the media you propose. If we havenot disapproved the'use -

of the materials in the media you propose by the end of this 10-day period, they will be deemed
approved. No specific reference in Franchise Agreement).

You may not: i) issue :any press release or similar promotion related to the Restaurant, the Franchised
Business, -or the System unless ‘we expressly ‘approve the release or promdtion in ‘writifig in advance;
ii) conduct any -advertising or promotional activities that fall outside our guidelines; or iif) advertise the
Restaurant ‘with any business that is not operated under the Franchise Agreement or some other BluTaco
franchise agreement, without our prior written.consent. Franchise Agreement, Section 6)

All advertising materials we prepare or provide are protected by copyright and are our exclusive
property.

Advertising Council

We do not have an advertising council composed of franchisees that advises us on advertising
policies.

Eléectronic Cash Register System: Computer System

We may require you to buy and use: the ¢lectronic cash register system and computer systém that
meets our requirements. However, the systems in your existing business may meet our
requirements. No specific réference:in Franchise Agreement; Gold Addendum, Section 5.4)..

You will use your electronicicash register system: i) torecord yoursales transactions; ii) to print bar
code labels and other labels; iii) to prepare daily sales reports: and similar periodic reports; 1v) to

prov1de us with other reports, documents, and data that we may specify; and v) to pérform other

functions that we may specify. Exhibit B-1, Gold Addendum, Section 5.4).

You will use your computer system: i) for interactive training; ii) for purchasing and inventory

control; iii) for accounting and bookkeeping; iv) for'scheduling; v) for Internet communication and

email; and vi) for other functions that we may specify.

Your electronic cash register system and computer system will corisist of-a point of salé systema.

"‘POS”) and a back Ofﬁée Systerﬁ a “BOS”) We do not Currently req’uire ’}'iou to use any spe‘c*i‘ﬁc
“PABP”) standards or the: successor standards to thc PABP You must connedt it to fhe Internct
using an always-on access method, like-a T-1 line, cable, or DSL. Our specifications. may change,

and you must upgrade to-equipment. that meets our specifications as we direct. You should ask us,

for a list of our current specifications before you sign the Franchise Agreement. The current
purchase price of POS and BOS systerns that meet our specifications ranges from $5,000 and

$20,000. No specific reference in Franchise Agreement.) You must enter, generate, and store in:

youir-electronic cash fegister system and computer system the data and information we prescribe.

This data and information will include: i) sales records; ii) product mix and sales performance data;

iii) inventory records; iv) accounting and bookkeeping records; v) training materials; vi).schedules;
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vii), Internet communications; and viii) other datd and information weé specify: You must use the
reporting services we require. The fees for these services range from $2,000 to $5,000 peryear.

reparrs upgrades Y updates‘ to ‘your hardware or. sof_tware,v We do not: curren_tly requ;rc you to enter_
into. agteements with third parti€s to provide ongoing maintenance, repairs, upgrades, or updates-to:
your hardware or software; although we may do so in the future.

You must keep.your-electronic cash register system and computer.system in good maintenance and
repair. You must upgrade and update your-electronic cash register system and computer system on
notice from us. ‘We may require you: i) to add additional capacity, accessories, and peripheral
equipment to your systems; and ii) to upgrade or replace your systems, at your sole cost:and expense.,
The cost to.comply with these obligations could be as low as $500, or may be as high as $25,000.

We:do not intend to require you to upgrade and update your systems more often than one time-every
five years; however, there is no contractual limitation on the frequency.or-cost.of these obligations.

If you elect, at your option, to-enter into-maintenance, updatmg, upgrading, or.suppert contracts, or if

We requireé you to enter into these contracts, your costs should range'from $250 to $5,000 per year.
Your'actual costs will vary depending on the:price and quality of'the components, of your systems,
the level of deductibles you select, and other factors:

If we substitute-one or moresoftware programs for any'software we specify, you must; by the end of
30 days after we give you notice to do so, at your sole cost and expense: i) stop all usé of the
software being replaced; ii) preserve all data from the:software being replaced; iii) obtain and install
the substitiite software on your-cotnputer as. we may- direct; iv) import, to the substitute software,
relevant data from the software being replaced; and v) begin using the substitute software.

We: will not have independent access to the information that wrll be generated ot stored in your-
electronic cash register system and computer system.

Renovations

“Renovation”refersto the periodic large=scale refuibishment and remodeling of your Restaurant. It
includes the replacement of worn, obsolete, ornén-functioning furniture, fixtures, equipment, décor,
and srgnagg: Eranchise Agreement, Section 9.6).

It is in your-best interests, and in the best interests of our other franchisees:and the:System, that each
BluTaco Restaurant, including your Restaurant, be clean, up-to-date, well-maintained, and well-
appointed. Therefore, you muist, at our request, Renovate:your Restaurant to conform to::i) our then-
current specifications for BluTace Restaurants; and ii) ouf judgment as to the condition, 'state of
repair, functionality, and general appearance ‘of your Restaurant, and its furnishings; fixtiires,
equipment, décor, and signage compared to the condition, state of repair, functionality, and,general
appearancethat we:consider-desirable. This Renovation will be:at your sole:cost-and expense. Our
right to' require you to Renovate does not affect.our right to require you to maintain the Restaurantiin
compliance with the Franchise Agreement, our Operations Matiual, and our standards: and
spec;iiﬁt:afions, or your ebligation to do so. Franchise Agreement, Section 9.6):
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We will not require you to Renovate your Restaurant more often than one time every five years.
Franchise Agreement, Section 9.6).,

You must finish all Renovatiens so that they are:completed by the end of six months after-we deliver
notice to you that'we are requiring you to make the Renovations.

Test Marketing.

We may.conduct:market research and testing to determine consumer trénds and the marketability of
new. products, équipmeiit, services, supplies,;and merchandise. 'Werefer tothese:items, collectively,
as the “Test Products.” You must assist us with this market research and testing:by participating:in
any programs as wermay require. No.specific reference in Franchise Agreement;Gold Addendum,

Section 5.7).

Table of:Contents of Operations Manual

We attached -a copy of the: Table of Contents of the Operations Manual as of the date of this

Disclosure Document, and the number of pages devoted to each subject, as Exhibit G to this:

Disclosure Document. The Operations. Manual contains a total 0f 216 pages as of the date of this
Disclosure. Docament.

Training

We will provide you with our BluTaco Manager Training. Franchise Agréement, Section 5).

Your Managers.must attend,.and successfully complete Manager Training:

‘Our Manager Training as of the date 0f this Disclosure Document is as follows:

TRAINING PROGRAM
MANAGER TRAINING™*
Column 1 | Column:2 Column.3 Column 4
Subjct Hoursof Cisroom | Hours of Onhellob |1
raining Tramm\gr]fl :

| Orientation 0 1:0 Your Restaurant
| B s, Orgising, Conilivg, | 0 s Vour Resran
| Equipment 0 0:5 Yoiur Restaurant
Back-of-House Training B 0 1:5 Your Restaurant
Kitchen Mahagement Training 0 3.0 Your Restaurant
Front-of-House Training, 0 1.0 “Your. Restaurant
Service Managqm’ent Training 0 0.5 Your Restaurant
Inventory Cofitrol : 0 1.5 Your Restaurant
Shift Management Training 0 0.5 Your Restaurant
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Column 1 Column:2 ‘ Column_3 7 Column 4
Subject ‘H°"”T‘":§ﬁli;sgm°m' H"'}'::ﬁgg’ﬂteﬂhb o ‘LOéﬁﬁbﬁ
1 Training Overview; Questions and Answers | 0 0.5 i Your Restaurant
Explanatory Notes:
1. Your “Managers” are the individuals who exercise actual control over'the Restaurant.
2. The actual hours-of tramlng will vary depending on-a number of factors, like the number of

Managers in the training class, their experience, and their strengths and needs,
We will conduct training classes on an as-needed basis..

Ourinstructional materials consist of our Operations Manual, hands-on training and-céaching, and
discussions.

The experience of our instructors is as follows:

7Yerars of Experience Instructor Has Yeais.of Expenence Instrictor has with

N fInstructor’ LBV ‘
mame o2 Instrucie in Subject Instructor is Teaching, our-Parent, Pro Food Systenis

: Bryall Davis 9 " 3
“Totamy Manley ) 12 | =
‘Max Vernon — — 5

1. The instructors are employees of'our Parent, Pro Food: Systems.

Explanatory Notes:

Wié may also use instructors who are fndependent coentractors.

We-do not charge you:any fee for training,a reasonable number of Managers. We donétrequire you
to reimburse us for the travel, food, lodging, wage; and benefit costs we. incur iii traihing a
reasonable number of Managers. If'wedetermine that you wantus'to:frain.an unreasonablée number
of Managers, we may charge you a reasonable fée to-train the:additional Managers. We may: list our
price for Manager Training in the Operations Manual. Franchise Agreement, Section 5.1).

Our current price for training additional Managers is $1,500.  See Item 6 of this Disclosure:
Document.

In determining whether the number of Managers you want us to train is reasonable, we may
consider: i) whether you already have.the number of Managers that we require; ii) the volume of
business of yoiir Restaurant; iii) the reliability of your existing Managers; iv) the skills of your
existing Managers; v) your Manager tutnover; and vi) other factors.
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Opening Assistance,

At no additional cost to you, we will furnish a representative the “Business' Advisor”) to your
Restaurant. The Business Advisor will provide you with advice related to-developing and opening
your Restaurant.

At no additional cost to you, we tay, at.our discretion, provide you with a trainer the “Corporate
Trainer”) to assist in the.opening process. -

You must'staff the Restaurant with youremployees to train with, and to assist, the Business Advisor
and Corporate Trainer.

Additional Training

If you:are.a business.entity, we refer to certain persons.as “Principals.”™ A “Principal” is: i) a natural
person who owns or hiolds any equity in-yous; ii) a business entity that owns er holds any-equity in
you; iii) any natural person-who owns or holds.any equity of any business entity'that owris.or holds.
any equity in you; and iv) other natural persons or business entities that we may designate. An
equity helder-will be deemed to-“own’ equity whether the.ownership-is direct, indirect, or beneficial.,

We may develop-additional training that we believe would benefit the System. We refer to this.
training as “Additional Trainihg.” If we develop Additional Ttaining, we may designate the trainig
as“optional” or“mandatory.” If we designate Additional Training as mandatory, you and those of
your Principals, Managers, and other personnel we specify must attend and complete the training to
our satisfaction, at the times we specify. We reserve the right to charge a reasonable fee for
Additional Training; however, the fee will net exceed our costs.of developing and conducting the:
Additional Training, including our costs related to attending the:training.

For planning purposes, you should.assume that our costs for Additional Training will range from $25
to $500. However; they will depend -on sevetal factors, like: i) the place where: we conduct the
Additional Training e.g:, at our headquarters, at.a BluTaco Restaurant near'your'Restaurant, or at a.
central location); ii) the ‘number of attendees who participate in the Additional Training and who
share its costs; and iii) whether we must' engagea specialist to: provide the Additional Trammg Asa
result, our costs could be hlgher They will be based on the hourly rate described in Ttem 6. Wé
have not yet developed any Additional Training, so we cannot predict with any degree of accuracy
where we would cenduct it or its content. We do net expect to conduct it more often than once.a
year; however, if the:demands;of the market.or other factors require us:to conduct it more often, we.
may do so.

Because wehave not developed any Additional Training, no franchisées have:enrolled in any non-
marndatory training during the preceding 12 months:
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Miscellanedus

we conduct Tl}ese eg(penses may mclude but will not be hmrted,to your attendees travel, food,
lodging, wage, benefit, and ather costs and expenses.

Except for the Opening: Assistance, we will determine the location, duration, and program of any
‘training we conduct.

We will not pay any compensation for.any services you or. your atténdees perforin in the course of
any training.

We maytrain.any number of attendees from any number of Restaurants at-any training we:conduct,
at the same time as we train yourattendees. We may train attendees from other systems that we or
our Parent or affiliates may develop, at'the samé time.as we train your attendees.

You are-responsible for’ schedullng appropriate: trammg for yourself and you Prineipals, Managers,
and other- employees we designate, and for ensuring that you and they successfully complete the
training..

ITEM 12.
TERRITORY

The Franchise Agreement grants you-the right.to operate a BluTaco Restaurant at:a:single location
that you select and we approve. Once a location for the Restaurant is approved by us, it will be
listed in Schedule A to the Franchise Agreement. If you sign.the Gold Addendum, your Territory
‘W1ll consrst of either a) a one- mrle radlus around your Restaurant, of b) a smaller terrltory
\you 'Si gn the S1lver Addendum your Terrltory wrll con51st of the outsrde shell‘ of your Restaurant and
we will not.grant you any territorial protection outside-of the shell of your Restaurant.

Scope of Territorial Rights.

You will not receive an.exclusive territory: You may face competition from.other franchisees, from
.outlets that we: own, or from other channels of distribution or competitive brands: that we, control
‘becauserwe.reserve the:right to a)establish BluTaco Restaurant independent locations that sell and
deliver the same BluTaco Products and Services that you provide within your Territory and b).sell
and deliver competing products and sérvices.through “alternative.channels.of distribution” such as
through Internet and catalog sales, toll-free telephone or any similar form of electronic commerce,
telemarketing, other direct-marketing:techniques, and to.conduct-advertisements and salesithrough
oother ‘distribution channels both ‘inside and outside your Territory: ~The BluTaco Restaurant
independent locations may include those at free standing locations and those located within shopping
centers.and shopping: malls, as well as mobile locations such as food trucks and trailers.,

We will net develop, opén, or operate, and will not authorize a third party: to develop, open, or
qperate, a BluTaco Restaurant in'a BWB Location using the System in your Territory.
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You may s"oli’c"it business 'inside or Outsidé yéur‘ TerritOry and serve: c‘u‘st‘omer‘s wh'o reside outside
and our: and thelr ﬁ*anchlseeskand"hcensees may,soh_c;t bus;ness msxde Qr o,utsLde yo._u_r Ternto,ry and
serve:customers'who reside.inside your Territory. There is no restriction on ouror their right to do
so. You will not be entitled to any compensation for orders solicited or accepted within your
Territory.

YOur may not offer for sale, sell, or deliver the Products and Services, or any products or services
similar‘to the Products and Services; through any alternative distribution channel.

Continuation of Territorial Rights; Modification of Territorial Rights

The continuation of your rights to'the Territory does not.depend.on your achievement ofany certain
sales volume, market penetration, or-other contingency. We: 'will not-alter the:size of your Territory
or modify your rights to the Tertitory if the population of your Territory increasesior decreases. We
may not'modify your Territorial rights except as you and we may mutually agree.

Relocation of Restaurant

You may relocate the Restaurant with our prier written consent. To obtain our-consent, you must;
i) comply with the procedures shown in Ttem 11 of this Disclosure Document under the heading
“Locating the Site; Negotiating, the Purchase or Lease of the Site,” and with othercriteria. we may
establish; ii) close your old Restaurant and open your relocated Restaurant substantially
simultaneously so that there is no break in operations; and iii) entet into our:then-current form of
relocation agreement. The relocation agréement will show'the terms of the relocation.

If we approve a new location, the:new location will be deemed to be the “Approved Location™as we
use that term in the Franchise Agreement and this Disclosure: Document. Any. relocation of your
Restaurant will be at'your sole cost and expense. You must:teimburse us for any:costs.or expenses
we incur related to:any: relocation, like ¢osts.and expenses. wesincur in evaluating your replacement
site; and costs and expenses we incur in connection with the relocation agreement..

Establishment of Additional Restaurants: Options, Rights of First Refusal, or Similar Rights

You do not have any options, rights of first refusal, or similar rights to. develop additional
Restaurants.

ITEM 13.
We grant you the right to.operate your BluTaco Franchise under the:trademark BluTaco™ and any
other current trademniarks, tradé:names, service marks and/or logos we designate for use in a BluTaco
Franchise the “Marks”).
The Marks are owned by our parent, Pro F odd Systems, Pro Food Systems has:granted us the right

to use the Marks and sublicense the use of the. Marks to franchisees according: to .a License
Agreement dated Jaritiary 1, 2018. See¢ paragraph below underthe heading “Trademark.License
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Agreement”).

Pro Food Systems has applied to register the following Markson the Principal Register-of the United
States Patent and Trademark Office the “USPTQ”):

Mark | Maléﬁ'flfype,v/ Application' Date | ‘Serial Number
lass e

1 Logo Mark:

' Black'and
V™ \ Wihite), 9/21/2017 87/617,985
BLUTACO | WordMark | 5212017 87/617,978
h!“TA! ﬂ LogoMark |  11/30/20i7 §7/703,762
Logo Mark 12/1/2017 87/704,441
STYLE IT.,START IT. FILL IT: TOP IT. EAT IT- Word Mark 12/1/2017 87/704,602

We do not have a federal registration forthe trademarks outlined in the:above table. Therefore; our
trademarks do nothaveas'many legal benefits and rights as a federally registered trademark. Ifyour
right to-use:any of the trademarks is.challenged, you.may haveto change to:an alternative trademark,
which tay increase: your expenses. '

‘There: are no affidavits of rénewals due at this time. When it is;time: to renew a registration, Pro
Food Systems expects to renew: it if the System is still using the Mark.

Legal Proceedings

There. are no currently-effective material determinations of the USPTO, the Trademark Trial and
Appeal Board, or any state tradeérmark administrator or-court, that limit your right to use-any Mark.
There is:no pending infringément, opposition, or cancellation proceeding involving any Mark.
NeitherPro Food Systems nor'wehaveunsuccessfully seught to-prevent régistration of a tradernark
in orderto protect a trademark we license.

There is.né pending:material federal or state court litigation.regarding Pro Food Systems” or our use
or ownership rights in any Mark.

Trademark License Agreement

We and Pro Food Systems entered into a Trademark and System License Agreement. We-refer to
this agreement as the “Trademark License Agreement.”
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The Trademark.Licénse Agreement grants. us the formal contractual right to use, aiid to authorize
others to use, the Marks worldwide. It.affects you becauise it grants us the right to licenseithé Marks
to your.

The Trademark License Agreement is dated January 1, 2018., It has a 20-year initidl term. Unless
we.are in uncured material breach-of the Trademark License Agreement, it will automatically renew
for successive terms:of 10 years each, unless the parties elect not to renew it.

Pro Food Systems may terminate.the Trademark License Agreement if we:are in material breach and
the breach is not cured within 30. days. The Trademark License Agreement may be canceled ot
modifiéd at any time on the written consent of both parties. We do not intend to cancel the
Trademark License Agreement, and Pro Food Systems has not indicated.any desitre'to do:so. If Pro
Food Systems terminates the Trademark License Agreement, or if Pro Food Systems and we
mutually agree to cancel the Trademark License Agreement you may continue to use the Marks
during the term of your Franchise Agreement,

Except for theiterms'shown above, the Trademark License Agreement does not-coritain-any material
terms relevant to the franchise.

There are currently no other agreements, in effect that significantly limit our rights to use or to
license the use of the Marks in any manner material to the franchise.

Defense of Marks

We must defend the: principal Marks and your right to use them. We will bear all costs of this
defense. You must cooperate fully with us in the defense of the Marks. If you have provided this
notice:and cooperation, we must indemnify you against, and reimburse you for, all direct damages
but not damages for loss of future revenue and consequent1al special, multiplied, enhanced,

exemplary, or punitive damages) and expenses you iincur: i) due to any inffingeément or unfair
competition claim any third party brings against-you that arises out of your proper use of the Marks;

and ii) if you are a party to.an administrative or judicial proceeding involvinga Mark we license you
to use, whether the proceeding is resolved favorably or unfavorably to you.

You must notify us promptly i in'writing of any use-of, er:any claim of rights-to, any mark identical
to, or confusingly similar to, any: Mark. We:are not required to take affirmativé action when you
notify us of these uses.or claims, biit we expect to do so if'it is in the best interests of the System.

We have the right to control any administrative proceeding or litigation involving any Mark we
license you to use: We have sole discretion over the protection and defense of any Mark and the
settlement of'any administrative:proceeding or litigation related to-any Mark, You may-not take.any.
action with regard to this protection or defénse, and you may not initiate any suit or proceeding
related to the System, without our prior express written consent.

Modifications to Marks: Discontinuance; Signage Reimbursement

‘We will have the right at any time, on notice to. you, to make additions to, deletions from, and
changes to. the Marks in our absolute discretion. Yoou must adopt and use any and all of these
additions, deletions, and changes as we direct, at your sole cost.and expense. However, we will not
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change the primary name of the: System from “BluTace” or require you to. change your approved.
Bl’uT'aco signage o some other primary name fora period of 'two years after the Effective Date of

slgnage to 51gnage usmg the othe_r‘p_rimary na_me,

If we-are required to. reimburse you for a signage change, we 'will reimburse you for theactual cost
to obtain replacement signage from sigriage suppliers we designhate; however, this reimbursement
will be limited, to: i) $2,000 per Restaurant; and ii) $6,000 in the aggregate. ‘We refer to this
reimbursement as the “Signage Reimbursement.”

Wewill not be liable to-you or any other party for any less, expense, llability damage, or damages,
however characterized, and whether actual, consequential, incidental, special, multiplied, enhanced,
exemplary, of punitive, for any of these additions to, .deletions from, or changes to the: Marks;
including loss of profits, earnings, reveniie, business, or expectancies; except. for the Slgnage
Reimbursement.

Prior Rights; Infringing Uses

‘We:do.not know of any superior prior rights or’ mfrmgmg uses.that.could. materlally affect your-use
of our principal Marks. in aiystate whete the Franchised Business will be located.

ITEM 14.
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

There afe-no patents or régistered copyri ights that are material to the.franchise. There are no pending
patent applications that are:mnaterial to the franchise,

We own the rights to the. Products and Services. 'We claim common law rights and copyri'ght
protection in the Products and Serv1ces as well as a number of other itéms you will use in the
operation of your Franchised Business, mcludmg our Operations Manual and other materials and.
information related to the: System. These:other items include our marketing materials; our methods
for offering for sale, selling, and delivering the Products.and Services; our methods for operating.
your Franchised Business; and -our specifications, marketing techniques, advertismg programs,

advertising strategies, suppher lists, expansion plans, and other'information we create or use. We:
have' not registered any of these copyrighted materials with the United States Registrar of
Copyrights, althoughwe may do so.

There aremno current;material determinations of the USPTO, the United States:Copyright Office, or
any court regardingany of our copyrights. There areno material proceedings pending in the USPTO
or any court.

There are no agreements that limit our rightto use or license you. to use any .of our copyrighted
material in any manner matetial to your Franchised Business..

We-donot have any obligation to-protect any copyright. We may defénd our copyrights when itis in
the: best interests of the 'System to do so. You are not required to notify us of any infringement
claims. We:are not required to-defend or indemnify you agamst claims arising from your use of any
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items in which we claim copyright protection. We arenot required'to take:any affirmative action if
weare notified of any infringement. We have the exclusive right to.control any copyright litigation.
We are not required to participate in your defense or to indemnify you for expenses or damages in
any proceeding involving a copyright we license to you.

We will have the right at any time, on notice, to make additions fo, deletions from, and changes in
any-item in which we claim :eopyrigh’t protection. You must adopt-and use all additions, deletions,

and changes as we direct, at: your expense.
We do not know of any patent of-copyright infiingément that could materially-affect the franchise.

We claim proprietary rights in information that we designate as “Confidential Information” and

“Trade Secrets.” “Confidential Information is'information that we disclose to you;that we designate

as-confidential, orthat, by its nature, would reasonably be expected to be held in.confidence orkept
secret. Examples of Confidential Information.are the:Qperations Manual and the information in it,
and our training programs and the material in them. “Trade Secrets” are items that .derive
independent economic value, actual or'potential, from not being generally known to, and not.béing
readily ascertainable by'proper medns by, othef persons whe ihay obtain economic value from their

disclosure or use. Examples of Trade Secrets include all customer lists, the contact information of

customers, and our recipes.

’You may use the ’Conﬁdenti’al Infonnafion and Trade Secrets dur’ing the Term of"the 'FranchiSe

our Trade Se,cre_ts, dunng and after the Term. Yo,u may not use this mf_ormatlon in any other

business or in any manner that we do not approve in writing, and you may not communicate,
divalge; or ot,herwise:‘d'isplay this information to anyone other than your personnel who-have:a need
to know of it in order to operate. your Franchised Business.

We have the right to- take legal action against you if‘there has been an unauthorized use of our
Corifidential Informatien or Trade ‘Secrets through you. In addition, misuse or unauthorized
disclosure of our Confidential Information or Trade Seerets is a breach of the Franchise.Agreement.

ITEM 15.

- OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

Your Obligations

We refer to your general managers, assistant.general managers;, and otheriindividuals who manage

the overall operation of the Restaurant as your “Managers.”

If yousare a-business.entity, you must participate petsonally in the direet operation of the-Frarichised
Business, and you must exercise. on-premises supervision of your Restaurant, through your
Managers: Your Principals may be Managers; although we do not require'this. 'We recommend that
your Principals be Managers and. that they exercise on-premises supervision of your Franchlsed
Business and Restaurant.
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If you are an individual, you may"participate, personally in the direct operation of the Franchised
Business, and you may exercise on-premises supervision of your Restaurant, although we do not

require you to do so.. If you do not dose yourself, you must appoint one or' more Managers who
participate personally in the direct operation of the Franchised Business and exercise on- premises
supervision of your Restaurant. You may be a Manager although ‘we do not require. this. ‘We

recommend that you be a Manager and that you exercise:on-premises:supervision of your Franchised
Business and Restaurant.

Your Manager

You must conduct:any background investigations, aptitude screenings, and other screenings as we
imay prescribe, on each prospective Manager. The prospective Manager must pass these

investigations and sereenings:

Your Managers are required to attend, .and complete successfully; Manager Training:

Each Manager must: i) devote the amount of time:and effort required.to. manage-the Restaurant in
compliance with the Franchise Agreement and our requirements; if) have: day-to-day management
responsibility for yeur Restaurant; and iii) personally participate in the. direct operation of the.
Restaurant.

You'must cause:your Managers'to maintain the:confidentiality of our Confidential Information and
the secrecy of our Trade Secrets.

We do not require your Managers to have.any equity interest:in you.

Except as shown above; we:do riot require you to place restrictions.on. your Manager.

You Are an Independent Contractor

You are an independent contractor Neither you nor any employee of yours will in any manner be
construed to bé.an employee of ours for any purpose.

ITEM 16.
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

Restrictions or Conditions on Goods and Services. that You May Sell

The System is a comprehénsive:system for the establishment, operation, and promotion of BluTaco.
Restaurants. We and our franchisees have an interest in ensuring the proper marketing, and
promotion of the Products and Services; and in protecting the quality and integrity of the System.
We: expect to: changethe System :and our franchisees.expect us to change'it, torespond to:changes in
the marketplace, economic conditions, business conditions, the. hospltahty profession, the law, the
demands of consumers, our business.needs, the needs of the System, and.otherwise,

We do'not assert:any right to control the products:and services you offer, with two exceptions: i) you
must offer for sale:all BluTaco Products:and Services that we directyou to offér;ard ii) you may-not
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offerfor sale any products, equipment, services; supplies; or merchandise that are substantially'the
same as the BluTaco Products and Services, or'that we have directed you not to.offer. We may-add
to, delete from, and modify the list of Products and Services as: we deem appropriate. There is no

limitation on our right to do so..

Restrictions ‘or Conditions that Limit Your Access to Customers

Y ou must operate:your Restaurant at and from the Approved Location, unless we agree, in writing,
to.allow you to operate an outlet at or from another location.

We do not impose any other réstrictions or-conditions on you that limit your access to:customers.

2

ITEM 17.

RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION THE
FRANCHISE RELATIONSHIP

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

should read these provisions in the agreements attached to this Disclosure Document.

Provision

Section in Franchise:or/Other
Agreement.

Summary

' a.  Length of the
| franchise term

Franchise-Agreement: Section'2

Continues;in effect until either party terminates.

Gold Addendum: Section 5.1

5 years

Silver. Addendum; Section 4.1

3 years

b.  Renewal or
‘extension;of the'term

Franchise-Agreement: None

No renewal because Franchise -Agreement continues in

effect until either party terminates.

Gold Adderidum: Section.5.1

Aiitomatically renews. for consecitive: 5-yedr terms

aunless one party notifies'the other that it will:not reriew.

Silver, Addendum:. Section 4:1

Automatically renews for consecutive,3-year terms

unless one party notifies;the other that it will not renew.

Requiremérits for

C.
‘ franchiseeto reriew or
‘ extend

None

Notapplicable.

'd.  Termination by
' franchisee

e. Termination by
! franchisor without causg

Franchise Agreement: Section 14.1

. You'may terminate on 30 days’ written notice.

Gold Addendum: Sectior 5.1

None; you do not have the right to terminate.

Silver Addendum; Section 4.1

‘None; you do-not-have the righit to-tefmiriate,

- None

‘ \Agreemem without cause.

Not-applicable: We cannot terminate the Franchise.

. f Termination by
. franchisor with.cause

FrancHise. Agréement: Section 14.2

We mayf'ter:minate ifyou cornmit: i),any one'of séveral
listed breaches; or ii) any ‘othér breach.of the Franchise
Agreenient..

g. ‘“Cause” defined -
.curable defaults

| Franchise Agreement:

‘Section 14.222.

10 days:to cure'if you commit.any breach of the
Franchise Agreement not'specifically-enumerated in
Section 1 421 of the.Franchise Agreement:.
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Provision

Section in Franchise.or Other
Agreement

Summary.

h. “Cause” defined —
non-curable defaults

Franchise Agreement:
| ‘Section 14:2.1

Noropporturiity to-cure:if: i) you do not allow. us to
inspect'your: Restaurant, or if you do-not.provide us with
all:assistance we:may request in:the course:of.any
inspection;:oriii) you commit'any breach: of'the
Franchise:Agreement thatsis not: susceptlble of cure;,

i.  Franchiseels
'obligationsion
{fermination/ nonrenewal

Franchise, Agreement:; Section 15

Youwmust:.i).cease alliuse of the System; ii) pay-us:all
money you owe; ii), return all Confidential Information;,
iv) allow us to.purchase the;assets of your forrer
Reéstaurants; and v) comply-With ourittien-cufrent de-
identification/requirements.

j.  Assignment of
contract by-franchisor

None

‘We may assign any or-all'of our rights,and may delegate
any or all of our: obhgatlons We:are not required'to
obtain your-consent to-any assignment.or delegatlon
After any assigrimenit, yowmust deliver to the.assighee
performance of all. nghts that we:assigned. After i -any
delegation, you must look solely to the delegatee, ad
niot' to us, for'the pérformance of all-Gbligations that we:
delegated. 'We may also, without your consent; transfer
theiowmership in us; and may-engage ina public offering
ofiequity. )

k. “Transfer” by.
franchisee — defined

| None.

“Transfer’™ means thersale, assighment, delegation,
transfer, conveyance,gift, pled'ge,,m'ortgage
encurnbrance, .or-hypothecation of any “Interest.” An
“Interest” is: 1) any.direct, mdlrect,‘or ‘beneéficial intérest
in'you, or 6f-any Prificipal in you,’ ‘the Franchised
Business, the Franchise Agreement, the Franchise, any
Approved Location,;any Restaurant, or.substantially all
of the assets:of the Franchised Business; andii).yoix,,the

" Franchised Business, the Franchise Agreement, the

Franchise, any- Approved Location, or any'Restaurant..

. Franchisor approval
oftransfer by-franchisee,

Franchise. Agreement; ‘Section 13

We have the right:to withhold ou'r.cohsent,;to._a' Traxi’ﬁfe’r
of‘any Titerest. 'We will.not.unreasonably withhold our
consent.
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Provision

‘Section in Franchise:or Other
Agreement

Summary

.m. ‘Conditions for

agreement

None The condmons for Transfertare: i) you must: obtam our
franchisor. approval of writtén-consent prior-to-the-transfer; i) the transferee and
transfér its-equity holders:must meet-our Principal
Qualifications; ii) you must:satisfy all;monetary and
other obligation with us iii) at-all times:during the Term,
you must have’been in: substantial.compliance with all
dgreements and the Operations: Manual; iv)-at'the time of®
Transfer, you-must be.in comphance w1th all
agreements; v) you, Principals, transferor, and ttansferee
must:sign our then-current form of transfer agreement;
vi) if the Transfer is a. Transfér'of you, all or
substantially ‘all of your.assets, any Restaurant,all or
stibstantially all of the assets of any Restaurant, the
Franchised'Busifiess, dll.or: substantially.all of thesassets
of the Franchised Biisiness, or'the. Ffanchise, the.
transferee must enter into. our then-current form of
franchise agreement, which: ‘may contain provisions that
differ materially from.the’ pr0v1sxons of your Franchise
Agreement; vii) theitransferee must: agree to Renovate
the Restaurant; viii) the transferee and, if applicable, the
transferee’s, Managers must complete any training,
programs: then:in effect for new franichiseés; and ix) the
transferor or transferee. must réimburse is for all.¢osts:
and expenses we-incur in connection:with-the Transfer.
In the-event ofithe transfer of ownership. of your store;
you must'notify, our Parent, Pro Food Systems; Inc:
“PFS™), ofisuch sale.. You.must satisfy allimonetary-and
other obligation with PFS within 10 days.of the closing
of sale.

grst rzlt;t?::lhtlzoz:c;igt of | Nome Not applicable. We.do,not have a right of first.refusal to

franchisee’s business. acquire your Franchised Business:,

9’" Fr:‘mch‘lsor s 9ptlf,’ 1 None Not applicable. We:do not have an option. fo purchase

to purchasefranchisee’s - N

business your'Era.nchlsed Business:.

p. Death.or disability None The person acquiring; your interest must be- capable of

of franchisee coniductirig the:Franchised Business:

g. Non-competition None You and your Principals and- Managérs may fiot:divert

covenants during the any business from the Restaurant, theFranchised

term of the: franchise Business; the!System, or other'systems we or our Parent
or affiliates:may operate.

f.  Non=¢ompetition Nane.

covenants after the: Not applicable. We'do not'prohibit you: from competing

franchise-is términated or with us afteryour Franchise. Agreement terminates.

expires

s. Modification ofithe None No modification without your and our written

agreement; but we may change the.Qperations Manual
and'modify.the System without your consent.

ts Integration/_r’nerger

Franchise Agréément: Section 17.1

clause

Gold Addendum: Section 6:1

Silver Addendum: Section 5.1

Oiily the terths of the Franchise Agreement, scheduiles,
addenda, ; and: Franchise Disclosure Document aré
binding subjectito state law). ‘Any representations or
promises made outside thé Disclosyre Docurment and
Franchise Agreement are'not.enforceable.

. Dispute'resolution.

Franchise Agreement; Section 16.3
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| an diéputes must be resolved exclusively by litigation.




Section in Franchise or Other

Provision, Agreement Summary
by arbitration or Gold Addendum: Section6.2
mediation = = —

Silver Adderiduin: Section.5:2

v. Choice of forum Franchisé Agreement- Seétion 16:3 | All'litigation-must take place in-a federal or state court
i e having jurisdiction over the:subject matter‘in theiplace
| . ‘Gold‘-i&ddendum. Section’6.2 where: our principal business:office is located, subject:to
Silver Addendurmi: Section 5.2 state law: Our principal business office is currently
located in Holts Summit, Missouri.

{ w. Choiceofiaw Franchise Agreerdent: Section 16.3

Gold Addendum: ‘Section 6.2 Delaware law: apphes subject to state-law.
SilverAddendum: Sectioni5.2

Applicable state law may require additional disclosures related to the information in this disclosure:
document. These additional disclosures.appear in Exhibit C to this disclosure document.

ITEM 18.
PUBLIC FIGURES

‘We do not provide or promise any compensation or other:benefit to any public figure arising from
the‘use of the public figure in the franchise name or symbol, or for the public:figure’s endorsement
orrecommendation of the franchise'to prospective franchisees. No-public.figure is invelved in.our
management.or control. No. public figure has.any investment in us.

ITEM 19.
FINANCIAL PERFORMANCE REPRESENTATIONS

The FT.C’s Franchise Rule permits a franchisor to provide information about the:actual or potential
financial performance of its.franchised and/or franchisor-owned outlets, if'there is areasonable basis
for the information, and if the information is included in the disclosufe documeiit. Financial
performance information that differs from that included in ftem 19 may be given only if: 1) a
franchiser provides the actual records of an existing outlet you are considering buying; or 2) a
franchisor supplements the' information prov1ded in this Item 19, for example, by providing
information.about p0551ble performance. at a particular location.or under particular circumstances.

We do not fiidke any represefitations.about a franchisee’s future financial performance or the past.
financial performance of company-owned or franchised outlets. We: also do riot authorize our
employees.or representatlves to make:any such representations:either orally or in writing, If youare
purchasmg an existing.outlet, however, we:may-provide you with the actual records of that outlet. If
you receive any other financial performance information or projections of your future income, you
should. report it to the franchisor’s management by contacting Shawn Burcham at BluTaco
Franchising, LLC, 170 Commerce Drive, Holts Summit, Missouri 65043, 573) 896-2500; the
Federal Trade:Commission, and the appropriate state regulatory agencies.
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ITEM 20.

Table No. 1

Systemwide Outlet Summary

For Years.June 30,2016 to-June 30,2017
And as of January 22,2018

‘OUTLETS AND FRANCHISEE, INFORMATION

i Column 1. Column 2 Coluinin 3 ‘Column 4 Column5
\ : Outlets;at the Start.of | Outlets at the End of . ,
Outlet Type Year the Year the Year Net Change
| 2015 0 0 0
2016 0 0 0
‘Franchised
2017 ] 0 0
2018 0 0 0
2015 0 0 Q0
2016 0 0 0
Company-Owned — - —
2017 0 0 0
2018 0 0 0
‘ 2005 0 0 0
o 2016 0 0 0
' Total Outlets
| 2017 0 0 0
2018 0 0 0
‘Table No. 2
Transfers:6f Qutlets from Frarnchisees
to New Owners Other thian.the Franchisor)
For Years June 30,2016 to June:30, 2017
And as of January 22,2018
Column 1 Column 2 -Column 3
State Year Number of Transfers
2015 ) 0
2016 S0
N/A - ~
2017 0
2018 ] 0
2015 0
2016 0
Total
2017 0
2018 0
Page 44 6f 130
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Table No. 3-

Status.of Franchised Outlets
For Years June:30, 2016 to June:30, 2017
And as of-January 17,2018

Col. 1 1 Col. 2 Col. 3 Col.4 Col. 5 Col. 6 Col.7 Col.8 ‘ Col. 9
‘ P ' b | Ceased | ., . .
‘ Quitlets:at | . . . ) Redcquired . Outlets at
State | Year | Startof | gutlets | Termina- | Now | T, T | Operations | pog of the
; i Opened tions. Renewals | . -Other : X
‘ Year k Franchisor ; _ <Year
Reasons
2015 -0 0 0 0 0 } ‘0? -0
| 206 0 0 0 0 o | o 0
Total — .
i 2017 | 0 0 0 0 0 0 0
" 2018 0 0. 0 0 0 0 0
* Table No. 4
Status:of Company-Owned Qutlets
For Year's June.30,2015 to June 30, 2017
And.as of January 22,2018
Col. 1 Col. 2. Col.3 Col. 4 Col. 5 Col. 6 Col,7 Col. 8
- _ Outlets
Outlets at . NS .4 | Outlets at
State Year | Startofthe | Outlets | Reacquired Outlets | Qutlets Sold | p 4 ¢ pe
N Opened from Closed ‘to Eranchisee v
Yedr A Year
N N _ Franchisee o , -
2015 0 o | 0 0 0 0
L 2016 0 0 0 | o 0 0
Totals —— - -
2017 0 0 o ; 0 0 0
2018 0 0 0 : 0 0 0
‘Table No. 5
Projected Openings
As of June 22,2018
Column 1 Colurnin2 Column 3 Column4
Franchise Agreements Projected New Franchised | Projected New Company-
State Si ne 4 Bu ; Oufg[é i Nof O en Outlets in the Owned Qutlets Next Fiscal
& pen Next;Fiscal Year Year
“Total 0 0 0

KCP-8314690-7

Page 45 of 130



Notes:

We commenced:selling franchises in.January 0f 2018 and, asof the date of this disclosure:document,
we have no franchisees,

During the last three fiscal years, no cufrent or former franchiseés. have signed confidentiality
clauses'that restrict them from discussing with you their experiences as a franchisee in our franchise
systemi.

We do not know of any trademark-specific franchisee organization associated with the System.

If you buythis franchise, your contact information.may be disclosed to other buyers when you leave -
the System.

During the last three fiscal years, we have not signed any confidentiality clauses with ciirrent or
former franchisees which would restiict thern from speaking openly with you.about theirexperience
‘with us. :

Currently, there are no franchisee: associations.

ITEM 21.
FINANCIAL STATEMENTS
Exhibit.E is our unaudited epening, balance sheet dated as of January 15, 2018; and the reviewed
consolidated financial statements, of our parent ¢company, Pro Food Systemns, Inc., dated as of"
Decembet 31, 2016:and 2015. Ourpareit company has.absolutely and unconditionally guaranteed
- our performance Exhibit J).

Wee have not been. in business for three years or more and cannot include all financial statements: -
otherwise required by the franchise disclosure guidelines.

ITEM 22.
CONTRACTS

The following are all proposed agreements regarding the franchise offering:

Agreement: 7 7 . Attached As:
BluTaco Franchise Agreement ) _ ' E)ghibitA‘ to Disclosure Document
' State Law Addendum’ 7 ' Schedule-C to Franchise Agreement
 'Gold and Silver Addenda to Franchise Agreement Exhibit B-to Disclosure Dociiment
Form of Rélease,'Es'tquel, Covenant Not to.Sue, lndemnjﬁcatiop i Exhibit Hito Discl‘qsure Document
Statemént of Prospective Franchisees Exhibit I'to Disclosure Document
Disclosure/Document Receipts Extiibit K to Disclosute Document:
Page 46 of 130
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ITEM 23.
RECEIPTS

The last two pages of this Disclosure Document Exhibit K) are detachable Receipts acknowledging,
that you received this Disclosure Document. You must sign and date each Receipt. If you are.
missing these Receipts, please contact us at this-address; or telephone number:

BluTaco Eranchising, LLC
170 Commerce Drive
Holts Siimmit, Missouri 65043
573) 896-2500

Page:47 0of 130
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EXHIBIT A

BLUTACO FRANCHISING, LLC

BLUTACO FRANCHISE AGREEMENT

KCP:8314690-7
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BluTaco Franchising, LLC
170*Commerce Drive

Holts Sumiiit, Missouri 65043
(573) 896-2500

BLUTACO FRANCHISE AGREEMENT
FOR BUSINESS WITHIN-A-BUSINESS LLOCATIONS

THIS AGREEMENT (the “Agreement”) is made and entered into the day of

20___ (the “Effective Date™), by arid bétweern BLUTACO E RANCHISING
LLC, a Delaware‘ limited liability company (“we,” “us,” or “our?), and
(“you” or “your”), for the BluTaco, outlet at the.
address shown on Schedule A to this Agreement (the “Restaurant’).

A. We own the right to use, and to license others. to-use, the trademark “BluTaco” and
trademarks, trade names, service marks, logotypes, trade dress; and othér commercial symbols
related to the trademark “BluTaco” (collectively, the “Marks”).

B. We have acquired and have further developed a unique concept and system, for the
development, openirig, and opération of restaurants that sell a line of food, beverages,
merchandise, and miscellanéous items we: designate (collectively, the “Produicts. and Services™),
using: (i) our rules, guidelines, standards, specifications, plans, programs, and procedures
(collectively, our “Standards and Spemﬁcatlons”), (ii) our. de51gns business' formats, training,
expertlse, know how and conﬁdentlal 1nformat10n (111) our rec1pes and (1v) our advertlsmg and
Agreement as the “System ), all of whlch System is: subject to change 1mpr.ovement and further
development by us from time to time.

C.  You are a skilled and experienced business professional. You have an existing
rétail outlet (your “Store™), or'you are.developing one. You have:applied to us fora franchise to.use
the System ‘to operate the Restaurant in the Store, and we want to grant you a franchise to use the
System to operate the Restaurant in the Store:

D. NOW, THEREFORE, in consideration of the foregoing and the mutual promises:
and commitments set forth in this Agreement, and for other good and valuable consideration, the
receipt.and sufficiency all of which you and we hereby acknowledge, you and we hereby. agree:as
follows:

L. Grant of Franchise.

~ We hereby grant to you, .and you hereby accept from us; a.franchise (the “Franchise”) to
develop, open, and operate the Restaurant in complianee with this Agreement.

Page 1 of 18
KCP-8314687-4




2. Term.

This Agreement will commence on the Effective Date and will continue in effect until
either party terminates this Agreement as set'forth in this Agreement.

3. Fees.

3.1  Initial Fee: You are not required to pay an initial franchise fee in relation to this
Agreement.

3.2  Royalty. You are not required to pay a continuing royalty in relation to this
Agreement.

4. Development of Restaurant; Territory.

4.1  Approved Lecation. You will develop and operate the Restaurant only at the:

. address.shown on Schedule: A to this Agreement, in the Store.

4.2 Territory. Your territory (your “Territory™) will consist of the shell of the Store.

Inside your Territory, we will not operate, and we will not.authorize others to operate, restaurants:
usingthe System. Outside your Territory, we may operate, and we may-authorize.others'to:operate,
restaurants using'the System at.any location, even if they compete with you.

43 Site Improvements. You will make the site improvements and install the furniture,
fixtures, equipment, décor, and signage atthe Restaurant that we'réquire: We will consult with’you
regarding the design, construction, remodeling, equipping, and decorating of the Restaurant;
provided, however, ‘it will be yeur sole responsibility to design, construct, remodel, equip,
decorate, ready, 'and open the Restaurant in compliance with this Agreement.

_ 44 Opening Date. You will open the Restaurant.for regular business operations by the
date shown on Schedule A to-this Agreement (the:“Opening Date”).

5. Tiaining and Assistance.

5.1 Managers; Manager Training. Y'ou will appoint one or more individuals to exercise
overall controel over the Restaurant (such individuals bejhg referred to as the “Managers™). We:will
provide you with our training for Managers (the “Manager Training”). Your Managers must
attend, and successfully-complete Manager Training. We will hot charge you any fe¢ for training a
reasonable number of Managers at your Store: If we train an unreasonable number of Managers,
we may require you to pay us a fee for the training and to reimburse us for our costs and expenses
of providing such training.

5.2 Opening Assistance.

5.2.1 Business Advisor. We will furnish a representative (the “Business
Advisor”) to your Restaurant. The Business Advisor will provide you with advice related
to developing and opening your Restaurant. We will not charge you any fee for the
Business. Advisor.

Page 2 6f 18
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5.2.2 Corporatée Traineér. Wé. may, at our discretion, provide you with a trainer
(the “Corporate Trdiner”) to assist in the opening procéss. We w1ll not.charge you any fee-
for the Corporate Trainer..

5 2.3 Your Staffing. You will staff the Restaurant with your employees to train
with the Business Advisor and Corporate Trainer.

5.3  Continuing Assistancé. We will make avdilable:to you, at no additional charge: (i)
subject to the availability of our personnel, at times we- determine, with feasonable periodic or
continuing individual or group assistance and consultation; and (ii) with such bulletins, brochures,
and reports:as'we may from time'to time publish regardmg our plans; policies, marketing research,
testing, developments, and activities (collectively, the “Assistance”).

6. Adveértising; Press Releases and Promotions.

6.1 If We Provided Advertising. Yoii may use advertising materials that we have
prov1ded to you. Such use must comply with this Agreement.and our'Standards and Specifications.

6.2  If We Have Not Provided Advertising. If you want to use advertising materials that
we have not provided to you, you must submit the advertising materials to us for our approval
before you use them. We will have ten (10) days.in which to approve or disapprove the materials.
If we have not disapproved the use of the materials by the end of ten (10) days after we feceive
them, they will be deemed approved.

6.3  Press Releases; Promotions; Compliance. You may not: (i) issue any press release
or similar promotion related to the Restaurant unless we expressly approve the press release or
promotion in writing in.advance; or (ii) conduct any advertising-or promotional activities that fall
outside our Standards and Specifications.

7. Products, Equipment, Services, Supplies, and Merchandise.

7.1 Sources. You must purchase, license, or otherwise: obtain all products, equipment,
services, supplies, and merchandise that we specify only from us, from our affiliates, from
supphers we designate, or'from suppliérs you select and we approve.

7.2 Right to Receive Revenue, Profits, and Other Benefits. Yoiu acknowledge and.
agree that: (i) we and our affiliates may enter into agreements with third parties, pursuant to which
we and our affiliates may derive revenue, profits, and other benefits, such as rebates, dlscounts
and allowances, as'a result of purchases we réquire you to make from such third parties; and (ii) we
may require you to purchase products, équipment, services, supplies, and'merchandise from us and
our affiliates, and that we and our affiliates may detive revemie, profits, and other benefits from
purchases we require you to make from us and such affiliates.

8. Use of Marks; Limitation on Use of Marks.

8.1 Use of Marks. You agree that you will: (i), use and display the Marks -only in
relation to the operation of the Restaurant; and (ii) use and display the Marks only in the: form,
manner, and locations that we approve or direct.

Page 3 of 18
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8.2  Limitations.oh Use of Marks. You agree that unléss wé expressly authorize you to
do so in writing, you will not: (i) use or display the Marks in relation to any business or activity
other than the operation of the Restaurant; (ii) use any trademark, trade name, service mark,
]ogotype other commerc1a1 symbol or trade dress other than the Marks, as a prlmary 1dent1ﬁer of

supphes, or merchandlse, under the Marks, except as set forth in this Ag_reement, (1v) use or
display the Mark's except in the form, manner, and locations that we specifically approve.or direct;
(V) tise or register any Mark, any ‘part of any Mark; or-anything similar, as pait of‘yournaiie orthe
name of any-éntity related to your activities; (vi) use or register any Mark, any part of any Mark, or
anything similar; as a part of any Interhet domain nanie, social media site name, user name, or like
name; (vii) use any Mark in any manner that may injure or disparage us or-our reputatron or (viii)
take any action that may harm or jeopardize.any Mark,.or our ownership-of such Mark, in any way.

9. Your Obligations.

9.1  Compliance with Laws. You must dévelop, open, .and operate the Restaurant. in
comipliarice with all applicable ¢onstitutions, statutes, rules; regulations; ordinances, and case law
(collectively; the “Laws™).

9.2  Compliance with Agreement, Operations Manual, and Standards. and
Specifications. You must develop, open, and operate your Restaurant in compliance, with thls
Agreement, our Operatlons Manual, and our:Standards and Specifications.

9.3 Prodicts and Services. Y-ou must offer for sale all Products and Services: that, we
direct you to offér. You must use reasonable commercial efforts to sell all Products and: Services
that we direct you to offer. We list our current Products and Services on Schedule B to this
Agreement, We may add to, delete from, and medify'such list and the Products and Services on it
from time to time. We may. not require you to offer all Products and Services at the Restaurant.
You may not offér for sale:any products, equipment, services, supplies; or merchandise that: (i) are
substantially the same as the BluTaco Products-and Services; or (ii) we have directed you not to
offer.

9.4  Payment. You must pay promptly when.due:all amounts you owe us, our affiliates,
and your other suppliers and vendors.

9.5  Confidentiality. “Confidential Information” means any inférmation that we
disclose to you that we designate ‘as confidential; or that, by its nature, would. reasonably be
expected to be held in confidence or kept secret. All of the following;shall conclusively be:deemed
to be “Confidential Information” whether or not we designate them as such: (i) all information that

we have'marked or designated.as confidential; (ii) our Operations Manual, together with all similar

directives anid documentation; (iii) our training programs and the material contained in them; (iv)
our Standards and Specifications; (v) our cost information; and (vi) all other information that we
provide to you in confidence.

9.5.1 You agree that: (i) we own the Confidential Information; and (ii) the
Confidential Information shall remain oui-sole and exclusive property.
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discuss, cqmmunlcatc, or transmit to othcrs, or make any unauthor_lzed copy of or .use
Confidential Information in any capacity, position, or business except the: Restaurant
franchised under this Agreement or a restaurant franchised under some other BluTaco
franchise:agreement; (iii)take all.reasonable action that we specify to prevent. unauthorized
use or disclosure of the Confidential Information, and to protect .our interests in the
‘Confidential Information; and (iv).at all times use your best effortsto prevent unauthorized
copying or disclosure.of any and all Confidential Information.

9.6  Renovation. You must renovate the Restaurant, and renovate or replace the
Restaurant’s furniture, fixtures, equipment, décor, and Sl_gnag_e from time to time as we d,lr‘,cc\t_ at
youi sole cost and expense, ‘to conform the Restaurant to: (i) our then-current Standards and
Specifications; and (ii): our judgment.as to the condition, state of repair, functionality, and general
appearance: of your Restaurant, furniture, fixtures, equipment; décor; and signage compated to. the
condition, state of repair, functionality, and general appearance that we consider desirable.

10.  Inspections.

You agree that: (i) we-niay, at.anytime the Restaurant is required to be or‘is in fact:open for
business, without notice, énter onto the: premises of the Restaurant to determine your compliance
with this Agreement; (ii) we may examine, inspect, and photograph, and videotape-all areas and
aspects of the Restaurant; and (iii) you and your personnel will provide us with all assistance we
may request it the .course of any such inspection.

11.  Reports; Documents, and Data; Use of Information.

11.1 Reports, Documents. and Data.

11.1.1 We may request that you provide us with ¢ontinuing and other reports,
documents, and data related to the Restaurant. If we request such. items, you will prepare
and deliver the itéms we requested to us:so that we actually receive them by end of the date
we specify. »

_ 11.1.2 We may'request that suppliers provide-us with reperts, documents, and data
related to your purchases. You hereby authorize such suppliers:to. prepare and deliver the
items we may. request.

11.2  Use of Information. You hereby authorize us to incerporate: (1) in our franchise
disclosure documents; (ii) in builletins, repoits, and other memoranda; and (iii) in any advertising

and prometional materials, information we derive from the reports, documents, and data you or
your suppllcrs are required to provide to'us.,

12.  Indemnification and Insurance.

12.1 Indemnification. You will, at. your sole cost and expense, defend, indemnify, and
held harmless us and our -affiliates, and our and such affiliates’ diréctors, officers, shareholders,

‘partners, ‘members? qmplqyees, agents, and attorneys, and the predecessots, successors, heirs, and
assigns of any .and all of them (collectively, the “Indemnitees™), from and against any and all

Page 5 of 18




obligations, debts, claims, demands; rights, actions; causes of action; loss, losses, damage;
damages (actual, consequential, multiplied, enhanced, exemplary, punitive; and otherwise),
expenses, costs, liability, and liabilities, of any nature or kind, including witheut. limitation
attorneys’ fees and costs (collectlvely, the “Losses’ s arising out of or related to any action, suit,
proceeding, claim, demand, or ‘investigation (co]lectlvely, the “Claims”), arising out of or related
to: (1) thlS Agreement (11) the Restaurant or (111) the business. relationship between you and us

12.2 Insurance. You will obfain and maintain, ‘at your sole cost and expense, the
insurance policies and coverages we require, in forms and through insurance companies
satisfactory to us.

13. Transfer.

13.1  The Franchise granted under this Agreement is granted to-you only. You may not,
without. our prior express written consent, transfer, assign, subfranchise, or otherwise authorize
others to use any direct, indirect, or beneficial intetest of yours in or to this' Agreement, the
Franchise granted under this. Agreement, the System; or the other rights we. grant you in relation to
this Agreement.

13.2 In the event of the transfer of ownership of your store, you must notify-our parent
company, Pro Food Systems, Inc. (“PFS”), of such sale. You must satisfy all monetary and other
obligation with PFS within 10 days of the closing of sale
14.  Terniination.

14.1  Termination by You. You may. terminate:this Agreement at any time on thirty (30)
days’ written notice of termination to us.

14.2.  'Terinination by Us.

14.2.1 Immediate Termination. We'may terminate-this Agreement immediately on
notice of termination to you: (i) if you breach any provision of Section 10 (“Inspectlons”)
of this Agreement; or (i) if you commit any breach of this Agreement that is not
reasonabl_y susceptible of cure.

14.2.2 Termiination with Opportunity to :Cure. We may terminate this Aigreement’
after ten (10) days’ written notice of breach to you and your failure to cure such breach by
the end of such cure:period, if you breach any provision.of this.Agreement not described.in
Section 14.2.1 of this Agreement. '

143 Reimbursement of Training Costs. Notwithstanding anything set forth in this
Agreement to the contrary: (i) if you terminate this Agreement within one (1) year after the
‘Opening Date of the Restaurant, you must pay us Three Thousand Five Hundred and No/100
Dollars ($3,500) together with your notice of termination; or (ii) if we: terminate: this Agreement
withifr one (1) year after'the Opening Date due to your ‘breach, you must: pay us Three Thousand
Five Hundred and No/100 Dollars ($3,500) so that we actually receive: such payment by the:end of
ten (10) days.after we demand such payment, to reimburse us for our trainirig costs.and expenses:
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15 Obligations on Termination.

On'termination of this Agreement for any reason, you will immediately: (i) cease-all use of
the System; (if). pay us ‘and our affiliates all amounts you owe; (iii) return all Confidential
Information, and all copies of all Confidential Information,, to us; ‘and (iv) comply with our
then-current de-identification requirements.

16. Miscellaneous Provisions.
16.] Notices.

16.1.1 .All notices required. or permitted to be given under this Agreement. shall be
in writing:and shall be- deemed to have been duly given: (i) when.delivered.in person by the
other party; (ii) one (1) business day after being sent by reputable commercial courier
service for néxt business day delivery; (iii) five (5) business days after being deposited in
the United States mail for certified or registered delivery, réturn receipt-requested, postage
‘prepald or (iv)on the intended recipient’s failure or refusal to accept delivery of any notice
given pursuant to this Section 16.1.1, which failure or refusal shall be:deemed constructive
delivery effective on thé earlier of the date of such refusal or the dates set forth in Clauses
(i) through (iii) of this Sectioti. 16.1.1. UPS, Federal Exptess, and any successors thereto
shall conclusively be deemed “replitable commercial courier services.”

~ 16.1.2 Youand we will direct:notices to the other, to the address for'the other set
forth on Schedule A to this Agreement.

16.2  Further Assurances. You:agree that: (i) youwill perform such acts, and will execute
and deliver such agreements and other docutments to'us, as we.may deem necessary or beneficial to
efféct the intent, of this Agreement; (ii) you will not condition or delay the performance of such
acts or the execution and delivery of 'such agreements and other documents; and (iii). you will
deliver such.agreements and other documents to us so that we actually receive- them by the end of
thirty (30) days after we deliver them to you for execution.

16.3 Dispite Resolution.

16.3.1 Litigation. In fhe event of any disputeu ar'i§in‘g out of or related to this
Agreement, including without limitation any dispute arising out of or related to'the making
of this Agreement, such dispute shall be resolved exclusively through litigation, Such
litigation shall be conducted on'an individual, not a class-wide, basis. No litigation under
this Agreement may be consolidated with any other litigation involving us and ‘any- othet
person without our prier written consent.

1 16.3.2 Governing Law. The existence, validity, construction, enforcement, and
:Sufﬁciency of performance of this Agreement shall be determmed exclusrvely in

to: agreements made and to be entlrely performed w1th1n the State of Delawar,e WhICh laws
shall prevail in the event of any conflict of laws. Notwithstanding the foregoing, all
litigation hereunder, to the extent governed by the United States Trademark Act of 1946,
shall be governed by such Trademark Act of 1946.
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16.3.3 Forum, Venue, and Jurisdiction. In the:event.of any litigation arising, out 6f
or related to this Agreement, including without limitation .any litigation arising out of or
related to the making of this Agreement, the exclusive forum and venue for such litigation
shall be a state or federal. court havij‘ng, Jjurisdiction over the subject matter in or for the city
or county where our principal place of business is located. You hereby irrevocably accept
and submit to, generally and unconditionally, the exclusive;jurisdiction ofany such court in
any such action or proceeding and hereby-waive all defenses based on jurisdiction, venue,
and forum hon conveniens. ‘ 7

16.3.4 WAIVER OF TRIAL BY JURY:. YOU AND WE HEREBY WAIVE
TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF OR RELATED TO: (I)
THIS AGREEMENT; (II) THE RESTAURANT; AND (IlI) THE BUSINESS
RELATIONSHIP BETWEEN YOU AND US,

'16.3.5 Attorneys’ Fees. In the event of any dispute arising out. of or related.to this
Agreement, including without limitation any-dispute arisifig out of or related to the making
of'this Agre¢ment, the non-prevailing party shall pay the prevailing party, on'démand, such
prevailing party’s costs; including without: limitation such prevailing party’s reasonable
attorneys’ fees and costs, and further including without limitation such prevailing party’s
reasonable attorneys’ fees and :costs of appea] and further including without limitation
such prevdiling party’s réasonable attorneys’ fees and.costs:of collection,.all of which shall
be taxed as costs, so that the prevailing party actually receives such amounts: by. the-end of
ten (10) days:after démand therefor. In the event of any breach of this Agreement, the
breaching party shall pay the non-breaching party such non-breaching party’sicosts related
to such breach, including without limitation. such mon-breaching party’s reasonable
attorneys’ fees and costs, and further including without limitation such non-breaching
party’s reasonable attorneys’ fees and costs of collection, so that the, non-breaching party
actually receives such amounts by the end of ten (10)-days after demand therefor.

16:4 Relatlonshlp of the Parties. You acknowledge and agree that: (i) the relatlonshlp
between you and us is solely and exclusively an independent. contractual relationship; (11) you.do
‘not have any right, power,, or authority to obligate or to bind us, legally or otherwise; (iii)-nothing
in this, Agreement may be construed to create.a pattnership or .a joiiit venture, of an agency,
fiduciary, or employment relationship; (iv) we will not be liable for any-damages:to any persen-or
property that directly or indirectly arise out of or relate to the Store or the Restaurant; and (v)
exceptias otherwise set forth in this Agreement, we do not have control or any right of control ever
your business.

17.  Construction of Agreement.

17.1 Merger: Entire Agreement. This Agreement, including the s¢hédules and addenda

to this Agreement, is.a complete integration that sets forth the entire agreement between you and

fully superseding any and all prior negotiations, agreements, representatlons and

understandmgs between you and. us, whether oral or written, related to the subject matter of this

Agreement You and we hereby expressly agree that there are no othér-oral or-written agreements,

“side-deals,” arrangements, or understandmgs between you and us except as-expressly set forth in
this Agreement:

Page 8 0f'18
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17.2  Interpretation. The Reeitals to this Agreement shall be:construed as a material and
enforceable part of this Agreement for all purposes, and shall in no évént bé considered prefatory
material or mere surplusage. Except as otherwise set forth in this Agreement, the language of this
Agreement.shall be construed simply according'to its fair meaning and not strictly for-oragainst
either party. Both parties are skilled and experienced business professiona’ls and both have
contributed to the. riegotiation and drafting of this Agreement. As a result, in no event may any
adverse construction.of this, Agreement be.attributed to either party as thie draftmg party. The word

“including” means “including without limiting the scope or ‘generality of” any requirement or
description related to such word. Where this Agreement uses the word “expressly,” it means that
the: matter at issue must be stated with specificity, and not left'to inference or implication.,

17.3  Survival 6f Obligations. All obligations of this Agreement that expressly or by their
nature require performance: after the termination. or expiration of this Agreement, or that by their
nature would reasonably be expected to continue in effect after términation or expiration of this
Agreemert, shall continue in full force and effect affer and nOt'v'\iiths'tandihg this: Agreement’s
termination or expiration, until they are satisfied in full or by their nature expire. Such obligations
shall include; without limitation, prov1srons applicable to: (i) your ebligations on termination or
expiration; (11) the protection of the. Marks; (ru) Confidential Information; (iv) indemnification;
and (V). dispute réesolution. The provisions of this, Agreement may be enforced through specific
performance. We are entitled to all remedies at law or in equity to protect our rights, including
without limitation injunctive relief and .specific performance. Bond is hereby waived should we
seek any injunctive relief or specific performance.

17.4  Authority to Enter Into Agreement. The parties hereby attest that they are ‘fully
authorized to enter into this Agreement

17.5 -Submission of Agreement. Submission of this Agreement to you ‘does not
constitute an' offer to enter into a contract. This Agreement: shall become effective only on its
execution by you :and ws, and shall not ‘be binding on us unless and until it is signed. by our
authorized officef and delivered to you.

[SIGNATURES/CONTAINED ON FOLLOWING PAGE]
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IN WITNESS WHEREOF the parties to this Agreement, intending to be legally bound
hereby, have duly executed and delivered this Agreemerit as of the. Effective: Date.

US: . ' YOU:

BLUTACO FRANCHISING, LLC

PRINT FULL LEGAL NAME OF COMPANY

By, By:
- Name:_Shawn Burcham Name:_____ _ ,
PRINT FYLL NAME OF PERSON
SIGNING FHIS. AGREEMENT

Title:_Chief Executive Officer . Title:,

Fractional Franchise

If you dre not in one of the following states, California, Hawaii, Illinois, Indiana,
Maryland; New York, North Dakota, Rhede Island, Virginia or Washington, and you meet the
following two conditions; you are. ellglble to be'treated as a fractional franchise. By checkirig the
boxes below and initialing each condition, you are:confirming that (i) you 'meet the fequiremerits
of.a fractienal franchisee and (ii) you are acknowledging that, as a fractional franchisee, you will
not be iissued a Frafchise Disclosure Document.

Initial
The franchisee, any of the franchisee’s current directors orofficers, or any

current directors or officers.of a parent or affiliate, has more than two (2) Us.
years:of expérience in the same type of business; and

You
The parties have a reasonable basis to anticipate that the sales arising from
‘the relationship will not exceed 20% of the franchisee’s total dollar Us:
volume in sales during the first year of operation.

You

You hereby-covenant, warrant, represent, and agree that you will net: (i) make orraise any
claim, counterclaim, crossclaim, affirmative defense, or demand; (i) commence; or cause or
»pe,rmnt to be. commenced; (iii) ,prosecute or cause or permit to be prosecuted; of (1v) assist or
«cooperate. in the . commencemeht or- prosecution of, .any suit er action at law or in equity or
otherwise; any warbitration or like proceeding, or any administrative or agency proceedmg,

alleging, claiming; ‘or rdising any matter contrary to the matters set forth above regarding the:

Fractional Franchise.

Signature Page to BluTaco BWB Franchise Agreement
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SCHEDULE.A TO
FRANCHISE AGREEMENT

ADDRESSES AND:CONTACT INFORMATION;
EQUIPMENT; SPECIAL TERMS AND CONDITIONS

1. Approved Location. The:Restaurant address and contact’information are::
Store Name:.
Address:

Contact Person:
Store. Number:
Mobile Number:
Fax Number:
Email Address:

2. Your Corporate Address. Your billing address and contact information are:

Corporate Name:
Address:

Contact Person:

Cotporate Number:
Mobile Number:
Fax Number:
Email Address:

Your Address for Delivery of Notices. Your address for delivery of notices and the
person to whom we must direct notices are:

Address:

Attention:
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SCHEDULE. A TO
FRANCHISE AGREEMENT

4. Our General Address. Our general address and contact information are:

Address: P.O. Box 160

Holts Summit, Missouri 65043
Office Number: (888) 581-9188
Fax Number: (573)896-9583,

5. '‘Qur Addresses for Delivery: of Notices.

5.1  Ouriaddress for delivery of notices that you send by courier (e.g., UPS or Federal
Express) and the: person to. whom, you must direct such notices are:
Address: P.O. Box 160’
Holts Summit, Missouri 65043
Attention: President

5.2 Ouraddress for delivery of notices:that you send by certified orregistered U.S. mail
and the person to whom you must direct such notices are:

Address: 170 Commerce Drive ,
Holts :Summit, Missouri 65043
Attention: President
6. Opening Date. The:Opening Date of Your Restaurant is: 20
7. All equipment meets BluTaco’s requirements and is in good working order.

8. Special Terms and Conditions:
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SCHEDULE B.TO
FRANCHISE AGREEMENT

<INSERT BLUTACO ITEMS>CURRENT PRODUCTS AND SERVICES

BLUTACO STANDARD ITEMS:

Cilantro Lime White Rice

Black Beans'

Pinto Beans

Beef Barbacoa, Shredded (Fc)
Pork Carnitas, Shredded (Fc)
Citrus-Chicken, Shredded (Fc)
Shredded Mexican Blend Cheese
Green Chiles, Fire Autumin Roast
Verde Salsa

Honey Habanero Salsa

Green Chile Sauce

‘Three Cheese Queso.

Blue Corn/Flour Tortilla, 5.5 In.
Wheat Flour Tortilla, 12 In.
BluTaco Carryout Bag

[BREAKFAST ITEMS: To Be Determined]
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1.

SCHEDULE/C TO
FRANCHISE- AGREEMENT

STATE LAW ADDENDUM

FOR RESIDENTS ‘OF THE STATE OF CALIFORNIA

California Business and Professions Code Sections 20000 through 20043 provide rights to

the franchisce-conceming_ termination or non-renewal of a franchise. If the Franchise
Agreement is inconsistent with the law, the law will control.

California Corporations Code Section 31512 provides that:any'condition, stipulation, or

provnslon purporting to bind any person acquiring any franchise to waive:compliance with
any provision of'that law or any rule or order'theréunder is void. Section 31512 voids a-
waiver of your rights under the Franchise Investment Law (California Corporations Code:

Section 31000-31516). Business and Professions Code Section 20010 voids a waiver of
your-rights .under the Franchise Relations Act (Business and Professions Code Sections
20000 through 20043).

The Franchise Agreement permits you to litigate with us only in place where-our principal
place of business is located. This provision may not be enforceable under California Law.

‘California Corporations. Code, Section 31125 requires us to give you a disclosure
document approved by the California Department of Corporatlons prior to making a
solicitation of a proposed material modification of an existing franchise.

Section 16.3:4 Waiver of Trial by Jury, is deleted in. its entirety.

Each provision 6f this Addendum shall be effective only to the:extent that the jurisdictional
requirements.of California law applicable to the provisions are met independent of this
Addendum. This Addendum shall have no force or effect if such jurisdictional
requirements.are not met..

FOR RESIDENTS OF THE STATE OF ILLINOIS

L.

“Section 20.6 of the Franchise Agreement is modified by adding the following:

If your BluTaco Restaurant is located in Illinois, the Franchise Agreement
and the:relationship between the parties shall be governed by and construed
in accordance with Illinois law.

Section 704741 of the Iilinois Franchise Disclosure Act provides that any condition,
stipulation or pravision of the Franchise Agreement purportmg to'require you to waive
compliance with: any provision of'the Illinois Franchise Disclosure Act or any other law. of

the ‘State-of Tllinois is void. Therefore, Section 16.3.3 of the Franchise Agreement will be

modified by adding the following language at the end of such section:

Notwithstanding anything set forth in this section to the contrary, all
lifigation, couit proceedings, lawsuits, court hearings, and other hearings
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1.

initiated by yOu or us With respect to claims under the ‘Illinois Franchise%

Agreement contains.a prov1snon that is mcon51stent with the Illmms Franchlse Dlsclosure
Act, the Illinois Franchise Disclosure Act will control.

Each provisien of this Addendum shall be-effective-only to'the extent that the jurisdictional
requirements of Illinois Franchise Disclosure Act applicable to the ptovisions are met
independent of this Addendum. This Addendum shall have no force or effect if such
jurisdictional requirements are not met.

FOR RESIDENTS OF THE STATE OF INDIANA

Notwithstanding any provisions of the Franchise Agreement to the coritrary, you will have:

the right to petitiona Court of competent jurisdiction for injunctive relief relating to-our
improper termination of the F ranchise Agreement or our unreasonable refusal to-consent to
transfer or: assignment by you of the Franchise Agreement.

The pr0v1510ns of Section 13 of the Franchise Agreement shall not apply to the extent that
such provisions are in conflict with Indiana Code:23-2-2.7-1(10).

The Indiana Deceptive Franchise Practices Law provides that it is urilawful for-a frarichise

agreement to-contain certain provisions limiting litigation brought for'the breach of'the
agreement in any manner whatsoever.

‘The Indiana Deceptive Frarichise Practices Law prov1des rights to you concerning

termiination of the Franchise Agreement. Tothe extent the Franchise Agreement.contains.a
provision that is inconsistent with the Indiana Deceptive Franchise Practices Law, the
Indiana Deceptive Franchise Practices Law will control.,

The provisions of Section 16.3.3 of the: Franchise Agreement shall not apply to the extent
that such provisions aréin conflict with Indiana Code 23-2-2.7-1(10). The Indiana
Deceptive Franchise Practices Law requires that litigation between. an Indiana franchisee
and a franchisor will be conducted in Indiana or'at a site: mutually agréed on by the parties.

‘Notwithstanding Section 12,1 of the Franchise Agreemient, any indemnification for
liability caused by your proper reliance:on. or use of procedures and materials we provided
or caused by, our negligence will not apply to the extent that such provisien is in conflict
with Indiana.Code Sections 23-2-2.7(5) and 23-2-2.7-1(10).

Each provision of this Addendum shall be effective only'to the extent that the jurisdictional
rfequirements of Indiana Deceptive Franchise Practices Law applicable to-the provisions
are met ‘independent of this Addendum. This. Addendum shall have no force or effect if
'such jurisdictional requifements are: not met.
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FOR RESIDENTS OF THE STATE OF MINNESOTA

I. Section 14.2 of the Franchise Agreement will be amended to require that in the event we
provide you with written notice that you have breached the Franchise Agreement, such
written notice will be provided to you.at least ninety (90). days prior to the.date we
terminate the Franchise Agreement, and you will have 51xty (60) days after receipt of such
written notice within which to: correct the breach specified.in the written notice.

2. Section 16.3.30f the Franchise Agreement is hereby amended by adding the following
language:

Minn. Stat. § 80C.21 and Minn. Rule Part 2860.4400J prohibit us from
fequiring litigation to be conducted outside Minnesota. In addition, nothing
in the disclosure document or agreement can abrogate:or reduce:any of your
rights as provided fer in Minnesota Statutes, Chapter 80C, or your rights.to
any procedure forum,.or remedies provided for by the: laws.of the

‘ Jurlsdlctlon

3. Section 16.3.4, Waiver of Trial by Jury; is deléted in its entirety:

4. ‘The Minnesota. Department of Commerce requires that we indemnify you against liability
to-third parties for infringement resulting from your use of the'trademarks licensed under
‘the Franchise Agreement. Requirements imposed under the Minnesota Franchise Act will
supersede inconsistent provisioris contained in the Franchise Agreement.

5. Minn. Rule 2860.4400] prohibits waiver of a jury trial. If the Franchise Agreement and/or
“the Disclosure Document contain a provision that is inconsistent with the Minn. Rule, the
provisions of the Franchise Agreement shall be superseded by the Minn. Rule’s
requirements and shall have no force-or effect.

6. Each provision of this Addendum shall be effective only to the extent that the jurisdictional

requirerients of Minnesota law applicable to the provisions are met independent:of this
Addendum. This Addendum shall have no force or effect if such jurisdictional
requirements are not.met.

FOR RESIDENTS OF THE STATE OF NEW YORK

1. Section 16.3.2 of thé Franchise Agreement will be amerided to provide that all rights
enjoyed by you:and any cause of action arising in your favor from the laws of the State of
New Yeork and the regulations issued thereunder will remain in force, satisfying the
non-waiver requirements of General Business Law §687.4 and §687.5.

2. Modifications to the Operations Manual by us will not unreasonably inctease-your
obligations or place an excessive:eéconomiic burden on your operations.

3. Each provision ofthis Adderidum shall be-effective only tothe extent that the jurisdictional

requirements of New York law applicable to the provisions are met independent of this
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Addendum. This Addendum shall have no force or effect if:such jurisdictional
requirements are not.met.

FOR RESIDENTS OF THE STATE OF NORTH DAKOTA

1. Any provision of'the Franchise Agreement that desi,gnat,es“jurisdic’tion orvenue outside of
the State of North Dakota or requires you to agree: to jurisdiction or venue in a forum
outside of the State of North Dakota, is void with respect to any cause of action that is
otherwise enforceable in the State of North Dakota.

2. The F raﬁchise' Agreement shall be construed under the laws of the State, of North Dakota.

3. Section 16.3.4, Waiver of Trial by Jury, is deleted in its entirety.

4. Each provision ofthis Addendum shall be €ffective only to the extent that the jurisdictional
requirements of the North Dakota Franchise Investment Law applicable to the provisions
are met independent of this Addendum. This Addendum shall have no force: or effect if

such jurisdictional requirements are not met.

FOR RESIDENTS OF THE STATE OF VIRGINIA

1. Notwithstanding anything to. the ¢ontrary contained in the Franchise Agreement, to:
the extent that the Franchise Agreement contains provisions that are inconsistént with the
following, such provisions are hereby amended:

“According to Section 13.1-564 of the Virginia Retail Franchising Act, it is
unlawful for a franchisor to cancel a franchise without reasonable cause. If any
ground for default or termination stated in thé franchise agreement does not
constitute “reasonable cause,” as that term may be defined in the Virginia Retail
Franchising Act'or the Jaws of Virginia, that provision may not be enforceable.”

FOR RESIDENTS OF THE STATE OF WASHINGTON

1. The state:of Washirigton has a statute, RCW 19.100.180, which may supersede:the
Franchise Agreement.in your relationship with. BluTaco including the areas of termination
of your franchise. There may-also be court decisions which may supérsede the Franchise
Agreement in your relationship with us including the areas of termination of your
franchise. '

2. In the event of'a conflict of laws, the provisions of the Washington Franchise: Investment
Protection Act, Chapter 19.100 RCW (the “WFIPA”).shall prevail.

3. A release or'waiver of rights executed by a franchisee-shall not include rights under the
WEFIPA except when executed pursuant to a.negotiated settlement after the:agreementis in
effect:and where the parties are represented by independent counsel. Provisions such as
those-which unreasonably restrict or limit the stétute of limitations period for claims under
the WFIPA, rights or remedies under the WFIPA such. as a right to a jury trial may .not be
enforceable.
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In any arbitration invelving a franchise purchased in Washington, the arbitration site shall
be either in the state.of Washington, or in a place mutually agreed. upon at the time of the
arbitration, or as determined by. the arbitrator.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable
estimated or actual costs in effecting a transfer.
E'ach provision ofthis Adderidum shal’l be effecﬁve only‘to the extent that the jurisdictional

Addendum Thls Addendum shall hav.e no force or effect 1f such Jurlsdlctlonal
requiréments are not.met.

FOR RESIDENTS OF ALL STATES LISTED IN THIS ADDENDUM

Notwithstanding anything:set forth in Section 17.1 (“Merger; Entire. Agreement”) of the Franchise

Agreement to'the contrary, this Addendum shall not.be merged with or-into, or superseded by, the
Franchise Agreement. In the:event of any coriflict between the Franchise Agreement arid. thls
Addendum, this Addendum shall ¢ontrol.

Applicable State or Commonwealth:

IN WITNESS WHEREOF, the parties to this Addendum, intending to be legally bound.

hereby, have duly executed:and delivered this Addendum as of the Effective Date of the Franchise

Title: President

Ag_reement
US: YOU:
BLUTACO FRANCHISING, LLC . -
PRINT FULE LEGAL NAME OF COMPANY
By: . By: o

Shawn Burcham 7

PRINT FULL NAME OF PERSON SIGNING!ON Y.OUR BEHALF

Title:
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ExHBIT B

BLUTACO FRANCHISING, LLC

GOLD AND SIL.VER ADDENDA
TO FRANCHISE AGREEMENT




GOLD LEVEL.

SPECIAL TERMS AND CONDITIONS. ADDENDUM
To. THE BLUTACO FRACHISING, LL.C FRANCHISE AGREEMENT

FOR BUSINESS-WITHIN-A-BUSINESS LOCATIONS

‘THIS. ADDENDUM the “Addendum™) is made:and entered iinto the day of
, 20 the “Effective Date”) by and between BLUTACO FRANCHISING,
LLC a Delaware llmlted liability company “we;” “us,” or “our”), and

you?’ or “your”).

RECITALS

A.  Youand we are entering into a BluTaco™ franchise agreement the “Franchise
Agreement”) together-with this Addendum.

B. You and we mutually desire to. add certain provisions to, and to modify, the
Franchise Agreement as set forth in this Addendum..

NOW, THEREFORE, in consideration of the foregoing and the mutual promises.and
commitments set forth in thlS Addendum, you:and we hereby agree as follows:
1. Definitions.

1.1 AccountingPeriod. “Accounting Period” shall meanthe four 4) week accounting period we

prescribe.

1.2 Branded Products. “Branded Products™:shall mean the Champs:Chicken branded products
that: i) we specify; and ii) you purchase. from us or our ‘affiliates. 'We will list the Branded Products in the
Operations Manual or otherwise in writing. We will have the right:to add to, delete from; and modify the
items that.are included within the scope of “Branded Products” from time to time.

1.3 BWB Location. “BWB Location” shall mean a Champs Chicken restaurant that is located in
a.grocery 'store, convenience store, or similar business-within-a-business location that you or an affiliate.of
yours operate:

1.4 IndependentLocation. “Independent Location” shall mean a Champs Chicken restaurant that
is located: i) in:a freestanding building, orin‘a strip:mall or similar shoppingcenter; or ii) in:a business a third
party operates, like a shopping center food court or an.airport.

1.5 MDF. “MDF” shall mean “marketinig development fund” as set forth in-Section 3 of this
Addendumi.

1.6  Program Quarter. “Program Quarter” shallmean three 3).or four 4).consecutive. Accotinting
Periods-as we may prescribe:

1.7 Program Year’-., “Program Year” shall'mean: i) thirteen 13) consecutive Accounting Periods;
and ii) four 4).conséctitive Program Quarters.




1.8 VIR. “VIR” shall mean “volume incentive rebate” as set forth in Section 2 of this,
Addendum.

1.9 Capitalized terms used but not otherwise defined in this-Addendum shall have the same:
meanings as are ascribed to them in the Franchise-Agreement.

2, Program: Cash Rebates to.You for Purchases You Mike,

2.1 . VIR Program. We have developed a program under which we:will pay yousa rebate based on
your fiet purchases -of Branded Products. We refer to this program as the “VIR Program.”

2 2 Amount of Rebate. The amount.of the rebate-we pay you under the VIR Program. will be.a.
percentage-of the Restaurant’s total net purchases of Branded Produkcts per Program Year;.as Set:forth inithe
following table:

TABLE #1
VIR PROGRAM: CASH REBATES TO YOU,FOR PURCHASES YOUMAKE
If thé Restaurant’s Net Purchases of We Will Pay. You a Rebate:Equal to the
Branded Products from Us or:Qur Following Percentage of Your Tota‘l
Affiliates for the Program Year Are: Net’ Purchases of Branded Products:
"~ Less than'$80,000 0%
$80,000't0 $89,999.99 - 1% .
$90,000 t0 §99999:99 % )
N $100,000 to $109:999:99 3%
310,000 to $119,999.:99 j 4%:
$120000 and Over | %

23 Example. As.an example of the rebate calculation, assumeé:ttiat your total net purchases,of
Branded Products during Program Year 2018 are $115,000. We would pay you a rebate of $4,600 i.e.,
$115,000 x..04).

2.4 Payment Date. We will pay you the amount.of the rebate we. may owe by February 28 of
each year for net purchases of Branded Products during the:immediately-precéditig Program Year.

2:5  Condition Precedent'to Paymetit of Rébates; Comipliance with Agreements.

2.5 Condition Precedent ro Paymentof Rebates. Each:Program’Year, youmust qualify

to receive );our rebate. To qualify, your total net: purchases of Branded Productsduring the Program Year

must.exceed your total net purchases of Branded Products.during the: 1mmed1ately-preced1ng Program Year
by two.and one-half* percent 2.5%) or-more.

252 Compliance:with A,o_reements ‘We will not be required to pay you any rebate: 1) if
we have notified you of'any non-compliance with the:Franchise Agreement. during the immediately- preceding
Program Year; ii) if you are, at the end of the Program Year; or on the-date we dré required to pay you the
rebate, in breach of the Franchise Agreement; iif) if you or. any- of your affiliates are, at the end of the Program
Yeear, or'ofi the,date we are requited to'pay-you therebate, in breach of any:other agreement to which youor
sany of your affiliates on the one hand, and'we orany of our-affiliates on thetotherhand, are parties; iv) if you




have not been in substantial compliance with the.Franchise Agreement during so much of the term of the
Franchise Agreement as has expired; or v) if you or any of your affiliates have not been in substantial
comp] iance with-all other-agreements to which you orany of your-affiliates.on‘the‘one hand, and we-or any-of
our'affiliates.on the other hand, are parties, during;so much of theiterms.of such agreements.as have:expired.
We will have the sole discretion to determine -whether you or:any of your affiliates -are in breach of the

Franchise Agreement.or the.other agréements:described in‘this Section 2.5.2; or whether'you or-any of your:

affiliates have not been.in substantial compliance:with such.agreements..

2.53 Ownership of Amounts, You acknowledge.and agree that: i) all amounts:set forth
in Section 2.2-of this Addendum and otherwise. are oursole:and éxclusive property until weshave-actually paid
the rebate related to such amounts to you;.andii).if you are not entitled toia rebate.pursuant to:Section 2.5. 1,
Section.2.52, orotherwise;.all amounts related to such rebate will remain oursole and exclusive,property and
you will niot:have any rights to them. '

2.6 OurRights, Wereserve the.righit: i) to:add to, delete from; and miodify any-orall of the Net
Purchase levels or Rebate: percentages shown in: Table #1; and ii) to discontinue the VIR Program, at any
time, on noticeto you,;all as'we:deem appropriate in our sole discretion. If we:discontinue the VIR Program,
we:will pay you the:amount of the febate you earned throuigh the date we discontinue the VIR Programvas set
forth in this:Section 2 of this Addendum.

3. MDF Program: Reimbursement for Qualified Advertising You Publish.

3.1 MDF Program. We:have developed a program under which we will reimburse you for a
portioii of your-expenditures for qualifiéd advertising you publish. We refer'to this program as the'“MDF
Program.”

32 Definitions.

3:2.1 Accrual Fund. “Accrual. Fund” shall mean the advertising fund or funds-that we
create: :

322 Advertlsmg Claim., “Advertising Claim” shall.mean a request.for reimbursement
that'you;submit to us, in writing; using; the form we specify; in the:manner we specify, requesting that we use
amounts you have accruedinthe:Accrual Fund to.reimburse you for Qualified Advettising you publish: Such
Advertising Claim must include: i) proof that the Qualified Advertising for which you are requesting:
reimbursement was in fact published; ii) the date:of'such publication; iii) the net amount you paid for:such
publication; and.iv) such othef information as we-may request. -

323  ‘Balance. “Balance” shall méan the amount we are holding in theé Accrual Fund
from your net purchases of Branded Products. “Balance” shall not include-amounts we are holding inithe:
Acerial Fund for our othiér franchisees” purchases of Branded Products or for-any other reason.

324  Qualified Advertising. “Qualified ‘Advertising” shall mean advertising in
broadcast, prmt or electronic media, or any other advertlsmg material of signage we approve for
reimbursement withMDF Program funds, that: 1) you submit to us in the:manner we specify for our approval
prior t6 purchase ‘or publication; and ii) we approve:in writing.

3.3 Accrual Fund; Deposits We Make Into.Accrual Fund. We will create the'Accrual Fund. We.
will deposit six percent 6.0%) of your‘total net:purchases of Branded Products into-the Accrual Fund. Our
affiliate.Pro Food Systems, Inc.-will provide you with an initial MDF contribution of'$1,000 to-be used for
advertising and prometional purposes for the Restaurant.




3.4 Reimbursement for Expenditires for Qualified Advertising. To receive reimbursement of
expenditures you made for purchase or'publication of Qualified Advertising, you must submit-an Advertising
Claimto us. Youmust submit such Advertising Claim:so that we actually receive it by the end of ninety 90)
days after the:Qualified Advertising thatis the subject of the Advertising Claim was published.

3.4.1  If weapprove the Advertising Claim, we will reimburse you for the ahount of the:
Advertising Claim, up to thelamount of the Balanice weare holding for you'in the Accrual Fund fromsyour net
purchases of Branded Products.

3.4.2 Notwithstanding anything set forth in Section 3.4.1 of this Addendum), we reserve
the right to pay the'amount of any Advertising'Claim directly to the'applicable supplier 6f advertising, and not
10 you.

' 3:4:3  Innoeventwill we betequired toreimburse you for any amount in excess of your
Balance+in the Accrual Fund. In no event will we.be.required'to pay any supplier-of advertising any amount
in.excess of your Balance in the Accrual Fund.

3.5 Reimbursement Date. Wewill pay'you the amount of any Advertising Claim we may owe by
the end of thirty 30) days after the end of each Program Quarter-for the: lmmedlately-precedmg Program
Quarter.

3.6 Expiration. Any pertion of your Balance in the Accrual Fund that'is.over one 1) Program
Year old will be deducted from the Balance and will not be eligiblé to be used for reimbursement 6f an
Advertising Claim., We will have the right to use:such portion.as We déem appropriate.

3.7 MDEF Policies and Procedures. Our Standards and:Specifications as defined in the Franchise:
Agreement) specifically include, without limitation, rules, guidelines, standards, specifications, plans,
programs, ‘and procedures that we publish in connection with the MDF Program collectively, the “MDF
Policies and Procédures™), Wes imiay add to, delete from, and médify the MDF Policies and Procedures from.
time to time as we deem appropriate. You must comply with the MDF Policies and Procedures: and . all
additions to, deletions from, and modifications of them.

38 Compliance with Agreements. We will not be required.to:pay:any Advertising Claim under
this Section 3: 1) if'we have notified you of any non-compliarice with the Franchise: Agreement during the
immiediately-preceding Program Year; ii). if you are, at the time you.submit the Advertising Claim, in breach

of the Franchise Agreement; iii).if youor'any of your affiliates are, at the time you submit ttie Advertising'

Claim, in breach of any otheragreement to which you or-anyof your affiliates on the one hand, ahd we:or.any:
of our affiliates on the other hand, are parties; iv) if* yotu have not been in substantial compliance with the
Franchise Agréement during sosmuch:of the term of the Franchise: Agreement:as has: expired; or v) if you.or
any of youraffiliates have not been in:substantial compliance with all other agreements‘to which you.orany
of your affiliates on the: one hand, and 'we 'or any of our affiliates on the other hand, are parties, during so
much of'the tefms of such agreements as’have expired. ‘We will have the sole discretion to determine-whether
you.or any of your affiliates are in breach of the Franchise Agreement or the: other agreements described:in
this Section.3.8, or-whether you or-any of youraffiliates have not been in substantial compliance with such
agreements.

3.9 Ownership of Amounts. You acknowledge:and agree that all. amounts:set forth in-Section 3.3
of this Addendum and otherwise ate our sole: and exclusive propérty until we have actually paid the
Advertisirig Claim related to siuch amounts.




3.10  QOur Rights.

3.10.1  Wereservethe right todiscontinue the MDF Program at:any time on notice'to you,
as we deem appropriate: in our sole discretion. If we discontinue the MDF Program, we ‘will pay. all
Adyertising Claims as set forth in this Addendum up to the amount.of your Balance in the Accrual Fund,
subject to Section 3.8 “Expiration*) of this Addendiim.

3.10.2  We may charge you a reasonable fee for advertising and marketing materials you
ask us fo.produce, or that we produce on your behalf. You.agree that: i) we may deduct the:amount of these
fees from your-account in the Accrual Fund; and ii) if the amount in'your account in the Accrual Fund is not
sufficient to.pay the fees, you will pay'us: ‘the amount you 6we:so that we actually receivethe payment by the
end of thirty 30) days after we request payment.

4, Territory: Section 4.2 “Territory™) of the Franchise Agreement, which sectionprovides that:

Your-territory yout“Tefritory”) will consist.of the shell of the Store.
Inside your Territory, we will not operate; and we will not authorize others
to operate; restaurants using the System. ‘Outside your Territory, we may
operate, and we may authorize others to operate, restaurants using the
System at.any location, even if they compete with you.

shall be modified to provide as follows:

Your territory your “Territory™) will consist'of a one 1) mile radius areund
your Restaurant. Inside your Territory: i) we will not operate, and we will
not authorize 'others to operate, restaurants in BWB' Locations using the
System; and 11) we may operate, and we may authorize others to operate,
restaurants in Independent Locations using the System, even if they
compete with you. ‘Outside your Territory, we may operate, and we may
authorize others to operate, restaurants using the System at any location,
even if they compete with you. Notwithstanding anything set forth in
Section 4. 21) to the contrary, if'there is another Champs Chicken
restaurant in a BWB Location in your Territory as of the Effective Date.of
this Agreement: a) such other restaurant.may continue. to operate; and

b) such operatien shall not be a breach of this Section 4.2.

5. ‘Other Requirements.
5.1 Term.

5.1.1 Five 5) Year Term. Section 2 “Term”):of the:Franchise Agreement, which section
provides that: )

Th_i_’s Agreg:ment:wi‘ll‘ commence on the Effective Date.and will continue in
effect until either party-terminates this Agreement as set forth in this
Agreement.

shall be modified to provide:as follows:




This Agreement will commence on the Effective Date and will continue in
effect for five 5) years thereafter the “Initial Term”). This Agreement will
automatically renew for an unlimited number of consecutive five.5) year
terms each such additional term being referred to in this Agreement as a
“Renewal Term,” atid the Initial Term, together with all Renewal Terms,
being referred to collectively as the “Term”) unless you or we notify the.
other in writing, at least thirty 30) days before the expiration of the Initial
Term or the then-current Renewal Term, of such party’s intent not to
renew at the end of such Initial Term or then-current Renewal Term.

5.1.2  Damages for Termination. If'we terminate the Ffanchise Agreement due to your
breach prior to-thé expiration of the Initial Term or the then-current Renewal Term, or if you terminate the
Franchise' Agreement prior to the:expiration:of the Initial Term or the then-current.Renewal Term, you will
reimburse us the amount of: i) all rébates we.paid you under the VIR Program during the Initial Term or the
then-current Renewal Term; and i) all Advertising Claims we paid undet the MDF Program during the Initial
Term or the then-current Renewal Term. You must-pay-us-all amounts owed underthis Section 5.1.2.soithat
we actually receive the payment by the end of ten. 10) days: after we request such payment.

5. 2 'gr_lgg You w1ll purchase or ]ease from us, our afﬁhates or supphers we de51gnate thez

51gnage will mclude w1thout llmltatlon 1) 1llum1nated exterior: 51gnage and 11) a dlgltaJ menu board

53 Breakfast Program. You“will,;ifwe direct you:to.do so, participate in our breakfast program
by offering for:sale the breakfast items we: specify, in.compliance with.our Standards.and Specifications.

5.4 Equipment. You will purchaseor lease from us, our affiliates; or suppliers we designate; the
equipment'we specify. Youwill use:and maintain such equipment as we- direct.

5.5 Test Marketing. We.may from timeto time conduct market-research and testingto.determine
consumer trends-and the, marketability -of new 'products, equipment, services, supplies; and merchandise:
collectively, the “Test Products™). We:will work with you.in good. faith to determing the Test Products that
would be a good'product match with your Store: You will assistus with such market résearch and testing by
participating in any such programs as we may require, at-your sole cost and expense. ‘Such assistance may
include, without limitation: i) test-marketing Test Products. through the Restaurant.as we may direct;
ii) providing us with timely reports and -other relevant information we may request regarding such test-
marketing; and iii).efféctively promoting’and making reasonable efforts to sell such Test;Products. If'we or
our affiliates offer ingredients used inthe Test Products, we will offer them to you at a discount.off the list
price.

6. Retail Technologies.

6.1 WIFI Network Controller, You will install, maintain, and uise.our WIFI netwoik controllef
that we designate. This-device will create .a network stricture within your Store that will connect.all of the
herein described technologies to the internet. You will allow our affiliate-to access: the device:to update,
maintain, and troubleshoot the connected devices.

6.2 Digital Menu Boards. Yeou will install, maintain.and. use the digital menu system that we
designate. Youiwill use the'systemias we-direct. You will.allow us access to update'the system remiotely with
accéss via the WIFI fetwork controller listed.in 6.1.




6.3 Communications Tablet. You will utilize:-and maintain our Communications Tablet that we
designate. This tablet will give the Store access to miaterials such as trairiing videos, :standard operating
procedures library, upcoming events:and promotlons, promotional materials, and direct communications with
corporate office: This device will be connected.via the WIFI Network :Controller listed in section 6.2.

6.4 Sales Reporting. Section 11.1 “Reports, Documents, and Data™).of the Franchise Agreement
shall be modified by adding the following language 6. such section, as Sectiori 11.1.3:

11.1.3  Sales Reporting. 'You will provide us with daily sales
reports and similar periodic reports, using the form or'method we specify.

6:5 Ordet Management Systém . You will install, faintain, and tse the Ordef Management
System that we designate. This.system includes a Point of Sale “POS™) system as well as a People:Counter
device. You will use your:Order Management System as-we.direct. Our directions.may require you, without
limitation, to use your Order Management Systent: i) to'record your sales transactions; ii) to print bar.code
labels.and other labels; iii)to prepare daily salés-reports.and'similar-periodic:reports; iv)to provide us with
other reports, documents, and data that we may specify; and v) to perform other functions that we may
specify;

7. Brand Promise; Money Back Guarantee

7.1 If'you are not satisfied with the Program, we will provide you with a 100% mofiey. back
guarantee forthe equipment listed in 7.2 that you purchase from us to run the Program.
7.2 Eligible equipment for money back guarantee is as follows: Kiosk, Warming Drawer,

Sandwich Prep, TortillaPress, Rethermalizer, POS and Digital MenuBoards We will refund you'the amount
you paid forthis equipment, minus any'sales taxes: and freight charges.

7.3 Youhave 90 days ftom the date you open your Restaurant to-notify us that you.would like to
executerthis Brand Promise; Money Back Guarantee. Youmust netify us in writing via certified mail.

7.4 ‘You must comply with our then‘current de-identification requirements prior tous arranging
for-pickup:of your-equipment.,

7.5 You must untiook; disassemble, and/or dismantle all equipment and have it located in one

convenient area for'pickup.

7.6 Prior to us arranging the: return .of your equipment, you must pay us‘the freight charges
required to retiirn the equipment to one of our locations. We will provide you'with the:stated 100% money
back .guarantee within 21 days after the date we pick up the equipinent. We reserve the right; in our sole
discretion, to discount the money back guarantee if any: of the equipment is not operational, missing
components .or is deemed to. be in a.condition not:consistent with equipment that is 90 days.old.

8. Miscellaneous.

8.1 Merger: Entire Agreément. This Addendurn, together with the Franchise Agreerent, isa
complete mtegraﬁon that sets forth the entire:agreement between you and us, fully superseding any and all
prior negotiations, agreements, representations, and understandings between you .and us, whether oral or
written, related to.the-subject matter of the Franchise Agreement and this Addendum. Inthe event of any
conflictbetween-any provision of this Addendum and a.provision.of the Franchise Agreement, the provision
set forth in this Addendum shall control. A breach by you of this Addendum shall be'deemied to be a breach




of the Franchise Agreement. Notwithstanding the forgoing, nothing in this Addenda. or any franchise
dgreemefit is interided to disclaim the.express representations made in the Franchise Disclosure: Docuiment..

82  Dispute:Resolution. In the event of any dispute.arising;out of or related to this Addendum,
including without limitation any dispute arising, out of er related to the making .of this Addendum, such
dispute shall be resolved exclusively as set forth in Section 16.3 “Dispute Resolution™) of the Franchise
Agreement: ‘The provisions of this: Section 8.2 shall remain in full force arid effect after the .expiration or
termination of the Franchise Agreement.

83 Submission of Addendum. Submission of this Addendum'to you does not constitute:an-offer
to-enter'into a contract. This Addendum:shall become:effective-only on.its execution by:youand us, and shall
not be bindiiig on us unless,and until it is signed by out authorized officer.and delivered to you.

The parties to:this: Addendum,, intending to be legally bound hereby, have duly executed
and delivered this Addendum as:of the Effective Date.

Us: YOU:
BLUTACO FRANCHISING; LLC o

PRINT FULL :EGAL NAME OF COMPANY

By: By:
Shawn Burcham
‘Title: President & CEQO

PRINT FULL-NAME OF PERSON;SIGNING THIS AGREEMENT-

Title: ___




SILVER LEVEL
SPECIAL TERMS AND:CONDITIONS. ADDENDUM

TO THE BLUTACO FRANCHISE AGREEMENT |

FOR BUSINESS-WITHIN=-A-BUSINESS LOCATIONS

THIS ADDENDUM the “Addendum”) is made and entered .into the day of
_ 7 ,20___ the “Effective: Date”), by and between BLUTACO FRANCHISING,
LLC, =a Delaware limited liability company “we” “us,” or “owr”), and

“you? or “your”).

RECITALS
A. You and we are entering into a BluTaco franchise agreement the “Franchise
Agreement”) together with this Addendum.
B. Youiand we mutually desire to.add certdin provisions to, and to:modify, the Franchise

Agreement.as set forth in this Addendum.

NOW, THEREFORE, 'in consideration of the foregoing and the mutual promises and
commitments set:forth in this Addendum, you and we hereby. agree as follows:

8. Definitions,

8.1 Accounting Period. “Accounting, Period” shall mean the four 4) week accounting
period we prescribe.

8.2  Branded Products. “Branded Products” shall mean the BluTaco branded products
that: i) we specify; and ii) you purchase from us or our affiliates. Weswill list the Branded Products
in the Operations Manual or otherwise in'writing. We will have the right to: add to, delete from,.and
modify the items that;are included within the scope: of “Branded Products” from time to time.

8.3  MDE. “MDF” shall mean “marketing development fund” as sét forth in Séction 3 of
this Addendum.

84  Program Quarter. “Program Quarter” shall mean three 3) or four 4) consecutive
Accounting Periods as we: ‘may prescribe.

8.5  Program Year. “Program Year” shall' mean: i) thirteen 13):consecutive Accounting
Periods; and ii) four-4) consecttive Program Quarters..

8.6  VIR. “VIR”shall mean “volume incentive rebate” as set forth in Section 2 of this
Addendum,




8.7  Capitalized tefms used but not otherwise defined in this-Addendum shall have the
same meanings as are-ascribed to them in the Franchise Agreement.

9, VIR Program: Cash Rebates to You for Purchases You Make.

9.1  VIRProgram. We have.developed a program under which we will pay you a rebate
based.on your net purchascs of Branded Products. We:referto this program as the “VIR Program.”

9.2 Amourtof Rebate. The amount oftherebate we pay you under the VIR Program will
be.a percentage of the Restaurant’stotal net purchiasesiof Branded Products pér Program Year, as set
forth in the following table:

TABLE #1
VIR PROGRAM: CASH REBATES TO YOU FOR PURCHASES YOU MAKE
If the RestaumM'.s;Net Purchases:of ! WQ,‘Will Pay You a Rebate Equal to the
Branded Products from Us.or Qur Following:Percentage of Your Total
Affiliates for _thefProg;am Year Are: | N et Purchases p’f Brapded_l’:roducts::
Less than $80,000 l 0%
$80,000it0 $89;999.99 1 0.5%
_ $90,000t0 $99,999:99 | 1.0%.
$100,000:t0 $109,999:99 1:5%
$110;000'to $119,999:99 - 2.0%
$120,000:and Over ’ 2.5%.

9.3  Example. As an example: of the rebate calculation, assume that your total net.
purchases of Branded Produicts during Program Year 2018 are. $1 15 000. We would pay you a
rebate:of $2,300 i.e., $115,000 x .02).

94  Payment Date. We will pay you the amount of the rebate we may owe by
February 28 of each year for net purchases of Branded Products during the:immediately-preceding
Program Year. :

9.5  Condition Precedent to Payment of Rebates: Compliancerwith Agreements.

9.5.1 Condition Precedent to Payment of Rebates. Each Prograim Year, you must
qualify to receive your rebate. To qualify, yourtotal net purchaseés 6f Branded Produets during the
Program Year mustexceed your total net purchases of Branded Products during the immediately-
preceding Program Year by two and one-half percent 2.5%) or more.

9.52 Compliance with Agreements. Wewillnot berequired to pay you any-rebate:
i) if we have notified you of any rion-compliance with the Franchise Agreement during. the
1mmed1ately preceding Program Year; 11) if you are, at the end of the: Program Yiéar, 6t on thé date
we are required to pay you the rebate, in breach of the Franchise Agreement; iii) if you or any of
your affiliates are, at-the end.of the Program. Year, or on the date we are required to pay you the




rebate, in breach of'any other agreement to which you of any. of your affiliates on the one hand; and
we orany of our affiliates on the other hand, are parties; iv) if you have not been in substantial
compliance with the Franchise: Agreement during:so much-ofthe term of the Franchise Agreement as
has expired; or v) if you or any of‘your affiliates have not been in substantial compliance with all
other agreements to which you or any of your affiliates on the one hand, and we or any-of our
affiliates en the other hand, :are parties, during so much of the terms of such agreements as have
expired. We will have the sole discretion to determine whether'you or any of your affiliates are in
bréach of the Franchise Agreemént or the: other agreéments described in this Section 2.5.2, or
whether you orany of your affiliatés have;not been in substantial compliance with such agreements.

9.5.3 Ownership of Amounts. Youacknowledge and agree that: i) all amounts set
forth in Section 9.2 of this Addendum and otherwise are our sole and exclusive property until we
have actually paid the rebate related to such amountsto you; and ii) if you are not entitled to a rebate
pursuantto:Section 2.5.1, Section 9.5.2, orotherwise, allamounts related to such rebate'will.remain
our sole:and exclusive property:and you will not have any rights to them.

9.6  OurRights. We reserve theright: i) to:add to, delete from, and modify any or all of
the Net Purchase levels or Rebate percentages shown in Table #13 and ii) to discontinue the VIR
Program, at any time, on netice to you, all as we deem appropriate in our sole discretion. If we
discontinue the VIR Program we will pay you the amount of the rebate you earned through the date:
‘we discontinue the VIR Program as set forth in this Section 2 of this Addendum.

10. MDF Program: Reimbursement for Qualified Advertising You Publish..

10.1  MDF Program. We have developed.a program under which we will reimburse-you
for a portion of your expenditures forqualified advertising you publish. Wereferto this program-as
the “MDF Program.”™

102  Definitions.

10.2.1 Accrual Fund. “Accrual Fund” shall mean the advertising fund or fundsthat
we, create.

10.2.2° Advertising Claim. “Advertising Claim” shall mean. a requést for
reimbursement that you submit to us, in ‘writing, using the form we specify, in the mantier we
specify, fequesting that we tise amounts you' have accrued in the.Accrual Fund to reimburse you for
Qualified Advertising you publish., Such Advertising Claim must include: i) proof that the Qualified
Advertising for'which you are requesting reimbursement was in fact: published; ii) the date of such
publication; iii) the net amount you paid for such publication;and iv) such other information:as we
may request.

10.2.3 Balance. “Balance” shall mean the amourt we are holding in the Accrual
Fund from your net purchases of Branded Preducts. “Balance” shall not include amounts: we are
holding in the Accrual Fund for our other franchisees’ purchases of Branded Products or for any
other reason.

10.2.4 Qualified Advertising. “Qualified Advertising” shall mean advertising in
broadecast, print, or eléctronic média, or any other advertising material or signage we approve: for




reimbursement-with MDF Pitogram funds, that: 1) you submit to iis'in the;manner we'specify for our
approval prior to purchase or publication; and ii), we approve in writing. .

10.3  Accrual Fund; Deposits Wie- Make Into Accrual Fund. We will create‘the Accrual
Fund. We will deposit three and one-half percent 3.5%) of your total net purchases of ‘Branded
Products into the Accrual Fund. ‘Our affiliate Pro Food Systems, Inc. will provide:you with.an initial
MDF contribution of $500 to be used for-advertising and promotional purposes for the Restaurait.

10.4 Reimbursement for Expenditures for Qualified Advertising: To receive
reimbursement of expenditures’you made for purchase orpublication of Qualified Advertising, you
must submit -an Advemsmg Claim to us. You must submit :such Advertlsmg Clalm so that we
actually receive itby the end of ninety'90).days- aﬁer the:Qualified Advertlsmg that is thessubject of
the: Advertising Claim was publlshed

10:4.1 Ifwe approve the Advertising Claim, we will reimburse you for the amount.of
the Advertising Claim, up'to.the amount of the Balance-we-are holding for you in the Accrual Fund
from your net purchases of Branded Products.

10.4.2 Notwithstanding anything set forth in Section 3.4.1 of this Addendum, we.
reserve the right to pay the amount 6f.any Advertising Claiim diréctly'to the applicable supplier of
advertising; and not to you..

1043 In no event will we be required to reimburse you for any’amount in excess of
your Balance in the Accrual Fund. Inno-eventwill'we be required to.pay any-supplier of advertising,
any amount inexcess of your Balance in the.Accrual Fund.

10.5 Reimbursement Date. We will pay-you the amountof any Advertising'Claim wemay
owe by the end of thirty 30) days after the end of each Program :Quarter for the immediately-
preceding Program Quarter.

10.6  Expiration. Any portion of your Balance in the Accrual Fund that is over one 1)
Program. Year old will be deducted from the Balance and will noet be ehglble to be used for
reimbursement of an Advertising Claim. We will have the right to use such portionas we deem
appropriate.,

10.7 MDE Policies and Procedures. Our Standards and Specifications as defined in the
Franchise Agreement) specifically include, without limitation, rules, guidelines, standards,
specifications, plans, programs, and procedures that we publish in connection with the MDF
Program-collectively, the “MDF Policies and Procedures”). We may add to, delete from,.and modify:
the MDF Policies and Procedures from time to time-as we deem appropriate: You must comiply with

the MDF Policies and Procedures. and all additions to, deletions from, and modifications of them:

10.8° Compliance with Agreements. We will not be required to-pay any Advertising'Claim
under this Section.3: 1) if we have notified"you of any non-compliance with the Franchise Agreement
during the immediately-préceding Program Year; ii) if you are, at the time you Submit the
Advertising Claim, in breach of the Franchise A greement; iii) if you or any-of your.affiliates;are; at
the time-you submit-the AdvertisingClaim, in breach of any other.agreement to'which you or any-of
your affiliates.on the-one hand, and-we or any of our affiliates-on the:other hand, are parties; iv) if




you have not been in substantial compliance with the Franchise Agreement during so much of the
term of'the Franchise Agreementas‘has expired; orv) if you.or any of your-affiliates have not been
in substantial compliance with all other agreements to which you orany of your affiliates on the.one
hand, and‘we or any of'our affiliates.on the other hand, are, parties, during so much ofthe terms.of
such agreements as have.expired. We will have the sole'discretionto:determine whether you or any
of'youraffiliates arein breach of the Franchise Agreementor the:other agreements described in this
Section 3.8, or whethef you or any of your affiliates have not been: in substantial compliance with
such agreements. '

109 Ownership of Amounts. Youacknowledge and agree that all amounts set forth in
Section 10.3 of this Addendum ‘and otherwise are our sole and exclusive property until we have
actually paid the: Advertising Claim related to such amounts.

10.10 Our Rights.

10.10.1 We reserveithe riglht to discontinue the: MDF Prograrh atany timeron
netice to you,.as we deem appropriate in our sole discretion. If'we discontinue the MDF Program,
we-will pay all Advertising Claims:as set forth in'this. Addendum up to the-amount of your Balance
inthe Accrual Fund, subject to Section 3.8 “Expiration”) of this Addendum.

10.10:2 We may charge you a reasonable fee for advertising .and marketing
materials you ask us to produce, or that we prodiice on your behalf. You agree that: i) we may
deductthé. amount-of these:fees from youraccount inthe Accrual Fund; and ii) if the.amount in your
acéount in'the Accrual Fund is not sufficient to pay the fees, you will pay us the.amount.you.owe so
that we actually receive the payment by the end of thirty 30) days after we request payment.

11.  Other Requirements.
11.1 Term.

11.1.1 Three3) Year Term. Section 2 “Term”) of the Franchise Agreement, which
section provides that:

This Agreement will commence on the Effective Date.and will.continue imeffect until either
party terminates, this' Agreement as set forth in this. Agreement.

shall be modified to provide as follows:

This Agreement will commence on the Effective Date and will continue in:effect for
three 3) years thereafter the “Initial Term™). This Agreement will automatically
renew for an unlimited number of consecutive three 3) year terms each such
additional term being referred to in this Agreement.as a “Renewal Term,” and the
Tiiitial Term, together with all Renewal Terms, being referred to collectively as‘the -
“Term) unless you or we-notify'the other in writing, at least thirty:30) days before
the expiration of the Inijtial Term.or the then-current Renewal Term, of such party’s
intent not to renew at.the end ofisuch Initial Term or then-current Renewal Term.



11.1.2 Damages for Termination, If'we terminate the Franchise Agreement due to your
breach. prior to the expiration of the Tnitial Term or the then-currént Renewal ‘Term, or' if you
terminate the Franchise Agréement prior to the; expiration of the Initial Term or the then-current
Renewal Term, you will reimburse us.the amount of: i) all rebates we paid you under the VIR
Program during the Initial Term or the then-current Renewal Term; and ii)all Advertlsmg Claims-we
paid under the MDF Program during the Initial Term.orthe then-current Renewal Term. Y.ou must
pay us.all amounts owed under this Section 5.1.2 so that we actually receive the payment by the-end
of ten 10) days after we request such payment.

11.2 Signage. You will purchase or lease from us, our affiliates, .or:suppliers we designate,
the interior and exterior signage we specify. You will dlsplay and maintain such- signage as we
direct. Such signage will include, without limitation: i) illuminated exterior sxgnage and ii) adigital
menu board.

11.3  Breakfast Program. Y:ou will, if we direct you to do so, participaté in ourbreakfast
programi by offéring for sale the breakfast items we specify, in. comphance with our Standards.and
Specifications.

12. Retail Technologies.

12.1 WIFI Network Controller. You will install, maintain, and use our ‘WIFI network
controller that we désignate. This device will create a network structure within your:Store that will
connect all of the herein déscribed technologies torthe internet. You will allow ouraffiliate to:access
the device to update; maintain, and troubleshoot the connected devices.

12.2  Digital Menu Boards, You will install, maintain and use the digital menusystem that
we designate. You will use the.system as we-direct. You will allow us access to-update the system
feiotely with access via the WIFI network controller listed in.5.1.

123 Communications Tablet, Youwill utilize:and maintaineur Communications Tablet
that we designate. This tablet will give the Store access to materials such. as training videos,
standard operating; procedures library,upcoming events and promotions, promotlonal materials, and
direct communications with corporate office. This.device will be-connected via the WIFI Network
Controller listed in Section 5.1.

13." Miscellaneous.

13.1  Merger; Entire Agreement. This Addendum, together with the Franchise.Agreement,
is a'complete integration that sets forth the entire.agreement between you and us, fully supetseding,
any and all prior negotiations, agfeements, répresentations,.and understandings between you.and us,
whether-oral or written, related to.the subjectmatter of the Franchise Agreement and this Addendum.
In the event of any conflict between any provision of this Addendum and a provision of the
Franchise Agreement, the provision set forth in this Addendum shall control. A breach by you.of’
this Addendum shall be deerned to be a breach ofthe Franchise Agreément. Notwithstanding the
forgoing, nothing in this Addenda or any franchise agreenient is intended to discldim the express

representations made in the Franchise Disclosure Document.




13.2  Dispute Resolution. In the event of any disputé arising out of or related to. this
Addenduim, including without limitation any dispute arising out of or related to the making of this
Addendum; such dispute shall be resolved exclusively as set forth in Section 16.3 “Dispute
Resolution™) of the Franchise Agreement. The provisions: of this Section 7.2. shall remain in full
force and effect after the expiration or termination of the Franchise Agreement.

13.3.  Submission of Addendum, Submission of this.Addendumte:you does not constitute
an offer to enter into a contract. This. Addendum shall become effective only on its.execution by-you
and us, and shall hot be binding on us unless and until it is signed by our authorized officer and
delivered to you.

The parties to:this Addendum, intending to'be legally bound hereby, have duly executed and
delivered this Addendum as of the Effective Date.

Us: YOU:
BLUTACO FRANCHISING, LL.C

PRINT FULL LEGAL NAMEOF COMPANY

By: By:.

Shawn Burcham
Title: Chief Executive Officer

PRINT. FULL NAME OF PERSON SIGNING'THIS AGREEMENT
Title:
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STATE REGULATIONS AND. REQUIREMENTS A DDENDUM

The following are additional disclosures for ourMultistate Franchise Disclosure Document: Various

state franchise laws require us to make these additional disclosures. These additional disclosures -

will not apply:to you unless you meet the jurisdictional requirements of the applicable state franchise
registration -and disclosure law independently without reférence to these -additional disclesures.
These disclosures supplement-our Disclosure Document and supersede any conflicting information
contained in the body of the Disclosure Document;

FOR RESIDENTS OF THE STATE OF CALIFORNIA

1. The California Franchise Inveéstment Law requires a copy of .all proposed agreements
relating'to the sale of the franchise be delivered together with the-disclosure document.,

2. Neither we:nor any'person in Item 2 of the disclosure-document is subject to any currently-
effective order of any national securities ‘association er national securities exchange, as
defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or
expelling such persons from memBership: in such association or exchange. '

3. California Business and Professions Code Sections 20000 through 20043 provide rights to
you concerning termination, transfer or non-renewal of a franchise., If the Franchise
Agreement contains a provision that is inconsistent with the law, the law will control.

4. We encourage you to consult with: private legal counsel to determine the applicability of
California and federal laws such as California Business and Professions Code
Section 20040.5 .and Code of Civil Procedure Section 1281) to any provisions of the
Franchise Agreement that restrict venue to a forum outside the State of California.

5 The Franchise Agreement requires application of the laws.of Delaware. This provision may

not be enforceable under California law..

6. Section 31125 of the California Corporations. Code requires us to give you a disclosure
document, in a form.containing the information that the Commissionér may by rule;or order-
require, before a solicitation of a proposed material modification of'an existing franchise.

7 OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE.CALIFORNIA

DEPARTMENT OF CORPORATIONS. ANY COMPLAINTS CONCERNING THE
CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA
DEPARTMENT OF CORPORATIONS at www.corp:ca.gov:

FOR RESIDENTS OF THE STATE OF ILLINOIS

1. Item 17, “Renewal, Termination, Transfer, and Dispute Resolution,” shall be amended by the
addition of the following paragraph at the end of the Item:

Sec. 705/4 of the Illinois Franchise Disclosure Act of 1987 provides that “any provision in a
franchise/license agreement that designates jurisdiction or venue in a forum outside of Tllinois:isvoid




| provided that a franchise/license agreement may provide for arbitration in a forum outside of
) Illinois.”

2. Notw1thstand1ng Item 17.v..and the Franchise Agreement, we agree that litigation may take
place in state or féderal courts in Illinois.

3. Illinois law governs the.agreements) between the-parties to:this franchise.
Any condition; stipulation, or provision purporting to bind ary person acquiring any franchise to
‘ waive compliance with any provision of the lllinois Franchise Disclosure Act of 1987 or any other

| law of'the State of Tllinois is void..

INDIANA

Item 13 of the FDD' is:amended. to-add the following:

Under Indiana Code ‘Section 23-2-2.7-14), we will nof accept any rebates from any

person with whom you do business or associate in relation to transactions between you
| and the-Gther person, other than for compensation for services rendered by us, unless.the
‘ rebate is properly accourited for and submitted to you.

| Item 17 of the FDD is amended to.add the following:

Indiana ‘Code 23-42-12.7’-1'7}') makes. it unlawful for us to unilaterally. terminate your
Franchise Agféement uiless there isa material violation of the Franchise. Agreement and
termination is not in bad faith.

Indiana ‘Code 23-2-2,7- 15) prohibits us to require you to agree to a prospective general
release of claims subject to the Indiana Deceptlve Franchise Practices Act. 4

The “Summary” coluimn in Iteén 17:.t. of the FDD. is deleted and the following is inserted in its
place:

Notw1thstandmg anything to the contrary in this provision, you do net waive any right
under the. Indiana Statutes with regard to prior representations made by us.,

The, “Summary” coluriin in Itém 17.v. of the: FDD is. deléted and the following is inserted in its.
place:

ngatlon regarding Franchise Agreement. in Indiana; other litigation in Franchisor’s:
Choice of Law State. This language has been included in this Franchise Disclosure
Document as a condition to registration. The:Franchisor:and the Eranchisee do not agree
with the above language and believe that each of the provisions of the Franchise
Agreement, including all venue provisions, is fully enforceable. The Franchisor and the
Franchisee intend to fully-enforce all of the provisions of the Frarichise Agreement and all
other. documents signed by them, including but not limited te, all venue; choice-of-law,




arbitfation provisions and other dispute aveidance and resolution provisions and to rely
oti federal pre-emption underthe Federal Arbitration Act.

The “Summary” column in Item 17.w. of the FDD is deleted and the following is' inserted in its
place:

Indiana law-applies to disputes covered by Indiana franchise laws; othérwise Franchisor’s.
Choice of Law State law applies..

Despite anything to the contrary in the Franchise Agreement, the following provisions will
supersede:and apply to all Franchises offered and sold in‘the State of Indiana:

The laws of the: State of Indiana supersede-any provnslons of'the FDD, the Franchise Agreement,
or Franchisor’s Choice: of Law State law, if such provisions are in conflict with Indiana law..

The prohibition by Indiana Code 23<2-2.7-17) against unilateral termination of the Franchise
without geod cause. or in bad faith, goed cause.being defined under law as including any material
breach -of the Franchise Agreement, will supersede the provisions of the Franchise Agreement
relatmg to termination for cause, to the iextent those provisions may be inconsistent with such
prohibition.

Any provision in the Franchise Agreement that would require you to prospectively assent to ‘a
release; assignment, novation, waiver or estoppel which purports to relieve any person from
liability imposed. by the Indiana Deceptive Franchise Practices Law is void to the extent that such
provision violates such law.

The covenant not to compeéte that applies after the expiration or termination of the Franchise
Agreement for any reason is. hereby modified to the extent necessary to :‘comply with Indiana.
Code 23-2-2.7-19).

The: following provision will be:added to the Franchise Agreement:

No Limitation ori Litigatior. Despite the foregoing provisions of this.
Agreement, any provision in the Agreement which limits in any manner
whatsoever litigation brought for breach of the Agreement will be void to the
extent: that any such contractual provision violates the Indiana Deceptive
Franchise Practices Law.

FOR RESIDENTS OF THE STATE OF NORTH DAKOTA
The State of North Dakota prohibits certain. unfair provisions that are sometimes in franchise

documents. If any of the following provisions are in these franchise decuments, the provisions are
void and cannot be enforced agairst you:

I. Restrictions on Forum. Requiring North Dakota franchisees to consent to the jurisdiction of
courts outside of North Dakota.



2. Applicable Law. Franchise agreements which spemfy that they are to be governed by the.
laws of a state other than North Dakota:

3, Waiverof Trial by Jury, Requiring North Dakota franchisées to consentto the waiver of a

trial by jury.

4, Waiver of Exemplw and Punitive Damages Requmng North Dakota franchisees to.
consent to a waiver of exémplary and punitive damages.

To the'extent thatj the Franchise Agreement contains these provisions, the Franchise Agreemerit will
be amended, by way of the:North Dakota Addendum, to the extent necessary to comply with North
Dakota law.

FOR RESIDENTS OF THE COMMONWEALTH OF VIRGINIA

In recognition of the restrictions contaified in Section 13-1-564 of the Virginia Retail Franchising
Act, the Franchise Disclosure Document for BluTace Franchising, LLC for use in the:
Commenwealth of Virginia shall be amended as follows: :

1. “Additional Disclosure:

The State cover page, Item 5 and Ttem 7 of the FDD will be.amended with the addition.of the
following language:

‘The Virginia State-Corporation Commission's Division,of Securities and Retail
Franchising requires us to.defer payment of the initial franchise fee.and: other
iniitial payments owed by franchiseesto the franchisor until the franchisor has
icompleted its preopening.obligations:under the franchise agreement.

The following statements are added to Item 17.h.:.

Pursuant to Section: 13.1-564 of the Virginia Retail . Eranchising Act; it is
unlawful for a franchisorfo cancel a franchise without reasoniable cause. Ifany
grounds for default or termination do. not constitiite “feasondble cause,” as that
term:may be-defined in the Virginia Retail Franchising Act or the laws of
Virginia, that provision may not be.enforceable.

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is
ufilawful for a.franchisor to use undue influence to induce:a franchisee to
surrender any. right given to’him or her-under the franchise. If-any provision of
the Franchise.Agreement involves the use of undue inflaence by the franchisor'to
induce a franchisee to surtender:any rights given to him or her under the
franchise, that provision may not be enforceable.

FOR RESIDENTS OF THE STATE OF WASHINGTON
I. Based on our financial condition, the Washington Department of Financial Institut‘i'ohs,

Secutities Division, has required that payment of'the initji,ajl franchise fee be deferred until
'you have completed your initial training-and open your first Fitness Facility for business.”



The staté-of Washington has a statute, RCW 19.100.180, which may supersedethe Franchise

Agreement in yourrelationship with us including the:areas-of termination of your franchise.

There may also be court decisions which may supersede the Franchise Agreement in your

relationship with us including the areas of termination of your franchise

In the:event of a conflict of laws, the provisions of the Washingten Franchlse Investment
Protection Act, Chapter 19.100 RCW the: “WFIPA”) shall prevail

A release or waiver of rights executed by a franchisee shall not include rights under the
WFIPA except when.executed pursuant to-a.negotiated settlement;after the agreemenit is in

effect and where the parties .are represented by independent counsel. Ptrovisions such as

those which unreasonably restrict or limit the statute of limitations period for claims.under
the WFIPA, rights or remedies under the WFIPA such as a right to a jury trlal may not be

enforceable.
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STATE ADMINISTRATORS

STATE STATE ADMINISTRATOR ADDRESS
California | Department of Business Oversight 320 West 4" Street; Suite 750
Los Angeles, CA 90013-1105
‘Toll Free Telephone #: 1-866-275-2677
Hawaii - Department.of Commerce and Consumer | 335 Merchant Street
, | Affairs Honolulu, HI 96813
Tllinois - Office of the Attorney General 500 South Second Street
: Springfield, IL: 62706
Indiana ' Indiana Securities Commissioner- 302 West Washington Street, Room
- Securities Division Ell11
i o Indianapolis, IN' 46204
Marylarid | Office of the Attorney General 200 St. Paul Place
| Securities Division Baltimore, MD  21202-2020
Michigan Consumer Protection Division. 525 West.Ottawa.
| Franichise Section 670 Law Building
R Lansing, MI 48913
Minnesota Department of Commerce 85 7™ Place East, Suite 280
St: Paul; MN 55101-2198
New York Office of the New York State. Attoiey. 120 Broadway, 23td Floor
General New York City, NY 10271-0332
Investor Protection Bureau 212) 416-8236.Phone.
Franchise Section 212) 416-6042 Fax)
North Dakota. | North Dakota Securities Department 600 East Boulevard
' Fifth Floor
Bismarck, ND ‘58505
Rhode Island | Department:of Business Regulation 1511 Pontiac Avenue
Securities Division ‘Cranston,, R1:02920
South Dakota | Department of Labor and Regulation - 124 S.-Euclid, Suite 104
Division of Securities Pierre, SD 57501
Virginia Virginia State Corporation'Commission | 1300 East Main Street, 9th Floor
Division of Securities and Retail - Richmond, VA 23219
Franchising 5
Washington | Departinent.of Financial Institutions - 150 Israel Rd.'S.W.
| Securities Division Tumwater, WA 98501
Wisconsin | Department.of Financial Institutions . 345 W. Washington, 4th Floor

| Secutities Division

| Madison, WI 55103




AGENTS FOR SERVICE OF PROCESS

STATE B  AGENT | ADDRESS
California ' Department of Business Oversight 320 West.4™ Street, Suite 750
' | Los Angeles, CA 90013-2344
Hawaii ‘Director of Department of Commerceand | 1010 Richards Street
‘Consumer Affairs; Honolulu, HI 96813
Mlinois. Itlinois Attorney General 500 South Second Street
Springfield, I 62706
Indiana Indiaria:Secretary of State 201 State House
] _| Indianapolis, IN 46204
Maryland | Maryland Securities: Commissioner ' 200 St. Paul Place
 Baltimore, MD 21202-2020
Michigan Michigan Department of Commerce 525 West Ottawa
Corporations and Sectrities Bureau 670 Law Building
| Lansing; MI 48913
Minnesota. ' Commissioner of Commerce ' 85 7" Place East, Suite 280
| St. Paul, MN 55101-2198
New York Attention: New York Secretary of State | One Commercial Plaza
‘New York Department.of State | 99 Washington Avenue, 6" Floor
Albany, NY 12231-0001
o | 518) 473-2492
North Dakota | Securities Commissioner ' 600 East Boulevard, 5" Floor
| Bismarck, ND 58505
Rhode.Island Director of the Department of Business | 151.1 Pontiac Avenue:
Regulation _Cranston, RI'02920
South Dakéta Department of Labor:and Regulation | 124 S. Euclid, Suite 104
Division: of Securities ' Pierre, SD.57501
Virginia Clerk of the Stdte Corporation ' 1300 East Main Street,
Commission 1¥ Eloor
o ' Richmond, VA. 23209
- Washington Department of Finaricial Institutions ' 150 Israel Rd. S.W.
Securities Division _| Tumwater, WA 98501
‘Wisconsin | Commissioner of Securities ' Departmeént. of Financial Institutions
- Division of Securities
345 W. Washington Ave.,
' 4% Floor
 Madison, W1 53703

Our agent forservice of process.in the State of Missouri is as follows:
Shawn Burcham

170:Commerce Drive

Holts Summit; Missouri-65043
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RELEASE, ESTOPPEL; COVENANT NOT'TO SUE, AND INDEMNIFICATION
PRELIMINARY NOTE

This Exhibit H contains ourform of release, estoppel, c,gvenanf not to sue; and inﬂem_niﬁcaﬁbn
provisions. These:provisions may be-printed in bold print,-and will be modified as reasonably
necessary and included.in the applicable agreement. .

FORM OF AGREEMENT

1. Release: "E’stogp‘ él; Covenant Not.to Sue; Indemnification.

1.1 Release. Franchisee, for itself and its affiliates, and for'its and such affiliates’ directors,
officers, shareholders, partners, memibers, employees, agents, and attorneys, together with Principals,
[Transferor and Transfereg; ;] and further together with and for'the predecessors, Successors, heirs, and
assigns ofiany and all of the foregomg collectlvely, the “Releasing Parties”), heréby release, remise,
acquit, and forever discharge. BluTaco.and its officers, members, employees, agents, and attorneys, and
- BluTaco’s affiliates and each and.all of such affiliates™ directors, officers, shareholders, partners
members, employees; agents, and. attorneys* and the predecessors successors, heirs, and assigns of any
and all of them.collectively, the “Parties Rcleased”) from and against any and all obligations, debts,
claims, demands, rights, actions, causes of action, loss, losses, damage, damages, expenses, COsts,
liability, and liabilities of any nature:orkind, contingent or-fixed, known or unknown, at law or in-equity
or othefwise; that arise out of or are related fo, or that may hereafter arise otit of or'relate;to, for.any
matter prior to the Effective Date of this Agreement: i) the Ffanchise Agreement; ii) any and-all other
BluTaco licenise agreerhents and franchise agreements between . BluTaco and any of the Releasing Parties;
iii) any-and all BluTaco restaurants owned, opened, operated, or'closed. by Franchisee or any of'the other
Releasing;Parties; iy) [such other matters as BluTaco deems appropnate] and v) the business relationship
between any or all of the Parties Released on the one hand, and.any orali of the Releasing Parties -on the
other hand; including, without: limitation, the BluTaco franchise offering, the BluTaco franchise offering
documents, the offer and sale:of the BluTaco franchise, and the registration, non-régistration, exemption
from.registration, or non-exemption from registration of the BluTaco franchise and the BluTaco franchise
offering,

7 1.1.1  [Franchisee and Principals] [Franchisee, Principals, Transferor, and Transferee],
forthemselves and the other. Releasing Parties, hereby covenant, warrant, represent, and : agree that neither
they nor any of them have-assigned.or transferred any of the obligations, debts, claims, démands; rights;
actions, causes of action, 10ss, losses, damage, damages, expensés, costs; llablllty, or 11ab111t1es described
in this.Section 1.1 of this Agréement to any third party. -

.12 Ifiany Releasing Party raises.or-asserts any obligation, claim, demand, right,
action, or cause of action described in this. Section 1.1 of this Agreement, or-alleges any. debt, loss, losses,
damage, damages, expense, cost, liability, or liabilities described in this Séction 1.1 of this Agreement;
this Section 1.1 shall beia complete and conclusive defetise thereto.

1.2 Estoppel.

1.2.1 [Franchisee and Principals] [Franchrsee Principals, Transferor,'and Transferee]
for themselves: and the other. Releasing Parties, hereby acknowledge and agree that:



1.2.1.1 Neither the Parties Released nor any of them, ‘at any time prior-to the
Effective Date of this Agreement; committed any breach of the Franchise Agreement'or any other
agreement or document related to:the-Franchised Business, which other documents include, without
limitation, the Franchise Disclosure Document that BluTaco delivered to Franchisee, as prospective
Franchisee; which delivery was due and proper in every Tespéct; /

1.2.1.2 Neither the Parties Released nor any of them; at.any time priorto the
Effective Date-of this Agreement, committed any. violation of any constitution, statute, rule; regulation,
ordinance, caselaw, or any other law; including, without limitation, the FTC Franchise:Rule,
[jurisdictions’ franchise Laws or other relevant Laws], or-otherwise, arising out of or related'to the
Franchised Business, the Restaurant, the BluTaco franchise offering, the BluTaco franchise offering
documents, the offer and sale-of the BluTaco franchise, and the:registration, non-registration, exemption
from registration, or non-exemption. from registration of the BluTaco franchise and the BluTaco franchise
offering; and

1.2.1.3 Neither the Parties Released, nor any of them, owes the Releasing
Partles or any of them, ‘any obligation, debt, claim, demand, rlght, action, cause of action, loss, losses,.
damage damages; expense cost, liability, or.liabilities of any nature or'kind; contingent orfixed, known
or unknown, at law or in equity: or otherwise, that arises .out of or is related to, or that.may hereafter arise
out of or relate to, any matter that is-within the:scope of the Release set forth in Section 1.1 of this
Agreement,

1.22  If any Releasing Party raises or-asserts any obligation, claim, demand, right,
action, or cause of action descrlbed in Section 1.1 or thlS Section 1. 2 of thls Agreement or alleges any

Sectlon 1. 2 of thlS Agreement this Sectlon 1 2 sha]l be.a: complete -and conclusnve defense thereto

1.3 Covenant NottoSue. [Franchisee and Principals] [Franchisee, Principals, Transféror,
and Transferee]; for'themselves and the-other Releasing Parties, hereby covenant, warrant, represent, and
agree that: neither they nor any of them will: i) make or raise any claim, counterclaim, crossclaim,
affirmative defense, or demand,; ii) commence, or cause or perm1t to be:commenced; iii) prosecute, or
cause-or permit to be. prosecuted or'iv) assist or cooperate in the commencement or prosecution of, any
suit or action.at law or in equity or otherwise, any arbitration or like proceeding, or any administrative or
agencyproceeding, against or related'to the Parties Released, or any of them, for any matter-arising out.of
or related to, or that may-hereafter arise:out of or relate to: a) the Release set forth in Section 1.1 of this
Agreement; b) any matter that is within the ambit of such Release; c) the Estoppel set: forth in Section 1.2
of this Agreement; or.d)-any. matter that is within the ambit.of such Estoppel.

1.4 Indemnification. [Franchisee and Principals] [Franchisee, Principals, Transferor, and
Transferee], for themselves.and the other Reléasing Parties, hereby covenant; warrant, répresent,.and
agree that-they and the other Releasing Parties: i) will indemnify the Parties. Released for, and will hold
harmless the Parties Released from, any breach of Sections 1.1, 1.2, or 1.3 of this Agreement and ii) will
pay the amount of all 165ses -and, expenses arising out . of or related to any breach.of Sections 1.1, 1.2, or
1.3 of this Agreemeént so that the Paxty Released to which such payment,is.owed. actually receives such
payment by end of ten 10) daysafter demand therefor. Such losses and expenses shall include, without
limitation, attorneys” fees and costs, mcludmg without limitation attorneys’ fees and costs of ‘appeal, and
further iricluding without limitation attorneys’ fees and costs of collection. Each Party Released shall
have the right:to counsel such Party Reledsed reasonably chooses., No Party Released will be required to
seek recovery-from any. insurer, other third party, or otherwise, or to.mitigate-any loss and expense, to
mgintain-and recover fully a claim under this Section 1.4. No.failure to. pursue such.recovery or to



mitigate a 105s or expensé will in any way reduce or-alter thé amounts.afty Party Released is entitled to
recover. The obligations of [Franchisee, Principals] [Eranchisee, Principals, Transferor, Transferee],.and
the other'Releasing Parties under this Section 1.4: a) shall be:joint and several; and b) shall be within the
ambit-of all guaranities made by [Franchisee’s Principals] [Franchisee’s Principals, Transferor,
Transferot’s Principals, Transferee, Transferee’s Principals], and other guarantors, all of which shall
remain in full force and effect.

BLUTACO FRANCHISING, LLC: FRANCHISEE::
By:  Exhibit Only: Not:for Execution at This Time By:  Exhibit Only: Not for Execution at This Time
Title: Title:
TRANSFEREE: PRINCIPAL:
By:  Exhibit-Only: Not‘for E’xec;ution at This Time Exhibitf Only: Not for'Execution.at This Time
» Individually and as Principal
Title:
PRINCIPAL: PRINCIPAL:
Exhibit Only: Not for Execution at This. Time ' Exhibit Only: Not for Execution-at This Time:

Individually and as: Principal Individually and as Principal




EXHIBIT 1

BLUTACO FRANCHISING, LLC

STATEMENT OF PROSPECTIVE FRANCHISEES




STATEMENT OF’PROSPECTIVE FRANCHISEES

You are preparing to énter into a franchise;agréément with BluTaco Franchising, LLC
“BluTaco”)-for the operation of a franchised BiuTaco restaurant in a Business- Within-a-Businessor
“BWB?”) location. The purpose of this Statement is to ensure-that; i) no statemments or promises were
made to;you that BluTaco:has net-authoerized; if) no statements were made'to you that may, be untrue,
inaccurate, or misleadifig; iii) you have been. properly representéd in this-transaction; and iv).you
understand that:the‘claims you'may make related to'the purchase and operation of your franchise are
limited.
franchlse agreement between BluTaco and you, together with all schedules exhlblts addenda
attachments, and amendments fo it.

You,must sign and date this Statement the same day you sign the Franchise Agreement.

A. Regresentatlons
You must review €ach of the following representations carefully and provide an honest response:

to-each. If you answer “No™ to:any of the representations, you;must explain your answer on the
“Explanations” page at the end of this Statement.

Yes,._ No___ 1. Ireceived a-copy of BluTaco’s Franchisé Disclosure Document.and.-each
exhibit:and schedule to it:

Yes _ No____ 2. Ipersonally reviewed BluTaco’s Franchise Disclosure- Document:and.each
exhibit:and:schedule to it.

Yes _ No__ 3. IgaveBluTacoaReceipt showingthat I received the Franchise Disclosure.
Document and the date I feceived it.

Yes _ No___ 4. TIreceived the Franchise Disclosure Document at least fourteen 14)-days

before I signed any agreement with,BluTaco or‘its affiliates, or gave:
BluTaco or its affiliates any consideration related to-the purchase of a
BluTaco franchise.

Yes No 5. Ireceived complete copies of BluTaco’s Franchise Agreement and all other
agreements BluTaco required me to.sign, with all blanks filled in, at least
seven 7)-days before I signed them.

Yes . No 6. Iteviewed the Franchise Disclosure Docurient.and all exhibits and
scheduiles to it with my attorney, accountant, ,and other professional and
business advisors.

Yes No 7.  Iamaskilled and experienced business professional with the level of
educafion, knowledge, and understanding sufficient to permit me to
évaluate dccurately-the risks of purchasing a BluTaco. franchise and of
opening and operating,a BluTaco restaurant.

Yes: ~ No . 8. Thave evaluated accurately the risks.of* purchasing:a BluTaco franchise and.
7 of epening,and operating a BluTaco restaurant:
Yes: No . 9.  Iunderstand that the.success or failure of my BluTaco franchise and

BluTaco restaurant-will depend in large part.on: i) my skills, abilities,.and
efforts; ii) the skills, abilities, and efforts of people I employ; and iii) many
factors beyond my control, like the stability 6f federal, state, and local
governmetits; government policies, competition, interest rates, the:
economy, inflation, utilities costs, labor and supply costs, lease terms, and
the marketplace.

Yes No, 10. Iunderstand that BluTaco has the right'to éstablish, and to grant-6ther
franchisees the right to establish, BluTaco restaurants. or any other




Yes

Yes

 No

No

1 l‘rz-

12.

businesses using the BluTaco trademiarks, trade names, service marks,
logotypes, or-other commercial symbols; the System; or-any variation of
the BluTaco trademarks, trade names, service marks, logotypes,. or other
comrercial symbols and the System, iri any location other than within my
BluTaco Territory, on:any terms and conditions BluTaco deerns
appropriate.

I understand that. BluTaco has'the right to sell products andservices
identified by the BluTaco trademmarks, tradé names, service marks,
logotypes, and other commercial symbols, and any:other. trademarks, trade.
names, service marks, logotypes, or other commercial symbols, by means
of the: Iriternet; through catalog sales; through a toll-free telephone lirie:or
any similar forin of electronic commi€rce; in grocery stores or spécialty
stores; through telemarketing, other direct-marketing techniques, and radio
and television advertisements and sales; and through any other distribution
¢hanriels collectively, the “Alternative Distribution Channels”), inside or
outside my Territory, all without payment-of any compensation to me.

1 understand that the Franchise. Agreement contains the entire. agreement
between BluTaco and me or if [ gperate a company, my company)
concerning the BluTaco franchise and my BiuTaco business; and that any
prior oral or-written statements that-are not.set out in the.Franchise
Agreement are not binding or enforceable.

[CONTINUED:ON FOLLOWING PAGES]




B. Acknowledgments.

1.

~ Thereby' certify thatno BluTaco employee, and no: .other person:speaking on BluTaco’s

behalf, has made any representation, commitment; claim, or statement tome that is

different:from, or'that is contrary to, any of the representatlons commitments, claims, or
statements-contained in BluTaco’s Franchise. Agreement Franchise Disclosiire

Document, anid Supplemental Financial Performance Represeritations ifany).

Initials: N , ,

Ihereby certify that:no BluTaco employee, and no.other. person speaking on BluTaco’s
‘behalf, has; i)'made-any oral, written, visual, or other'représentation, commitment, claim,
-orstatemhent,, that stated or suggested.any level or range-of actual of* potentlal sales; costs;
income, expenses, profits, cash flow,-or-otherwise; or ii) made any oral, written, visual, or

other representation, commitment, claim, or-statement from which any level or range of

actual or'potential sales, costs, income, expenses;, profits, cash flow, or otherwise might

be ascertained, related to'a BluTaco franchise, that is different from, contrary to, or riot

icontained in, BluTaco’s Eranchise Agreement, Franchise Disclosure Document, and

Supplemental Financial Performance Representations.if any).

Initials: .,

I acknowledge:and agree that BluTaco does niot: make or endorse, nor does it allow any
BluTaco:efmployee or-other person speaking on BliTaco’s behalf to make or endorse, any
oral, written, visual, or other- ‘representation,.commitment, .claim, or statement that:states

or'suggests any level or range of actual or potential sales, costs, income, expenses,,

profifs, cash flow, or-otherwise with respect'to a BluTaco franchise, except:as expressly
set forth in lluTaco s Franchxse Dlsclosure Document;and Supplemental Financial

Inifials: ) > S

[ acknowledge:and agree that: i) BluTaco does not:permit any agreements or
commitments, and does not approve any changes in the Franchise. Agreement, except by

‘neans of a writter Amendment 51gned by the parties; 'to the Franchise Agreement; and,

ii) if*any representations-or‘commitments, or any promises of changes:in the Franchise

Agreement or otherwise, have been.made:to me that are not'in an Amendment:signed by
~the:parties to the Franchise Agreement, such representations, commitments, and promises

are.not binding or-enforceable.

Initials: , , .

[CONTINUED ON FOLLOWING PAGES]




C. Dj\téS}
Thereby certify thatthe following dates are true:and correct:
1. The date on which I received BluTace’s Franchise [nitials: .

Disclosure. Document about thespurchase of a

BluTaco franchise was:

, 20

2. The date on which I received copies of the Initials:

Franchise Agreement and other agreements for the

purchase of a BluTaco franchise was:

,20

3.  The éarliest date that I delivered cash, a check, or Initials:

other consideration to BluTaco or its;affiliates in

’connecﬁ@n with the purchase of a BluTaco franchise

was:

, 20

I'UNDERSTAND THAT MY ANSWERS ARE IMPORTANT'TO BLUTACO AND THAT BLUTACO
WILL.RELY ON THEM. BY SIGNING THIS STATEMENT; [ AM REPRESENTING AND
"AGREEING THAT I HAVE CONSIDERED EACH REPRESENTATION, ACKNOWLEDGMENT,
AND DATE CAREFULLY AND . HAVE RESPONDED TRUTHFULLY. TO EACH AND EVERY
ITEM IN THIS: STATEMENT.




I understand and agree-to all of the foregoing and certify that all of the responses.in this Statement
are true, correct, and complete.. .

Date: , 20
Prospective Franchisee
Date: , 20! ;
Prospective Franchisee
Date: _ ) 5 20, 7 ) L

Prospective Franchisee

SPECIAL NOTE FOR RESIDENTS.OF THE STATE OF MARYLAND AND FRANCHISED
BUSINESSES LOCATED IN MARYLAND: Nothing/in this Statement of Prospective Franchisees shall
act as a release, estoppel, or waiver of any liability iricurfed under the Maryland Franchise Registration
and Disclosure Law: '

EXPLANATIONS

If you,answered “No” to-any-ofthe répresentations in Section A of'the Statement of Prospective
Franchisees, you must explain your-answer on this page. You'may use additional pages if necessary.




EXHIBIT J

BLUTACO FRANCHISING, LLC

PARENT GUARANTEE




Fortn E - Guarantee of Performoance

For value received, Pro Food Systems, Inc., a Missouri corporauon (the "Guarantor")
located at }70 Commerce Drive, Holts Summit, Missouri 65043, absohufely and
unconditionally guaranfees to assume the duties and obligations of BluTaco Franchising,
LLC, a Delaware limited liability company, located at 170 Commerce Drive, Holts
Summit, Missouri 65043 (the “Franchisor™) under its franchise registration in each state
where the franchise is régistered, and under its Feanchise Agreement idéntified:in its 2017
Franchise Disclosurc Document, as it may be amended, and as that Franchisc Agreement
may be entered into with franchisees and amended, modified or extended from time to
timie,. This guarantee continues until all such oblgations of the Franchisor under its
franchise registrations and the Franchise Agreement afe satisfied or uitil the liability of
Franchisor to its franchises under the Franchise Agreement has been completel)
discharged, whichever first occurs. The Guarantor is not discharged -from Liability if a
clain: by a franchisee against;the Franchisor remains outstanding, Notice of accoptance is
waived. The Guarantor does not whaive receipt -of notice of default on the: part of
Franchisor. This:guarantee is binding.on the Guarantor and its successors and assignees,

‘The: Guarentor signs this gudraritee st Holts Summit, Missourd, on the Z“J day of

4 Anw? 2017

Guatantor:

Pro Food Systems, Inc,

By: 42&5 2.8 .

Name: Shawn Burcham
Title; President and Chief Executive Officer



EXHIBIT K

BLUTACO FRANCHISING, LLC

DISCLOSURE DOCUMENT RECEIPTS




This disclosure document summarizes certain proyisions of the:franchise.agreemenit:and other information
in'plain language. Read this disclosure document and all agreements carefully.

If BluTaco offers you:a franchise, it must provide this: dlsclosure documerit to you 14 calendar-days
before you sigh a binding, agteement:with, or‘make.a payment to, the ﬁancmsor .or an.affiliate:in
connection with the proposed franchise sale.

Michigan, Oregon and Wisconsin require ‘that we give’you this disclosure document at least 10 business
days before the execution of any binding franchise or other agreement.or the: ‘payment.of any
consideration, whichever occurs first.

If BluTaco does not deliver this disclosure document on time or if it contains:a false:or misieading
statement, or'a matefial omission, a violation.of federal law and state law miay have occurred.and should
be reported to.the Federal Trade Commission, Washington, DC 20580 and the state:agency listed on
Exhibit D.

The franchisor is BluTaco Franchising, LLC, located at 170:Commerce Drive, Holts:Summit,
Missouri 65043. Its telephone number is 573) 896-2500..

Tssuarice Date: January 22, 20118

The fiame; principal address and teléphone number of each franchise seller-offer'the franchise:

BluTaco authorizes the.respective state agencies identified on: Exhibit D to:receive:service of process for
it'in the particular state.

I received a disclosure document dated. January 22, 2018 that included thé following Exhibits:

A BluTaco Franchise Agreement
B Gold:and Silver.Addenda to Franchise Agreement
C  State Regulations:and Requirements Addendum
D  State Administrators and Agents for Service of Process
E  ‘Financial Statements
F  List of Franchisees and Outlets
G  Confidential Operations:Manual Table of Contents
H  Form of Release, Estoppel, Covenant Not'to Sue; and Indemnification
I Statement of Prospective Franchisees
J Parent Guarantee-
K  Disclosure Document Receipts
20 _ i 7 _
Daté Do Not Leave Blank). Signature of Prospective Franchisee
Print Name
,20_ )
Date Do Not Leave: Blank) Signature of Prospective Franchisee
Print Name

Your:Copy: Retaini for Your Records.
KCP-8314690-7



RECEIPT
This disclosure document summarizes certain provisions of the franchise agreement and other information
in plain language. Reéad this disclosuré document and all agreements:carefully.
If BluTaco offers you a franchise, it must provide this disclosure document to you 14 calendar-days

before you sign-a binding agreement with, or make a payment to, the franchlsor or an affiliate. in
connection with the:proposed franchise:sale..

Michigan, Oregon.and Wiscensin require that we give you this disclosure.documierit at least 10 busineéss
days before the execution of any binding franchise or other agreement or the:payment.of any
:consideration, whichever occurs first.

If BluTaco'does ot deliver this disclosure-document on time:orif it:Contains a fals¢ or misleading
statement, or a material omission, a violation of federal law and state law may have:occurred and should

be reported.to the Federal Trade Commission, Washington, DC 20580-and the:state agency listed.on
Exhibit D.

The.franchiser is BluTaco Franchising, LLC, located at, 170 Comimerce Drive, Holts Summ1t
Missouri 65043. Its telephone number is 573) 896-2500.

Issuance Date: January' 22,2018

BluTaco authorizes the respective state-agencies identified on Exhibit D to receive service of process for
it in the:particular-state.

I received a disclosure document dated January 22, 2018 that included the-following Exhibits:

A BliTaco Franchise Agreement
B Gold and Silver Addenda to.Franchise Agreement
C  State Regulations and Requirements Addendum
D  State Administrators and Agents for Service of Process
E  Financial Statements
'F  List.of Franchisees and Outlets
G Confidential Operations Manual Table of Contents
H  Form of Release, Estoppel, Covenant Not to Sue, and Indemnification
I  Statement of Prospective Frarchiisees
J Parent Guarantee:
K  Disclosure Document Receipts
, 520 i
Date Do Not Leave Blank) ' ' Signature of Prospective Franchisee
Print Name
, 20
Date:Do.Not Leave Blank) : ‘Signature of Prospective Franchisee
Print Name

Our Copy: Please:Sign, Date; and Return to Us
KCP-8314690-7 '



