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The franebisee will operate ;a BluTaco restaurant within an existing business.the franchisee operates, 
like a groceiy store or convenience store. The restaurant will offer a variety of tacos, burritos, 
breakf^t items, other menu items, beverages, merchandise,,and miscellaneous items we designate, 
(the “BluTaco Products and Services’’).

The total investment 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 forthe purchase of the products, equipment, supplies andlmerchandise necessary to open and 
operate your BluTaco Frarichise. We dp 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 receive this disclosure document at least l4 calendar days before you sign a 
binding-agreement with, or make any payment to, the franchisor or its parent in connection with the 
pfoposed franchise sale. NotCj however, that no governmental agency has verified the 
information contained in this document.

You may wish tp receive ypur disclosure document in another format that is more convenient for 
you, To discuss the ayailability of disclosures in different formats, contact Shawn Bqrcham 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 contract carefully. Show your 
contract?and this disclosure document to an advisor, like a lawyer or an accountant.

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

There may also be laws On franchising in yolir state; Ask your State agencies about them. 

Issuance Date; January 22, 2018
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State Cover Page

Youf state may have a franchise law that requires a franchisor to register or file with a state fianehise 
administrator before offefing.orselling;in your state. REGISTRATION OF A FRANCHISE BY A 
STATC DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS 
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.

CaH the state franchise,administratof listed iii Ejdiibit t) for information.about theE-anchisor or about 
fi^anehising in your state.

MANY FRANCHISE, AGREEMENTS DO NOT ALLOW YOU TO RENEW 
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVETO SIGN A 
NEW AGREI-MENT WITH DIFFERENT lERMS 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 ORDl-R TO RENEW.

Please consider the following RISK FACTORS before you buy this franchise;

1. THE FRANCHISE AGREEMEN T REQUIRES 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 LI TIGATION MAY FORCE YOU TO ACCEPT 
A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU 
MORE TO LITIGATE WI TH US WHERE OUR PRINCIPAL PLACE OF BUSINESS IS 
LOCATED THAN IN YOUR OWN STATE.

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

3. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We may use the services of one or more FRANCHISE BROKERS or referral sources to assist us in 
selling our franchise. A franchise broker or referral source represents us, not you. We will pay this 
person a fee for selling our franchise or referring you to us. You 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.statesTOquire that the Franchise Disclosure Document be registered or filed with the 
state, Or be exempt ftom 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, registration and disclosure laws, with theTollowitigeffective dates:

State Effective Date

Gdifomia Pending

niinois Pending

Indiana Pending

Michigan Exempt

Minnesota Exempt

North Dakota Pending

South Dakota Exempt,

Virginia Pending

tyashingtph Pending

Wisconsin Exempt

This Franchise Disc losure Document is exempt from the business opportunity laws ofthe following: 
States, with the following effective dates:

State Type of Filing Effective Date

Florida AnnualFiling Pending:

Kentucky OnerTime Filing > Pending

Nebraska One-Time Filing Pending,

Texas One-Time Filing Pending

Utah Annual Filing Pending:
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ITEM!,

THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES 

The Franchisor

The franchisor is BluTaco Franchising, LLC, referred tp in this disclosure docurnent as "Franchisor”, 
‘hve,” “lis,’’ “our,” the “Company,” or “BluTaco.” We refer to the person interested in buying a 
franchise as “you” or “your”. If you ,are a corporation, p^nership, limited liability company,, or 
other'entity, certain provisions of the fraiichise will apply to yPuf owners. These are addressed in 
this disclosure document where appropriate.

Our principal business address is 170 Commerce Drive, Hplts Summit, Missouri 65043 . We are a 
Delaware limited liability company, organized on October 26, 2017. We do business under our 
cotpofatemame and Und'ef'the trade name; and trade mark, “BluTaco”.

We grant franchises (the “Franchises”) for the establishment .and operation of BluTaco Restaurants, 
featuring:a wide Yariety of tacos, burritos, breakfast items, and other menu items (the “Restaurants” 
or the “BluTaco Restaurants”).

We do not ovra of operate BluTaco Restaurants, although we reserve the rightto dp so.

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

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

Our agents for service ofprocess in the states that require franchise registration are listed ip 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 Summits Missouri 65043^ We refer to Pro 
Food Systems, Inc. as “Pro Food Systems” or “Parent” and Franchisor is a wholly-owned subsidiary 
of Parent.

We also have an affiliate^ called Champs Chicken Franehising, 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 authorizes other outlets to use the ChampS’ Chicken® and Cooper’s Express® 
trademarks. These; outlets sell goods and services tha:t are food related, but different than the 
BluTaco Products and Services 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 Systems’ licensees.
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Except as described above, neither oiir parent or dUr affiliates o\vh or operate BluTaco Restaurants.

.Our PKcdecessor

We do not. have a predecessor.,

Our Business and the ErancBises Offered

BluTaco Restaurants offer the BluTaco Products and 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:

1. Business within a Business: Restaurants located within an existing busihess the 
franchisee Operates, like a grocery store or convenience store (“Busi'ness-Within-a- 
Business Locations” or “BWB Locations”). BWB Locations offer carry-out services, 
although eustortiers may also dine-in iftheiRestaurant.pffers seating areas or other areas 
to do

2. Freestanding: Restaurants that are freeStainding or are developed in a strip malk 
Shopping center food court, airport, or similar facility. We refer to these locations as 
“Independent Locations.” Independent Locations offer dine-in or carry-out services..

This disclosure document and the Franehise: Agreement are for Business-Withih-arBusiness 
Locations.

Laws and Regulations

In addition to laws governing businesses generally such as the Americans with Disabilities Act, 
Federal Wage and Hours Laws, and the Occupation, Health and Safety Act, you should consider that 
certain aspects of the restaurant business are heavily regulated byTederali state and local laws, rules 
and ordihahces. 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 
Act and state implementing laws, certain state and local areas are required to attain, by the applicable 
statutory guidelines, the national air quality standards for ozone, carbon monoxide artd particulate 
matters. Certain provisions of these laws impose caps on.emissionsresulting 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 niake further inquiries about these laws.
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Cbmpetitibri

The restaurant industry is highly Gompetitive. You will eompete 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 those you will offer, 
These busihesses may be; cbnnected 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 October 26,2017. From July I 9,98:t0 ;the: 
present, he has also served as President and CEO of Pro Food Systems.

Coropanv Secretary: Julie Ann Burcham

Ms. Burcham has.served as Corporate Secretary of Pro, Food Systems since July 1998, As part of pur 
subsidiary relationship with Pro Food Systems, Ms. Burcham also serves as Corporate Secretary for 
the; franchisor, BluTaco.

Vice President of Equipment DivisionrDarrell Hale

Mr. Efale has served as Tice President of Equipment of Pro Food Systems since September 200.1. 
As part of our subsidiary relationship with Pro Food Systems, Mr. Hale also serves as Vice President 
of Equipnient for the franchisor, BluTaco.

Vice President of Field Operations: David Yarbrough

Mr. Yarbrough has.served as Vice Presideiit of Field Operations of Pro Food Systems since January 
2009. As part of our subsidiary relationship with Pro Food Systeins, Mr, Yarbrough also-.seryesas 
Vice President of Field Operations for the franchisor, BluTaco.

Vice President of Human Resources ; Carla Dowden

Ms. Dowden has served as Vice President of Human Respurces pf Pro Food Systems since, 
November 2010., As part of our subsidiary relationship with,Rrp Fpod Systenis, Ms. Dowden also 
serves as Vice President of Huinan Resource for the franchisor, BluTaco.

Vice President of Operations; Brock Blaise

Mr. Blaise has.served as Vice President pf Operations of Pro Fopd Systems„sinCe January 2015. As, 
part of our subsidiary relationship with Pro Food Systems, Mti Blaise also serves as Vice President 
of Operations fpr 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; Jamie Long

Mr. Longihas^seryed as Vice President of Operations for Pro Food. Systems Since, August 2016i As 
part of our subsidiary relationship with Pro Food.Systems, Mp. Longalso servesas VicePcesident 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 GhiefFinancial Officer of 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, BluTaeo; From 2001 to Septerriber 2014, he served as Chief Financial Officer of 
Midwest Block and Brick, Inc,, in Jefferson City, Missouri,

Director of Technology: John Bleidistel

Mr, Bleidistel has served as Director of Technology of 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 frarichisor, BluTaco.

Key Account Manager: Brian Harding

Mr, Harding has served as Key Account Manager of Pro Food 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, BluTaco.

Regional Manager: Bryan Davis

Mr. Davis has served as Regional Manager of Pro Food Systems since September 2008, As part of 
our subsidjairy relationship with Pro Food Systems, Mr. Davis also serves as'a Regiona:! Manager for 
the franchisor, BluTaco.

Regional Manager: Craig Mulcahv

Mr, Mulcahy has served as Regional Manager of Pro.Food Systems since January 1,2016,Aspartof 
our subsidiary relationship vy;ith Pro Food Systems, Mr. Mulcahy also serves as a RegionalManager 
for the franchisor, BluTaco, From March 19,2014 to December 2015, he was a Territory Manager 
with Pro Food Systems. From February 2004 to March 13, 2014, he served as Director Of 
Operations of Budget Steakhouse Partners in Columbia, Illinois.

I

Regional Manager: Tim Sullivan

Mr. S,ullivan hasiserved as Regional Manager of Pro Food Systems,sinceRebruary 2012. As part of 
our subsidiary relationship with Pro Food Systems, Mr. Sullivan also serves as a Regional Manager 
for the franchisor, BluTaco.
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Business Developer: Richard Kimmel

Mr. Kimmel has!seryed as Regiopai Developer of Pro Food Systems since July 31,2017. As'part Of 
our subsidiary .relationship v^lth Pro Food Systems, Mr; Kimmel also servesi'asja RegionalBusihess 
Developer for the franchisor, BluTaco. From August 2009. to July 2017, he served as District 
Manager of Orion Food Systems in Sioux Falls, South Dakota.

National Business Developer: Lori Humphrey

Ms. Humphrey has served as National Business .DeyeloperPf Pro Food Systems since August 2005, 
As part of our subsidiary relationship with Pro Food Systems, Ms. Humphrey alSo serves as a 
National Business Developer for the franchisor, BluTaco.

Senior Business Developer;; Sean Dolan

Mr. Dolan hasaerVed as Senior Business Developer of Pro Food Systemssihce March 2014. As part 
of our subsidiary relationship with Pro Food Systems, Mr. Dolan also serves as a Senior Business 
Developer for foe franchisor, BluTaco.,FrDm July 2010 to March;2014, he was Business Developer 
of Pro Food Systems.

Business Developer; Xen Elders

Mr. Elders has, served aS Business.Deyeloper of Pro Food Systems since May 2010. As part of Our 
subsidiary relationship with Pro Food Systems, Mr. Elders also serves as a.Business Developer for 
the franchisor, BluTaco

Business Developer: Brian Lee Fuller

Mr. Fuller'haS served as iSeniOr BuSihess; Developer'of Pro Food Systems since March 2014. From 
Mareh'2009March2014hewasBusmess.DevelOper'ofPro Food Systems. As part of our subsidiary 
relationship wifo 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 October 10, 2011 to March 13,j 20.14^ he, served aS Sales 
Representati ve 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 Food 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 Systemssince February 1,8,'20F3, As 
part.of our subsidiary relationship with Pro Food Systems, Mr, Norwood also serves as a Business 
Developer for the franchisor, BluTaco.

Business Developer: CraiBWalth

Mf; Walth has served as Business Developer of Pro F0od,%stems since June; 2014. As part Ofour 
subsidiary relationship with Pro Food Systems, Mr. Walth also serves as a Business Developer for 
the franchisor^ BluTaco., From June 2009 to July 20 F3, 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 ofoiir subsidiary relationship with Pro Food Systenis, Ms; Butler also serves as a Business 
Developer for the franchisor, BluTaco. From July 2015 to September 2016^ she was selfremployed 
as a consultant in the food service industry. From October 2Q09 to July 2015 she was Director of 
Foodservices - Corporate'for Imperial Trading Company,

Business Developer: Jeremy Snyder

Mr. Snyder has served as. Business Developer of Pro Food Systems since January 2017. . Aspart.of 
our subsidiary relationship with Pro Food Systems, Mr^ Snyderalso serves as a BusinessiDevetoper 
for the franchisor, BluTacp., 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. Dias'has served as Business Developer of PrO Food Systems since August 2017. As part Ofour 
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 ih,LittleiChute, Wisconsin. From March2013 to May 2015, he was Regional 
SaleSi Director for Ronnoco, Coffee, located in St. Louis, Missouri. .

Business Developer: Steve McNeal

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, McNeal also serves as a Business Developer 
for the franchisor, BluTaco. Front 2014 to 2015, he was Assistant Manager for'HyVee Food Stores 
located Altoona, Iowa. From 2011 to 2014, he was Franchise Business Consuitant for Chester’s 
International Whose headquarters are located irt Birmingham, Alabama.

Except as shown above, all positions have been located in Holts Summit, Missouri.
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ITEMS.

LITIGATION

Np litigation is; required to be diselosed in this Item.

ITEM 4.

BANKRUPTCY

Ho bankniptey information is required to be disclosed in this Item.

ITEMS.

INITIAL TO.S'

Initial Franchise Fee

We do not charge an initial franchise fee.

Initial Training Fee

We doi not charge an- initial training fee.

Products, EquipmenU Services. Suppliesi and Merchandise

Ypu must purchase, license, or otherwise obtain certain products, equipment, services, supplies, md 
merchandise that you need to develop and open your Restaurant from Pro Food Systems. These 
items include ovens heated and cooled hplding displays, signage, menu bpards, point; of sale 
materials, ingredients, packaging, and branded products.

The GpSts.may Vary and can range from $4,SG0 oh the low end to $349,000; on the high end due to 
the retailer physical location. The Program is a business within a business as opposed to a stand­
alone franchise that has required design buildputs. A store that has a kitcheh/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 Prograni will land on the high end of the range.

The payment terms, for equipment will vary depending on 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% oftheiaraount pwed when youorder the item, and the balaitce before 
Pro Food Systems ships the item.
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Refundabilitv

None of the fees shown in this Item 5 are refundable except in the case of overpayment or similar 
error.

Variances

The costs of products, equipment, services, supplies, and merchandise will vary for the reasons we 
describe above. Hov/evef, we and our Parent intend to charge 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 vary ing the fees and costs, we reserve the right to do so. 
The factors we wouldiconsider in deciding whether to vary the fees may include the value of the area 
where the'franchisee intends to develop Restaurants, the franchisee’s qualifreations, and other 
factors, if we grant a variance,, we will comply with all notice requirements under negotiated sales 
statutes and rules.

ITEM 6.

OTHER EEES

Column i Column 2 Column 3 Cblumnd

Type of Fee?^‘’“ » Amount- Due Date Remarks

Payment Processing
Fee Reirnbursement

Approximately $0.14 per 
payment

Within 10 days; of request 
for payment See Note 2

ebllection Charge The;greater of: i):$ 1 OO.per 
delinquent payment;ior 
iii bur actual costs of 
icoilectibn, plus interest

Within 5 days of request for 
payment

See Note'3
You would pay this amountonly If we 
must collect past-due amounts you pwe,,

Reiinbursementof 
Franchise Taxes and 
SimilarTaxes

$0 to $2,500'ortnorerper 
year per jurisdictibh

;So that we actually receive 
reimbursement by the end.of 
10 days after we request it

See Note 4.

Reimbursernent of 
Relocation Costs $1,000 to $2,500 or more'

So that we actually receive 
reimbursement by the end of 
10 days after we;request it

See Note’5
Payable only if.you relocate your
Restaurant.

Equipment; Supplies;' 
Inventory; Proprietary 
Products

$500.tp $50,000 As'incurred See Note d

Approval of Suppliers
$25 to $5.00 for each 
supplier and item you 
request: that we‘approve

:So that we acmally receive 
reimbursement by the end of 
10 days after we request it

Payable only if ypu request that we 
lapproye a supplier or the items a supplier 
offers.

Reporting Services $2,000'to$5,000.ayear As required by, supplier'

Our reporting service cbmpany converts i 
data from'yoUr POS Systerri into reports 
that help determine lhe-best product mix 
for your Restaurant, profitability;,and 
pther, matters.
Our current reporting,service company is 
MicrpSale.
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Column' 1
Ty pe of FeeP“ *>

Column,2

Amount

Column 3
Due Date

Cpiumn-4

Remarks

Manager Training, Currently $1,500
Soithat we actually receive 
reimbursement by the endmf 
10 days afteipwe requeStit

S'eeNPte'7

Additional Training
Currently $50 to'$ff20:ari 
hour

;So that we actually receive 
reimbursement by the endhf 
10 days after weirequest'it

See Note's

Indemnification Varies under circumstances
So that we actually receive 
femibursernent by the end,of 
10 days after weirequesLit

You must reimburse! uS.Tpr losses from 
claiins, damage, pr lawsuits jelated fo the 
Franchise. Agreement;

Transfer of Franchise $2,500 0n transfer SeeNoteV

Reriovatiohs Varies under circumstMces .As required by sunnlier

5ee,NPte 10
You would pay this amount to architects, 
designers, contractors, decorators, arid
Other,suppliers,, not,to us.

Reimbursement of 
TrairiingCosts $3,500,

If You Terminate:-Toaether 
with.yqur riPticeof 
termination
If WeTemiiriate: So that we 
actually'receive payment by 
the end of iOfiayStaft'er- we 
request it

Payable,only: i) if you terminate the 
Franchise.Agreement.withib one year after 
the Opening.Datemf the Restaurant; or 
ii),if \ve. terminate theFranchise
Agreement within one year after the 
Opening Date diie tp your breach.

Liquidated Damages 
Edr’Breach of Your, 
Obligations ph 
Tenriinatipn)

$25J to $1,250 per day 
multiplied by the; number of 
days you are not.'in 
compliance; withyouT 
obligations on termination

Oh your breach of your 
obligations PrileririinatiPn 
of the Franchise Agreement

Note 11
Your compliahce with your obiigatiphs on 
ternimation of the Franchise Agreement is 
within your sole control.

Costs andiAttomeys’ 
Fees Varies under circumstances

So that we actually receive 
reimbursement by the end of 
10 days after we'request it

You pay theseifees only if you breach the 
Franchise Agreement or if there are other 
claims related to, our relationship.

Explanatory Notes:

1., Unless we note otherwise, we;impose and edlleet all fees, and all fees are payable.only to us. 
All fees are nonrefundable except in the case of overpayihent.or sithilar error. All fees are 
uniformly imposed.

There are no Company-owned Restaurants in the System. There are also no Gooperatives, 
As a result,, no Company-owned Restaurants haye Gontrolling voting power'over any fees 
any eooperatiye may impose.

/You rnust pay all fees you are required to pay Us: i) in one lump sum; ii) by automatic,debit 
or in another manner we maydirect; iii) in United StatesdoHars; and iv) sothat wCnetually 
receive the payment by the end ofthe date the payment iS due,

If banles, Credit card companies, or other payment processors charge us;a fee for processing 
any payrnentyou make to us, you must reimburse us for the amount ofthe fee. Thciamount 
ofthe fee would depend on factors like the type of process used, the size of thepayment, and
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the processdr’stGdsts. For plafiriingpuiipdses, you should assume, that the amdunt of the fee 
would be approximately $0.14 per payment.

3. Ifydu dd 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 lesser of 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: dn a number of factors, like the 
amount of time wespend collecting the payment, whether weodllect it durselvesor send it to 
a collectidri agency or attdrney, whether you cooperate with us, and other factors. For 
planning purposes, you should assume that our costs could range &om: i) approxirnately 
$.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 5 0% or more of the amount of the debt, if we have a 
collection:agency or an attomey collect the payment, you do not cooperate, and we engagem 
legal proceedings.

4. If a governrhental authdrity imposes a tax Or Charge on us or Our Parent related to fees you 
are obligated to pay Us,, the transactions betyveenus, or other aspects of our relationship, you 
rnust reimburse us for the amount we pay, This requirement does not require you to 
reirnburse us for federal, state, or local income taxes. The amount of the reimbursement 
would depend on a number of factors, like the govemmehtal authority federal, state, dr local) 
that, imposes the tax or’Charge; whether One.dr more goverrimehtal authorities impose it, the 
govemmentaLl authorities’ need for revenue, and other factors.

5. You rnust obtain our prior written consent before you relocate the Restaurant. If we allow 
you to relocate the Restaurant, you must reimburse us for any costs or expenses we rhay 
incur related to the reldeatidn. The amount of the reimbursement would depend on a nuihber 
of factors, like the number of proposed replacement sites wemust evaluate, .theithoroughness 
Of the information you provide, whether we must;send instructors totrainyour personnel at 
the relocated Restaurant, and other factors.

6., The System includes items that we have developed, that are proprietary td us, that we keep 
secret, of that we designate as rneeting oiif requirements. We refer to these items as 
“Pfqprietary Products.” You must obtain these items only from us, fi^om our Parent or pur 
affiliates, from suppliers we designate, from suppliers you select and we approve, pr in 
accordance with pur written specificatipns.

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 ahdi cooled holding 
displays, .signage, menu boards, point df sale; materials, ingredients, packaging, and branded 
products. The high range shown assumes that ypu must purchase these items,

7. We do not charge: you a fee to train a reasonable 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 thetnumber 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 existihg Managers; v) your Manager turnover;: and Vi) other factors;

8. We may develop additional training that we believe would benefit the System. We refer to 
this training.as the “Additional Training.” If we develop AdditionalTraining, wewillehs^ge 
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; ii) the length of the training; iii) the place where we provide the training; 
iv) the means of delivery in-person, eiectronicaliy, or in writing); and v) other factors.,

9. The Transfer Fee is for a transfer Of the Franchise. ItCompensates us fOf: i) the expenses We 
incur related to the transfer, like attorneys’ fees and costsTor the due diligence we undertake 
and the doeuraentatiOn we prepare; ii) training and other initial assistance weiprovide to the 
transferee; iii) losses fipm sub-optimal eMciencies during the initial stages of the 
transferee’s operation ofthe Franchised.Business; and iv) other costs, expenses, and,losses.

10. 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 Cleaii, up-to-date, well- 
mainta:ined' and well-appointed. Therefore, yOu must redesign, refurbish, and rernodel 
Goliectively, “Renovate”) your Restaurant to conform to: i): o.ur then-current .specifications 
for BluTaco Restaurants; and ii) ourjudgment as to the condition, state ofrepam, and general 
appearance of your Restaurant compared to the condition, istate of repair, and general 
appearance that we consider desirable.

We will not require you to Renovate your Restaurant more often than one time every five 
yearSi We cannotpredict, with any degree of accuracy, what yoiir Renovation costs may be. 
If you must replace your signage, itwould include the cost of replacement signage. If you 
must redecorate the Restaurant and replace, your equijpment, it would include the costs of 
redeCOratiOn and the equipment you purchase. For planning purposes, you should assume 
thatthe: costs will range fi'om $ 1,000 to $25,000. However, 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; they are dictated entirely by your particular circumstances. 
Because you haVe the right to terminate the Fra:nchise Agreement without cause; your 
decision of vvhether to Renovate, your Restaurant is within yOUr control. If you do. not want 
to Renovate, you, may terminate the Franchise Agreement.

11. You must comply with your obligations on termination ofthe Franchise Agreement., If you 
do.not comply, your noncomp fiance will dilute the value of the Marks and deprive usof the 
full value of the System. As a result, if yOu fail to Comply with your Obligations on 
termination of the Franchise, Agreement, you must pay us liquidated damages for each day 
that you are not in compifianGe.
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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;

You mustpay us $1,250 per day multiplied by the number of 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 Note 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, Bureau.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

Cblumri 1 Column 2 Column 3 Column 4 Columns

Type of Expenditure"'®
Amount Method of

WIiAn Tkiaa
To Whom Payment

Low High Payment Wnen iiiie is to Be Made

iniUal Franchise Fee $0 $0 ■N/A N/A N/A

Real Estate Lease Payments"^® $0 $0, ■N/A N/A N/A

Architectural and' Engineering.Fees $0 ' $8,500 As Arranged As Arranged Architects, Engineers

Constrtictibh, Remodeling, and Site 
Irnprovements"'®^* $0 $I45;000 As Arranged AsAiranged Contractors

!Eumiture,,Fbrtures, Equipment, 
D6cor, and.Signage"'® '') $1,500 :$II5';000 As Arranged AstArranged Pro Food Systems; 

Other Suppliers

Training; Initial Training.Fee $0 $0 N/A N/A N/A

Training Expenses: Wages *id 
Benefit C6sts^®=' $1,500 ! $5,500 As Incurred ; During Training Your Employees; 

Suppliers of Benefits

.Grand Opening Adyertising"'® $0 $5;000 As Incurred AsAiranged Advertisers

Professional Fees""”' SO $5^000 As Incurred Before Opening Attorneys; Accountants

Insurance .for One Yeaf)"'°® $0 $13j000. As Arranged Before Opening Insurers

Security Deposits, Utility Deposits, 
Business Licenses, and Other 
Prepaid'Expenses!^®

$0 $4;000 As Arranged Before'Opening Utilities, Governmental 
Authorities

Opening.Inventory $3,000 $15,000 As Incurred ■As;Arranged Pro Food Systems; 
Other Suppliers
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Column; 1,

Type of Expenditure^®*®

Project Financing Costs''”*®

Additional;Fimds—3 Months'^”*® *'’

Total"”*®

Column 2; 

Amount

Low

$0

$3,000

$9,000

High

$3,000

$30,000

$349,000

Column, 3

iVlethod of 
Payment

As Arranged

As Incurred

Column 4 

When Due

As incurred

As,Incurred,

Column S

To Whom: Payment 
is to Be Made

Lenders, Brokers; 
Attorneys

Suppliers, Employees, 
Tradesmen

Exnlanatorv Notes: 

1.

4..

Security deposits you pay may be refundable or fhersupplier may usethem to,set off amounts 
you owe, depending on the supplier’s policies. Amounts you pay for your supplies and 
inventory rnay be refundable, provided the supplies and inventory are in resalable condition, 
depending on the;,supplier’s policies. For piafinihg purposes, you should assUmeithat none of 
the expenditures shown are refundable, except in the case; ofOverpayment Or isimilaf error.

The figures shown assume that you op.erate your Restaurant in aniexistingbusiness Of yoiirs; 
In this situation, you should have no additional real estate rental payments.

The costs tocoristruct your Restaurant will vary widely dependingon: i) the condition of the 
facility where you develop the Restaurant; ii) theisizeiand configuration ofthCispace; iii) pre­
construction costs, like the costs to remove walls and existing improvernents; iv) the age of 
the facility; v) local building and zoning laws; vi) permitting fees and costs; vii) construction 
and labor costs in your area; viii). special charges collected by building inspectors, fire 
inspectors, police authorities, and other governmental authorities, and by labor unions;, and 
ix) the cost Of materials in yOiir area.

The lOw range shown in the table, assames that the spa:Ge is already properly configured ;and 
needs no construction. The high range shown assurnes that you must construct the interior of 
yOiir Restaurant, from empty shelTspace’in which you have flexibility over the use of the 
,spaCe.

You must purchase or lease all furniture^ fixtures, equipment, decor, and signage you will 
need to operate the Restaurant. These; items ihclude; i) an oven; ii) Other cooking and 
holding equipment; in) exhaust equipment; iy) fire suppression equipment; v) grease 
removal equipment and other envirorunental-protection equipment; vi) a fi"ont counter; 
vii) food preparation tables; viii) freezers, and reffigeration.equipment; ix) sinks, shelving, 
and racks; x) cabinets; xi) utensils and smallwares; xii) interior and exterior signage; 
xiii) menu boards; xiv) a cornputer system and electronic cash register system; XV) Office 
supplies;, and xvi) other ifents,

The costs of your furniture, fixtures, equipment, dccor, and signage will vary widely 
depending On the size Of your Restaurant, the configuration of your Restaurant, the 
availability of used items, general economic Conditions, your ability to negotiate with the
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vendor, and other factors: We will provide you with a list of the fumiturei, fixtures, 
equiprnerity ddcor, and signage you will need to operate your Restaurant.

The low range shown in the table assumes that: i) you do not have dine-ih seating; ii) you 
already have a eomputer system and electronic cash register system in your existing 
business; iii) you lease the other equipment that you need; and iv) you purchase your 
signage.

The high range assumes,that: i) you have limited dine-in seating; and ii) you purchase your 
equiprfieht and sighagCi including a computer systerri and electrohici cash register system.

5 . This amount includes the wage and benefit costs of the personnel who attend our training.
Theseicosts will vary depending on the nuntber of personnefyou send, the amount you pay 
them, and the benefits you provide.

6. We dp not require you to conduct grand opening, advertising. 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 gTartd pperiing advertising,

7. 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 reyiew; 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 payment 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 ypur Restaurant to your existing accounting systems for a minimal 
additional fee; and iii) your existing accountant processes your payroll aihd does your 
bookkeeping as a part of the payroll ,and bookkeeping for your existing business for a 
minimal additional fee.

Your legal fees will vary for many reasons„includihg; i) whether you conduct.lease and other 
negotiations yourself, or whether you have your counsel do so; ii) your counsel-s,skill and 
experience; iii) the prevailing rate fbr attomeys.in yOur area; and iv) Other factors:
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,8. You must have the following insuranee coverages:

9.

10.

IL.

Type of Coyerage:

Commerciai General Liability'

AutbmobileLiability,.for Ownedi Non-Ovwied, and Hired 
'Vehicles

'Workers’ Compensation and Employer’s Liability

Unemployment Compensation, Eiisabili^, Social 
Security, arid other insurmce required:^ law

Amount

SI miliidn per occurrence and $2 million in-the aggregate'

$1 rnilHon per claini; including bodily rajury iand property 
damage

$500,000. peraccident
$5,00,000 disease per employee with a.policy limit: of 
$500,000 in the?aggregate

As prescribed by law

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

These costs include deposits for utllitieSi prepaid expenses, ^d OitherraiscellMeous deposits 
and prepaid costs: you may incur.

Project firiancing costs will include legal fees^ loan fees, interest, and other costs, on any debt 
you; incur to finance the development, opening, and initial operation of your Restaurant. 
These costs may vary widely depending 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 Restaurant for busihess, and other factors.

These are estimates of the fundsyou will need for the typical Restaurant’s firstthree months 
of operation,. The figures mdlude costs of performing background cheGks,.hirihg employees, 
payroll costs, health insurance costs, purchasing miscellaneous goods and'Services, and 
additional amounts you will spend during the first three months of operation. They do not 
include any draw or salary by your Owners Unless they are acting in the: capacity 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 injuring your 
employees,, and similar-variables.

12. Ih compiling the figures for Additional Funds, we relied on the experienceof ourofficers in
the development, opening, and operation Of BluTaeo restaurants.

13Except 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 insUfance. are for One full yea:r after 
you purchase the policy.

All amounts are estimates onlyand are likely to vary widely for many reasons, including; i) the size 
of yoiir Restaurant; ii) where you locate your Restaurant; iii) national,TegionaI, and local economic 
conditions; iv) regulatory costs that government, authorities impose; v) the capabilities of your 
management team_; vi) your business experience and acumen; vii) the revenues your Restaurant 
generates during the initial period; and viii) other factors.
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Most costs and expenses listed in this Item 7 are not’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.

RESTiaCTIONS ON SOURCES OF PRODUCTS AND SERVICES 

Yoiir Obligation to Purchase or Lease Items

We and our franchisees have an interest in protecting 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 die items 
shown below:

Good or Service We'Require Yourto Purchase or Lease from Usi.Our 
Designee, Suppliers We Approve, or Under Our Specifications

Whether Our Parent is an Approved 
Supplier.or the Only Approved 
Supplier of the Good or'Service

Real Estate Not a supplier

Deveippment of Restaurant: Construction, Remodeling, and Site Improvements Not a supplier

Building Materials^ Finishes,! Systems Not a supplier

Proprietary Products: Food Preparation.Equipment only approved supplier

Proprietary Products: CookingiEquipmerit Only approvedisupplier

Proprietary Products: Hot Food Gases Only approvedisupplier

Other Equipment ,An approved’supplier

Interior Signage An approved supplier

Exterior Signage An approved: supplier

Furniture, Fixturesj,'and D6cor An approved supplier

Pomt of Sale System An approved-supplier

Computer Hardware and Software An approved supplier

Proprietaiy Products: Food Inventory Only, approved supplier

Prpprietaiy Products: Branded Packaging Only approved'supplier

Other Supplies and Inventory An,approved supplier'

Uniforms An approved supplier

Wearables, Novelties, Related Items An approved supplier

Insurance Not a supblier

Marketing Materials An approved supplier
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Grant- and Revocation of Approval of Alternative Suppliers

We dp npt currently have written criteria for approving suppliers. If we develop written criteria, We 
will provide 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 
BluTaco Products and Services. For example, if you operate a grocery store, we do not control the 
grocery items you generally stock, including the deli items you offer.

We dp,not permit you to contriact with alternative suppliers to obtain Proprietafy Products. We also 
have the right to control the ingredients you use: in cprinectipn with the BluTaco Products and 
Services, the packaging of the BluTaco Products and Services, and similar matters. You must pbtain 
our approval Pf any alternative Supplier of these items, and the goods or services it offers, before you 
use the supplied To secure pUr approvalv i) you must submit a written request to us fPr approval, 
together with any samples, specifications, and other infprmatiPn we may request; ii) theiprpposed 
supplier must demonstrate to our reasonable'satisfaction that it is able to supply the items to you in 
compliance with our specifications;, and iii) the proposed supplier must demonstrate tp our 
reasonable satisfaction that it is in good standing in the business community with respect tP its 
financial soundness and integrity, and the reliability of the items it offers. If you ask us to approve: 
an unreaspnable number of alternative suppliers,,goods, or'services, Wehaye the right tofequireyou 
to reimburse us for our actual costs and expenses of evaluations we perform.

We' will :give you notice of pur approval pr disapprpyal by the end of 30 days after ypu or the 
propPSed supplier deliver to us the-last information we request in connectipn with the approval.

We may revoke our approval Pf any supplier, good^ or service if we determine,, in our exercise of 
reaspnable business judgnient, that revoeatipn is in your best,interests, our best interests, or the best 
interests of the System. If we revoke pur apprpyal, we will give you written notice of the revocation.

Wemake our standards and specifications available to our franchisees. We will provide ypu with a 
copy of them on your Written request. We may disclpse them to suppliers ypu propose using, 
provided they sign agreemertts we prepare to protect the, confidentiality of our standards and 
specifieatipnsi but we are, not required to do sp. We have no formal procedures for modi'^ing our 
Standards and specifications; we dp so based on our judgment as to how to best Serve Pur franchisees 
and their customers, and hpw to enhance profits.

Revenue or Other Material Consideration from,Required Purchases or Leases by Franchisees

We require you to purchase or lease Proprietary Products and other goods and services from us or 
pur Parent. We and our Parent: i) may include a reasonable markup in the price of any goods and 
services wespr they sell you; ii) may derive'profit from the goods and services we or they sell yPu; 
and iii) may receive revenue, pr other material benefit -as a result of consideration you Pr any of Pur 
Other franchisees pay us or our Parent.

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 and our Parent receive revenue or
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other material benefit, like rebates, diseouhts, and allowanees, as a result of eonsideration you or any 
of our other franchisees pay to the third parties.

We may receive revenue or other materia) consideration from your purchases ^d leases of goods 
and.services from us or our Parent. We anticipate that this consideration vvill be a percentageof the 
dollar amount of your purchasessand leases. Thesepercentageswould vary depending on: i) our cost 
of producing or purchasing the good or service; ii) the costs and difficulties we incur in storing and 
shipping; the item; iii) competition in the marketplace; iv) the. requirements of law; and v) other 
factors. Many products, are commodity based and the prices can fluctuate daily, and the 
percentages could range from lessthan l%to 50% or more of the amount you pay. As ofthe 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 or services our franchisees purchaseor lease are not Proprietary Products. We anticipate that 
consideration we of oUf Pafent:may receive, if any, from our franchisees’ pufcha:ses and leases of 
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 customs of the supplier’s industry; iy) the requirements of law; y) competition in 
the raarketplace; and vi) other factors. The percentages could range from less than 1% to 8%, or 
more of the amount of the System’ s purchases.

Your required purchases and leases, which include purchases and leases of goods and services from 
us’of oUr Parent of'ariy designatedSupplier of ours, and purchasessand leasesof goods and services 
in accordance with our speeificationSi will represent approximately 25% tp 80% of your total 
purchases .and leases of goods and services to 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 ofaddenda are attached to this Disclosure Document,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.”

We have two prpgrams to provideyou with benefits: the “VIR Program” and the “MDF Program.”

1. VIR Program. “VIR” stands for “Volume Incentive Rebate.” Under the VIR Program, we 
will pay you a Cash rebate based on the arrioUnt of your net purchases of Branded Products.

2. MDF Program. “MDF” stands for “Marketing Development Fund.” Under the MDF 
Program, Vye will accrue a portion of your net purchases of Branded Products, 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 ProCTam

Under the VIR Program, if you enter into the Gold Addendum or Silver Addendum, we will pay you 
a eash rebate based on the ainount of your net purchases of Branded Products' during the fiscal year 
we prescribe the; “Program Year”).

The amount of the casfirebate we pay under the Gold Addendum,or Silver Addendurtii is as follows:

VIR Program: Gash Rebates to You for Purchases You Make

If the Restaiirarit’s.Net Purchases of 
Branded Products fr,om Us or Our 
Parentifor the Program Year Are:

We Will Pay You a Rebate Equal totthe FolIpwing Percentage 
of Y,bur Total Net Purchases of Branded Products:

If You Sign the-GpId Addendum: If You Sign the Silyer Addendum:

Lffis thm.$80,0d0 0% 0%

$80,OQO;to $,89;999;9? 1% 0.5%

$90,0d0:to $99,9,99;99 2% 1.0%
$i:od;d‘o6 to $i09,999:99 .3% 1.5%

Sno;OpO ,to $119,999:99 4% 2.0%

$120,000.iand Over ,5% ! 2.5%

As<an example of the rebate calculation, assume that you sign the Gold Addendurn and your total net 
purchases of Branded Products during: Program Year 2018 are $115,000. We would pay you a 
rebate of $^,600 i.e., $ 115,000 x .04), or assUine that you sigh the Silver Addendurn and your total 
,net purchases of Branded Products during Program Year 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 thefrebate:

1. Gtowth. Each Program Year, your total net purchases of Branded Products during the 
Program Year must exceed yoUr total net purchases of Branded Products during the 
immediately-preceding Program Year by 2,5% or more.

2. Compliance. You and your affiliates rnust be in compliance with aH agreements with us and 
our Parent.

We wiifpay yOu the amount.of the rebate yOu,are entitled to receive.by February 2^8 Of each yearfor 
net purchases of Branded Products during the irnmediately-^preeeding Program Year.

Ail amounts under the VIR Prograrn 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 into 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

Level:
Percentage of Your Net Purchases 

of Branded Products W.e Will 
Deposit Into the Accrual Eiihd:

Gold 6;o.%
Silver 3.5%

To be eligible for reimbursement from the Accrual Fund, the advertising must be “Qualified 
Advertising:” “Qualified Advertising” is advertising in broadcast; print,.or elbctroiiic media, or any 
other adyertisirig material of signage we approve for reimbursement with MDF Program funds, that: 
i) you submit to lis in the manner we specify for our approval before you purchase it or publish it; 
and ji) we approve in writing.

TO receive a reimbursement from the Accrual Fund, you would submit a claim to us within 90 days 
after the Qualified Advertising was published. We refer to the claim as an “Advertising Claim.” If 
weapprove the Advertising Claim, we will reimburse you for the.amount of the Advertising Claim, 
up to Se amount of the balance we are holdingfor you in the Accrual Fuhdthe;“Balance”). We may 

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

We want.you to advertise regularly. Totgive you an ineentiveito 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 eligible, to receive the reimbursements,, you and your affiliateSmust .be in compliance with ail 
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 hO purchasing Or distributiOri cooperatives for the System.

We negotiate purchase au-rangements with our Parent: and some of the other suppliers we designate, 
including price terms, for the benefit of franchisees.
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ITEM 9.

ERANemSEE’S OBLIGATIONS

This table lists your piiincipal 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 documents

Obligation Section in Agreement”"*' Disclosure 
Document Item

a. Site se]ectipn;.and acquisition/lease, Section 4 Item'IT

b. Pre-opening;purchases/leases Section 7' j Items 5 arid 8

c. Site deveiopment‘and other pre-operiing>requiretrients Sections.4, 5„7 ■Itern 11
d, Initial'and ongoing:training Section 5 Items 6,'7, and 11

,e. Opening Section4.4 Items
f. Fees Secti6ns3,5,l„5.2,lit, 16A5 Items 1, 5, and'7

g- Compliance with standards and policies/operating manual Recital B; Sections'6; 1, 
6.3,9:2,9;6' Items 8, 11, and ! 6

h. Trademarks and proprietary information Recitals A,.B; Sections 8,T7.3 Items 13 and 14

Recital B;-;Sectibns 7, 8.2; 9.3

i. Restrictions on products/services offered Sold Addendum: Section ,5 .3 Items 8 and 16

Silver Addendum; Section 4.3

j- Wairanty and customer service requirements Not,Applicable Item 11

Section 4.2

k. Territorial development artd sales quotas GOld.Adderfdum; Section,2.5.1 Item 12

Silver Addendum: Section 2.5.1

1. Ongoingjproduct/serviceipurchases Section 7 Items 6.and 8
.m. Maintenance, appearance, and remodeling requirements Sections‘:9.2, 9i6 Item 12
ri. Insurance Sectipn 12.2 Items '6 .and 7

Section 6
0. Advertising Gold Addendum;: Section 3 ■ Items 6,. 7, 8, and 11

Silyer Addendum; Section 3
Indenmificatipn Sectipn 12.1 Item 6

q- Owner’s participation/managem'ent/staiffing Not Applicable: Item 15

r. Records and reports
Section 11.1

ltem6
Gold Addendum; Section 5.5

S; Inspections and audits Section iO Itemi6

t. Transfer Section 13 Items 6 and 17

u. Reneyval Section 2 . Item 9
V. PosWermination ohligatiOnS Section 15 Item'9
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Obligation; Section in,Agreement'"" Disclosure
DocUniehtltem

Gold Addendum: Section 5.1.2

Silver Addendum: Section 4.1.2

y/. Non-competition coyenmts Section 15 Item 9

X. - Dispute resolution

Section 16:3

Item,17Gold Addendum; Section 6,2

Silver Addendum:;Section 5.2

';y. Other

Silage
Gold Addendum: Section 5.2

Item.9
Silver Addendum:sSection 4.2

Breakfast Program
Goid Addendum: Section 5,3

Item 9
Silver Addendum: Section 4.3

.'Point of Sale “POS”i System GoidAddendum: Section 5.4 Item 9
Equipment Gold! Addendum: Sectibn 5,6 Items’9 and 11

Test:Marketing Gold Addendum: Section 5-7 Item 9

Expianatorv Note:

1. All references are to the Franchise Agreement Unless otherwise noted.

ITEM 10.

FINANCIN.G

Neither we, nor any Parent, affiliate or agent of ours will offer, directly of 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 fight to.offer financing directly or indirectly through 
our Parent or any affiliate,

ITEM 11.

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

Except as listed below, BluTaco is not required to provide yoii with any assistance; 

Pre-Qperiing Obligations

Before you open your Restaurant:

1. We will review the proposed site for the Restaurant. No specific reference in Franchise 
Agreement). See “LOeafing-the Site; Negotiating the Purchase of Lease of the Site,” below 
in this Item 11.
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2. Wfe will provide you, on loan, with one copy of our Operations Manual. No specific 
reference in Franchise Agreement). See “Operations Manual,” below in this Item see 
als6-y\) Item 14 of this Disclosure Documeriti a:ndii) the Table of Contents! of the. Operations 
Mtoual, and the number of pages devoted to each subject and the total number of pages, 
shown in Ejdiibit G to this Disclosure Document.

3. We:will provide you with our Manager Training. Franchise Agreement, Section 5.1). See 
“Hiring ^d 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

We: refer to the sitewhere you propose to develop ypur 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 evaliia:fe yoUf Proposed Site before we enter 
into the Franchise Agreementwith you. If you do not have a site we approve^ we willnotenter 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 of the 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 lease 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 Premises to Local Ordinances and Building Codes: Obtaining Required Permits

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

You are solely responsible for promptly seeking arid obtainihg.all goverrimerital aiid other approvalSi, 
consents, permits,.and licenses required to open andoperate the Restaurahtjand 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. 
Franchise Agreement, Section 9.1).

Cdnstriicting. Remodeling, and Decorating Your Restaurant

You must effect the site irnproyements and install the furniture, fixtures, equipment, decqr, and 
signage; that we require at the Restaurant. We will consult with you regarding the design, 
construction, remodeling, equipping, and decorating of the'Restaurant; however, it is your sole 
responsibility to design, construct, reniodel, equip, decorate, ready, and open the Restaurant in

KCP-8314690-7



compliance with the Franchise Agreement and the Operations. Manual. Franchise 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, decor, 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 fi-om the design, construction, remodeling, refurbishment, 
renovation, or equipping of the Restaurant. No specific reference in Franchise Agreement).

Hiring and Training Employees

You must hire the employees thatiare 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^wiil. provide you with assistance, with your Manager Training and opening your Store.. We may 
have a corporate tra:iner the “Corporate Trainer”) provide ydii with Opening assistance. Frarichise 
Agreement, Section 5.2). See “Training” below in this Item 11 ^

Furniture. Fixtures. Eauipment. Decor, and Signage; Opening Inventoiw and Supplies

We will provide you with standards,and speeificmions for furniture, fixtures, equipment, decor, and 
signage. If we require yon to use approved suppliers for these items, we will provide you with the 
names of the approved suppliers., We will provide this information in writing, in the Qpera:tions 
Manual or in other materials we provide. You vvill have; the sole responsibility for obtaining and 
installing all fiimitufe, fixmres, equipment, decor, and signage. We do not provide you with 
furniture, fixtures, equipment, ddcor, 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 these 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 myentoiy' and supplies. We do not provide you with opening inventory and supplies, 
directly. We do not deliver or install these items. Franchise Agreement, Section 7.1).

Time for Opening Your Restaurant

You and we will a^ee 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 once wO; 
have completed a check-off’sheet showing that you are ready and able tO Offer for sale and sell the 
Products and Services under the System at the Restiaurant. Franchise Agreement, Section 8.1).

A franchisee Will typically Open a Restaurant one to four months after foe Effective Date of the 
Franchise Agreement. The factors that may 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
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install fiimiture, fixtures„equipment, d^cor, and signage at the Restaurant. No specific referencain
Franchise Agreement).

If you have not opehed the Restaurant by the end of the Opening Date, we will have the right to
terminate-the Franchise. Agreement. Franchise Agreement, Section 14.2,2).

Obligations During Operation of Franchise

Duriiig the operation of your Franchise:

1. We will list your Restaurant on any liltemet site we mairitaiii that lists franchised or 
Company-owned BluTaeo Restaurants operating Under the System to theisame extenfas we 
list other BluT.acO Restaurants generally. No specific reference in Franchise Agreement). 
Aee “Internet Advertisings” below in this Item 11.

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

3. We will permit you to develop a site on Faeebook and similar social network services 
collectively, the “Social Media Sites”), No specific reference in Franchise Agreenient). See' 
“Internet Advertising,” below in this Item 11.

4. We will grantyoU access to advertising and promotional prograrhs arid material we or our 
designated advertising agency inay develop for the Systerri. No specific refererice iri 
Franchise Agreement).

5,, Wc wiil allow your additional or replacement Managers to attend Manager Trairiing; No 
specific reference in Franchise Agreement). See Item 6 of this Disclosure Document; see 
also “Tfairiirig,’’ below iri this Item 11.

6. We will provide you with;any additional trainingthat weibelieve would benefit the Systeifl. 
No specificlreference in Franchise Agreeriient).,iSee Item ,6 of this Disclosure Document; see 
also “Training,” below in this Item 11.

7' We will.defend the Marks and bear all costs of this defense. 5'CcItem 13 of this Disclosure 
Document.

8. We Will provide you With access to the goods arid services We, iriay offer. No specific 
reference in Franchise Agreement). Aee Item 8 of this Disclosure Document.

9, We will evaluate suppliers you propose to use and the products, equipment,, services, 
supplies, or merchandise they offer. No specific reference in Franchise Agreement)., See< 
Itern 8 ofthis Disclosure Document.
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Advertising Proerams:

Grand Opening Advertising

We do not require you to conduct grand opening advertising. No specific reference in Franchise 
Agreement)

Local Advertising Requirement

We do not require you to conduct local advertising. No specific reference in Franchise Agreement). 

Regional Advertising Cooperative

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 national 
advertising fund; No specific reference in Ffanchise Agreement);

We do riot have ariy obligation to. conduct advertisirig. No specific reference in Franchise 
Agreement).

Internet Advertising

We will list your Restaurant on ariy Internet site wei maintain that lists fi-arichised or Company- 
0,wned Restaurants operating under the System to the .same extent as we list these other Restaurants 
generally. No ■specific reference in Franchise Agreement).

You may create an Internet site your “Internet Site”) for the Restaurant. Your Internet Site must 
hyperlink off one or more Internet sites that we designate. You must use and publish all templates 
aridforms we direct yoUto Use and publish iri cOririeCtiori with the Internet Site. You mustlsubmit to 
us all text, graphics, photographs, arid other material collectively, the “Internet Content”) you 
propose to use on your Internet Site, including ;all material modifieatioiis to the Intemet Content, 
before you use it. Wc haye the right to; i) approve, disapprove, and modify the Internet Content; 
ii) format, upload, or hyperlink your Internet Site to any other Intemet site related to the System that 
\ve designate; arid iii) modify, use,, print,, publish, display. Store, and transmit the IrifemCt COntent, 
arid to authorize third parties to modify^ use^ print, publish, display^ store, rand 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. We refer 
to yoiif sites on these media arid 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 “SocialMedia Content”):on any Social Media .Site; U) hyperli.nk your Sociail Media 
Sites to any other Intemet site related to the System that vye designate;, and iii) modify, use, print,
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publish, display; store, and trahsfhit.any of the;Social Media Content,iand to authorize third parties to 
modify, use, print, publish, display, store, and transiriitany of the Soeial Medi’a.Conteht, subject to 
the requirements of the soeial network seryiceithat hosts the applieable Social Media Site. You must 
keep us advised at all times.of your Social Media Sites’ addresses and dortiaiii names. No specific 
reference in Franchise Agreement).

We have the sole ownership, right, title, and interest inand to the Social Media Content of all Social 
MediaSiteS, subject to the requirements Of the soeial network service thathoSts the applicable Social 
Media Site. No specific reference in Franchise Agreement);

We have the sole ownership,;right, title, and interest imand to all domain names'related to the Social 
Media Sites, subject to the requirements of the socialnetwork-seryice that hosts the'applicable Soeial 
Media Site. No specifit reference in Franchise Agreement).

The Social Media Content on each Social Media Site must meet the standards of propriety that we 
prescribe, Your Soeial Media Sites and Social Media Content must comply with Oiir rules, 
guidelines, staod^ds,, speeifieations, :plans, programs, and procedures. You must monitor the Social 
Media Content on each Social Media Site. You must remove any inappropriate Social Media 
Content sO that the;removal is fuUy completed immediately on our demand, or Within 12 hours after* 
thetoappropriate Soeial.Media Content is posted on the Social Media Site, whichever is earlier. No 
specific reference in Franchise Agreement),

Access to Advertising

We will grant you access to standard advertising, and promotional programs and material we or our 
designated advertising, agency may develop for the System. You will receiye, at no additional 
charge; all advertising and promotional programs arid materials produced for the System for radto, 
teievision, or print media. These items include.ad slicks. Circulars, 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, pid 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 haying them published in the media. No specific reference in Franchise 
Agreement).

Control Over Advertising

You may use only: i) advertising and promotional materials that we have provided to you; drii) your 
own advertising, and promotional materials that we havejapproved in writing in advance. Franchise 
Agreement, SeCfioh 6),

If you w^t to' use advertising and promotional materials that we have provided to you,, you must 
give us 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 uteof the materials in the media 
you propose. If We have nOt disapproved the use of the materials iin the media you propose,by the 
end of this lO-day period, they Will be deemed approved. No specific reference in Franchise 
Agreement).
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If you want to use your own advertising and promotional materials, you must give iis;a copy of the 
advertising and prornOtional materials, together with ndeseription ofthe 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 rnedia you propose. If we haye not 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 ;ahy press: release or similar promotion related to the Restauranty the Franchised 
Business, or the System unless we expressly approve the release or pronidtion in writing in advance; 
ii) conduct any advertising or promotional activities that fall outside our guidelines; or iii) advertise the 
Restaurant with any business that is not pperated 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.

Elefctronic Cash Register System; Computer System

We may require you to buy and usei the electronic cash register system and computer system that 
meets our requirements. However, thei systems in your existing, business may meet our 
requirements. No Specific reference in Franchise Agreement; Gold Addendum; Section 5 .4).,

You will uto your electronic cash register system:; i) to record your sales transactions; ii) to print bar 
code labels and other labels; iii) to prepare daily sales reports and similar periodic reports; iv) to 
provide us with other reports, documents, and data that we may specify; arid v) to perfofrri Other 
functions that we may specify. Exhibit B.-l, Gold Adderiduiti, Sectiori 5.4).

You Will use yOur computer system: i) for interactive trairiing; ii) for purchasing and inventory 
control; iii) for accounting and bookkeeping; iv) for schedulirig; v) for Internet communication and 
email; and yi) for other functions that we may specify.

Your electronic cash register system and computer system Will consist Of a point of sale system a. 
“POS”) and a back office systeiri a “BOS”). We, do not currently require yori to use any speeific 
POS or BOS. Your POS system must comply with the Payment Applications Best Practices 
“PABP”) standards or the successor standards to the PABP. You must connect it to the Internet 
using an always-on access method, like aT-1 Hrie, cable; or DSL. Our specifications may change, 
and you niust 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 Agreefnent. The current 
purchase price of POS and BOS systeins that meet our specifications ranges from $5,000 and 
$20,000. No specific reference in Franchise Ag-eement.) You must enter, generate, and store in 
yoUr electronic cash register system and computer system the data and inforraatiop w.e prescribe. 
This data and information will include: i) sales records; ii) product mix and sales performance data; 
iji) inventory records; iv) accounting and bookkeeping records; v) trairiing materials; vi) schedules;
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vii) Internet cdmmuriications; and viii) other data and information we specify: You must; use the 
reporting services we require. The fees for these serviees range from $2,000 to $5,000 per year.

Neither we nor any Parent or affiiiate.of ours has any obligation to provide ongoing maintenance, 
repairs, upgrades^ updates to your hardware or software. We do not currently require you to enter 
into agreements with thifd parties to provide Ongoing maintenance, repairs, upgrades, or updates to 
your hardsyare or sOftwarCj although we may do sO in the future.

You must keep your electronic cash register system and computer system in good mairitCnahce and 
repair. You must upgrade and update-your electronic cash register system and Computer System oh 
notice from us. We may require you: i) to add additional capacity, accessories, and peripheral 
equiprheht 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 $S0G, or may be as high as $25,000. 
We do not intend to require you to upgrade and Update your systCmS mOre often than one time every 
fiyeyears; however, there is no contractual limitation on .the frequency or costof these Obligations.

If you elect, at your option,, to enter into-maintenance, updating, upgrading, or support contracts, or if 
we require you to enter into these contracts, your costs should range frorn $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 more software programs for any'software we specify, you rnusU by the end of 
30 days after we give you: notice to do so, at your sole Cost and expense: i) stop all use of the 
software beihg.replaced; ii) preserve all data from the so^are being replaced; lii) obtain and install 
the substitute sO^are on your computer as.we may direct; iv) import, to the substitute software, 
relevant data, from the software being replaced; arid v) begin using the substitute software.

We y;iil not have independent access to the iriformation that will be generated Or stored iri your 
electronic cash register systern and eprnputer system.

Renovations

“RenovatiOri”feferS to the periodic large-scale refurbishment and remodeling of your Restaurant: It 
includes the replacement of worn, obsolete^, or nOn-funCtioning furn iture, fixtures, equiprrtent, dCcor, 
and signage. Franchise 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 muSti :at our request^ Renovate your Restaurant to conform to:; i) our then- 
current specifications for BluTaco Restaurants; and ii) our judgment as to the condition, state Of 
repair, functionality, and general appearance of j'our Restaurant; and its fiimishings, fixtures’, 
equipment, decor, and signage compared to the condition, state of repair, functionality, and,general 
appearance that we consider deSirable. This Renovation will be at your solecost and expense. Our 
right to require you to Renova:fo does not affeCt.oUr right to require yOu to maintain the Restaurant in 
compliance With the Franchise Agreement, Our Operations Manual, arid our standards? and 
specifications, or your obligation 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 Renovations so that they are:eompleted by the end of six months after we deliver 
notice to you that we are requiring you to m^e the Renovations.

Test Marketing

We may conduct market research and testing to determine consumer trends and the marketability of 
new products, equipment, services, supplies,,and iherehahdise. We refer to these items, collectively^ 
as the “Test Products.” You must assist Us with this market research and testing by participatingm 
any programs as weritiay 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 tOtali of216 pages as of the date of this 
Disclosure Document.

Training

We NViiJ provide you with our BluTaco Manager Training. Franchise Agreement, Section 5). 

Your Managersmust attend,, and successfully complete Managef Trainings 

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

TRAINING PROGRAM

INIAnager Training'^”''

Column 1 Column!! Column 3 Colurnn 4

Subject Hours of Classroom 
Training

Hours of On-the-Job Trainin^°“^’ Location

Orientation 0 LO Your RestauTMt

Plying, Leading, Organizing, Controlling, 
Managing, Staffing, aiid'Training 0 1..5' Your Restaur^t

Equipment 0 0:5 Your Restaurant

Back-of-House'Training 0 liS Your Restaurant

Kitchen MMagemeht traiiiing 0 3.0 Your Restaurant

Front-of-Hpuse Trsiining. 0 1.0 Your Restaurant

Service Management Training 0 0.5 Your Restaurant

Ihyentpry Cpritrol 0 1.5. Your Restaurant

Shift Management Training 0 0.5 Your Restaurant
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Column 1

Subject

Column,2

Hours of Classroom, 
Training

Column,3

Hours of Onfthe-Job 
Trairiing!^^“^>

Column 4

Locatipri

Training Overview; Questions and Angers 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 trainmg will vary depending on a nurnber 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.

Our instructional materials consist of our Operations Manual, hands-on training and Coaching, and 
discussions.

The experience of pur instructors is as follows:

IVame of Instructor* Years of Experience Instructo r Has 
in Subject Instructor is Teaching

YCare. of Experience InstriiCtdr has w ith 
diir-Farent, Pro Food Systeiiis

Bryan,Davis 9 8
Tommy Manley 12 11
MaX' Vernon 2 1

1. The instructors are erhployees ofour Parent, Pro Food Systems.

Explanatory Notes;

We may also use instructors who are independent contractors.

We do not charge you.any feefor trainings reasonable nurnber of Managers. We do ndtrequire you 
to reimburse us for the travel, food, lodging, wagCj and benefit costs we incur in training a 
reasonable nurnber of Managers. If wedeterraine that you want usto train an unreasonable number 
of Managers, we may charge you a reasonable; fee to train theiadditional Managers. Wemay Ijstour 
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 yOur Restaurant; iii) the reliability of your existing Managers; iv) the skills of your 
existing Managers; V) your Manager turnover; and yi) other factors.
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^Opening Assistance

At no additipnal cost to you, we will &mish 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 may, at ouf discretion, provide you with a trainer the “Corporate 
Trainer”) to assist in the opening process. .

You raustlstaffthe Restaurant with your employees to<train with, and to assist, the Busirtess 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 holds any equity in you; ii) a business entity that owns or holds any equity in 
you; iii) any natural person who owns or holds.any equity of any business entity that owns or holds 
any equity in yoU; and iv) other natural persons or business entities that we may designate. An 
ec(Uity holder will be deemed to “own” equity whether the ownership is direct, indirect, or beneficial..

We rnay develop additional training that we believe would benefit the System. We refer to this 
training as “Additional Training.” If we develop. Additional Tfairiing, we may designate the training 
as“optiohal” or “mandatory.” If we designate AdditionalTraining as rhandatbryv you and those of 
your Principals, Managers, and other personnel we specify must attend and complete the training to 
our satiSfaetionj at the times we specify. We reserve the right to charge a reasonable fee for 
Additional Training; however, the fee wifi not exceed our costs of developing, and conducting the 
Additional Training, including our costs related to attending the training.

For planning puiposes, you should.assume that our costs for Additional Training will range fi-om $25 
to $50'0. However; they will depend on several factors, like: !) the place where we conduct the 
Additional Training e.g.,.at our headquarters, at,a BluTaeo,Restaurant near your Restaurant, or at a 
central location); ii) the number of attendees who participate in the Additijonal Training and who 
share its costs; and iii) whether we must engage a specialist to provide the Additional Training. As a 
result, our costs could be higher. They will be based on the hourly rate described in Item 6. We 
have not yet developed any Additional Training, So we cannot predict with any degree of accuracy 
where we would conduct it or its content. We do; not expect to conduct it more often than once, a 
year; however, ifthe demands;ofthe market or other factors require us to conduct it rnore often, we 
rnay do so.

Because we have not developed any Additional Training, no franchisees have enrolled in any noh- 
rhaiidatory training during the preceding 12 months.
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MisceLlaneous

You must pay all expenses you and your designated attendees incur related to attending any training 
we conduct. These expenses may include, but will not be limited to, your attendees’ travel, food, 
lodging, wage, benefit, and other costs and expenses, .

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

We will not pay any compensation for any’servlices you or. yOur attendees perform in the course of 
any training,,

We may train any number of attendees from any number of Restaurants at any training we: conduch 
at the same time as we train your attendees. We may frain attendees from other systems that we or 
our Parent or affiliates may develop, at the same tirhe as We train yOur attendees.

You are.responsible for'schedulihgappropriaitetrainingfor yourself and your Principals, Managers, 
and other employees we designate, and for ensuring that you and they sueGessfully complete the 
training,

ITEM i2.

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, tt will be 
listed in Schedule A to the Franchise Agreement. If you sign, the .Gold Addendum, your Territory 
will consist of either a) a one-mile radius: around your Restaurant, or b) a smaller territory 
determined by us, at.our sole discretion, if yOur Restaurant is located in a heavily populated area. If 
you!sign.;the Silver Addendum,, your Territory will consistof the outside shell of your Restaurant;and 
we willnbt, 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 eompetition from other franchisees, from 
outlets that we: own, or from other channels of distribution Or competitive brands: that We control 
because, we 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 services through “alternative, channels.of distribution” such as 
through Internet and catalog sales, toll-free telephone or any similar form of electronic commerce, 
telemarketingj other direct-marketingtteChniques, and to. conduct advertisements and sales through 
other distribution channels both inside and outside your Territory^ The BluTaeO RestaUfaitt 
independent.locations may include those at free standing locations and.those located within shopping 
centers ^d shopping malls, as well as mobile locations such as food trucks and trailers.,

We Will not develop, open, Or operate, and will not authorize: a third party to develop, open, or 
operate, a BluTaco Restaurant in a BWB Location using the System in your Territory.
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You may solicit busiriess inside or outside your Territory and serve customers who reside outside 
your Territory. There are no restrictions on your right to do so. We, our Parent;and our affiliates^ 
and our and their 'franchiseesiand licensees may;solicit business inside or outside your Territory and 
serve customers who reside inside yourTerritory. There is no restriction on our or their right to do 
so, You will not be entitied to any compensation for orders solicited or accepted within your 
Territory.

You may hot offer for sale, sell, or deliver the Products and Services, Or any products or services 
simiiar tb the Products and Services; through any alternative distribution channel.

Continuation of Territbrial Rights; Modification of Territorial Rights

The continuation of your rights tothe Territory does not-depend onyour aGhievementofany certain 
sales volume; market penetration, or other contingency. We will notalter thesize of your Territory 
or niodify your rights to the Territory if the population of your T erritory increasesor decreases. We 
may not modify your Territorial rights except as you and We may mutually agree.

Relocation of Restauraint

You may relocate the Restaurant with our prior written consent. TO Obtain our consent, you must;: 
i) comply with the procedures shown in Item 11 of this Disclosure Document under the heading 
“Locatihg the Site; Negotiating, the Purchase or Lease of the Site,” and with other criteria we may 
establish; ii) close your old Restaurant and open your relocated Restaurant substantially 
simultaneously so that there is no break in Operations; and hi) enter into our then-current form of 
relocation agreement. The relocation agreement 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 mustreimburse us for any costS;Or expenses 
we incur related to any relocation, like Costs and expenses wedncur in evaluating your replacenient 
site- and costs and expenses we incur in COnneetiOn with the relocation agreement.,

Establishment of Additional Restaurants; Options. Rights of First RefusaU or Similar Rights

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

ITEM 13.

TRADEMARKS

We grant you the right to operate your BliiTaCO Franchise under th&trademark BluTaco^'^ and' any 
other Gurrertt;trademarks, trade names, service marks and/or logos we designate for use in a BluTaCO 
Franchise the “Marks”).

TheMarks are ovvned by our parent„Pro Food Systems, Pro Food Systems:hasjgranted us the right 
to use the Marks and sublicense the use of the. Marks to fi-anchisees according to a License 
Agreement dated January 1; 2018 . See paragraph belOw under the heading “Trademark,License
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Agreement”).

Pro Food Systems has applied to register the following Marks on the Principal Register of the United 
States Patent and Trademark Office the “USPTO”):

Mark

BLuTACd

UuTACir
STYLE IT.sSTART IT. FILL IT TOP IT. EAT IT.

Mark Type,/ 
Class

Logo Mark 
Blackand 

White),

Word. Mark

Logo Mark

Logo Mark

Word.Mark

Application Date

9/2172017

9/2;l/2017

11/30/2017

12/.1/2017

12/1/2017

Serial'Number

87/617,985

87/617,978;

87/703,762:

87/704,441

87/704,602-

We do not have a federal registration for the trademarks outlined in the above table. Therefore, our 
trademarks dO) not have as many legal benefits and eights as a federally registered trademark. If your 
right to usesany of the trademarks is challenged, youmay have to change toan ahematiye trademark, 
which may increase your expenses.

There are no affidavits of renewals due at this time. When it is; time to renew a registration. Pro 
Food Systems expects to renew it if the Systemi is still using the Mark.

Legal Proceedings

There are no Currently-effective material determinations of the USPTO,,the Tradeinark Trial and 
Appeal Board, of any state trademark administfatof or court, that limit your right to use any Mark. 
There is no pending inffingement, Pppositioh, dr Ganeellatioh proceeding ihvolving any Mark. 
Neither Pro Food Systems nor we have^unsuccessfully sought to prevent registration of a trademark 
in order to protect a trademark we license.

Tliere is nd pending^material fedefal 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 - Trademafk License Agreement.”
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The Trademark,License Agreement grants Us the foraial contractual fight:to use, and to,authorize 
others to use, the Marks worldwide^ It:a£feets you because it grants us the fightto licensethe Marks 
to you .

The Trademark License Agreement is dated Januai^ 1,2018,, It has a 20-year initial term. Unless 
we are in uncured material breach of the Trademark License Agreement, it will automatitally renew 
for successive terms of 10 ye^s each,, unless the parties elect not to renew it.

Pro Food Systems may termlnate.the Trademark License Agreement if vve are in material breach arid 
the breach is not cured within 30; days., The Trademark Licerise Agreemerit ftiay be cariceled of 
tnodified at ariy tiriie on the written corisent 0f both parties. We do riot intend to Cancel the 
Tfademafk Licerise Agreement, arid Pro Food Systems has riot indicated ariy desife to do so. If Pro 
Food Systems terminates' the Trademark License Agreement, or if Pro Food Systems and we 
mutually agree to cancel the Tradeiriark License Agreement, you may continue to use the Marks 
during the term of your Franchise Agreement,

Except for theiterms shown above,, the Trademark License Agreemerit does riot coritain any material 
terms relevant to the franchise.

There are currently riO 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

Wc must defend the: principal Marks,arid 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 mast indemnify you against, and reimburse you for, all direct damages 
but not damages for loss of fiiture revenue and consequential, special, multiplied, enhanced, 
exemplary, or punitive damages) and expenses you incur; i) due to any infringement or unfair 
competition claim any third party brings against you that afiSes out of your proper use of the Marks; 
and ii) if youafe a party to anadmiriistrative or judicial proceeding irivolvirig a Mark we license yOu 
to use, whether the proceeding is resolved favorably or unfavorably to you.

You must notify us promptly in writing of any use of, or'any claim of rights to, any mark identical 
to, or confrisingly similar to, any Mark. We are not required to take affirmative action when you 
notify us of these uses or Claims, but we expect to do so if it is in the best interests of the System.

We have the right to control any administrative proCCedirig or litigation involving any Mark we 
licerise you to ,use= We have sole discretion over the protection and defense of any Mark and the 
settlement Of any administrativeiproceedirig or litigation related to any Mark, You may not takeany 
action with regard tp this protection or defense, and you may not inifiate 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, You 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 riot
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change the: primary name of the: Systeni from “BiuTaco” or require you to change youf approved 
BluTaco signage to some other primary name for a period of two years after the Effeictive; Date Of 
the Franchise Agreenient unless we reimburse you for the cost of converting your approved BliiTaeo 
signage to signage using the other primary name:

If we are required to. reimburse you for a signage change, we will reimburse you for the actual cost 
to obtain replacement signage froin signage suppliers we designate; 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.”

We will not be liable to yqu or any other party for any loss, expense, liability, damage, or damages, 
however characterized, and whether actual, consequential, incidental, special, multiplied, enhanced, 
exemplary, or punitive, for any of these additions to, deletions from. Or changes to the; Marks; 
including loss of profits, earnings, revenue, business, or expectancies^ except for the Signage 
Reimbursement.

Prior Rights; Infringing Uses

We do not know of any superior prior rights or infringing uses that couldmatefially affect your use 
of Our prihcipal Marks in any state where the Franchised Business will be located.

ITEM 14.

PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

There are nO patents Or registered copyrights that are material to thefranchise. There are no pending 
patent applications that afe; material to the franchise,

We own the rights to the Products and Services. We claim common law rights and copyright 
proteetipn in the Products and Service?, as well as a number of other items you will use in the 
operation of your Franchised Business, including our Operations Manual and other materials and 
inforfnation related to the Systera. Thesesother 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, advertising, programs, 
advertising strategies, supplier 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 
Gopyrights, although we may do so.

There are-no eurrenf material determinations ofthe USPTO, the United States Copyfighf Office, or 
any court regarding.Uny of our copyrights. There aretnomaterial proceedings pending in the USPTO 
or any court.

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

We doinot have any obligation to protect any copyright. We.niay defend OUr copyrights when it is in 
the: best interests of foe System to do so. You are not required to notify us of any infringement 
claims . We are.not required to defend or indemnify you against Claims arising from your u se of any
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items in which we claim copyright protection. We are hot required'to takesany affirmative action if 
wetare 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 tirnev on notice, to make additions to,, deletipns; from, and changes- in 
any item in which we claim copyright 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 infringement that could materially affect the franchise.

We claim propfietafy rights in information that we designate as “Confidential Information” and 
“Trade Secrets.” “Confidential Information” isinformation 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. Examples of Confidential Information are the> Operations Manual and the information in it, 
and our training programs and the material in them. “Trade Secrets” are items that derive 
independent economic valuei actual of poteritial, from notbeing generally kiiOwn to, and hot.being 
readily ascertainable by proper means by. Other persons who may obtain economic value from their 
disclosure of use. Example$ of Trade Secrets include all customer lists, the contact information of 
customers, and our recipes,

You may use the Confidential Information and Trade Secrets during the Term of the Franchise. 
Agreement. You must maintain the confidentiality of our Confidential Information and secfecy of 
our Trade Secrets, during and after the Tenu: You niay not use this information in any other 
business or in any maimer that we do not, approve in writing, and you may not communiGate, 
divulge, or otherwise-display 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 
Confidential Information or Trade Secrets through you. In addition, misuse or unauthorized 
disclosure of our Confidential Information or Trade Seorets is a.breach of the Franchise Agreement:

ITEM 15.

OBLIGATION TO PARTICIPATE IN THE ACTUAL 
OPERATION OF THE FRANCHISE BUSINESS

Yoiir Obligations

We refer to your general managers, assistantigeneral managers, and other individuals who manage 
the overall operation of the Restaurant as your “Managers.”

If you«are a business-entity, you must participate pefsonally in the direct opefation of theErartchised 
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 Franchised 
Business and Restaurant.
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If you are an individual, you maypartieipafe: personally in the direct dpera:fi0n of the FraiiGhised 
Business, and you may exercise on-premises supervision of your Restaurant, although we dp not 
require you to dp so. If you dp not do so ypursejf, you must appoint pne or rnore Managers who 
participate personally in the direct operation of the Franchised Business and exercise on-premises 
supervision of ypur Restaurant: You may be a Manager, although we do not require this. We 
recommend that you be a Manager and that you exereiseiPn-premisessuperVision of your Franchised 
Business and Restaurant.

Your Manager

You must conduct.any background investigationsv aptitude screenings,, and other screenings as we 
may prescribe^ on each prospective Manager. The prospective Manager must pass these 
investigations and screenings;

Ypur Managers are requited to attend, and complete success&lly, Manager Training.

Each Manager must: i) deypte the amount of time and effort required to manage the Restaurant in 
compliance with the Franchise Agreement and our requirements; ii) haye day-to-day management 
responsibility for your Restaurant; arid iii); personally participate in the direct operation of the 
Restaurant.

You must causeypur Managers to maintain the confideritiality of pur Confidential Information and 
the secreey of our Trade Secrets.

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

Except as shown above, we do notrequife yPU to place restrictions on. your Manager.

You Are an Independent Contractor

You are an independent contractor. Neither you npr any employee of yp.urs will in any manner be 
construed to be 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 eomprehehsive. system for the establishment, operation, and promotion of BluTaco 
Restaurants. We and Pur franchisees have an interest in ensuring the proper marketing, and 
prpraotion Of the Products and Services, and in protecting the quality and integrity of the System. 
We;expect to ehange the System,.and P.ur franchisees expect us to changeft, to:re$pond toehangeS in 
the marketplace, economic conditions, husihess conditions, the hospitality profession, the law, the 
demands of consumers. Pur businessi needs,, the needs of the System, anfrotherwise,

We do not asseri any right ,to controlthe products and services you offer, with two exceptions; i) you 
must offer for sale all BluTacp Products and Services that we direct yPti to bffef;arid 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 rriay add 
toi delete from, and modify the list of Products and Services as we deem a;ppropriate. There is no 
lirnitation on our right to do sq.

Restrictions or Conditions that Limit Your Access to Customers

You 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 restrictions Or cohdifioris on yOu thait limit yoUr access to customers'.

ITEM 17.

RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION THE
franchise relationship

This tabiei 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 Ffanchise or Other 
Agreement Sumniary

a: Length of the
franchise teiin

Franchise Agreement; Section'2 Continues in effect until either party terminates.

Gold Addenduin: Section 5'. f 5 years

Silver, Addendum: Section 4.1 3 years

b. Renewal or 
extension;of the term

Franchise,Agreement: Flone No renewal because Franchise Agreement continues in 
effect until either party terminates.

Gold Addendum: Section 5.1 Automaticaliy renews for consecutive 5-year terms 
unless one party notifies the other that it wilfnot renew.

Silver Addendum: Section 4.1 Automatically renews for consecutive.,3-year terms 
unless one party notifiesithe other that it vvill not renew.

c. Requirements for 
frahchisee’to renew or 
extend

None
Not'applicable.

d. Termination by Franchise,Agreement: Section 14.1 You may terrninate on 30 days’ written notice.
franchisee

Gold Addendum: Section 5.1 None; y6u do not have the right to terminate.

Sflyer Addenduin: Section 4,1 None; you do not haye the right to tefininate.

e: Termination by
franchisor without cause

None Not'applicable; We cannot terminate the Franchise 
Agreement without cause.

f. Termination by 
frahcbisdf with,cause

Franchise.Agreement; Section 14.2 We may’temiinate ifyou commit:: i); any ohe of several 
listed breaches; or ii) any other breach,of the Franchise 
Agreement..

g. “Cause” defined- 
ourable, defaults

Franchise, Agreement:
Section 14.2;2

10 days,to cure.if you comrnit any breach of the , 
Franchise Agreement not specifically enumerated in
Section 14.2.1 of theFranchise Agreement.
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Provision Section in Franchise.or Other 
Agreement Summary

h. “Cause” defined - 
nonrcurable defaults

Franchise Agreement:
■Section 14;2.1

No opportunity to curesif: i) you do not allow us to 
inspect your-Restaurant, or if you do-not.prbvide us with 
all assistance .wemay request in.the course bfany 
inspectibnlbr'ii) you commit'any breach of the
Franchise .Agreement thafrisnbt susceptible of cure;,

i. pranchiseeSs 
obligations,!on 
tenninatibn/ nonrenewal

Franchise Agreement:, Section 15 Ybu=rnust:: i).cease alliuse ofthe System; ii) pay usOll 
money you owe; iii).retum all Confidential Information; 
iv) allow us to, purchase theiassets of your former 
Restaurants; and vj comply'-with our’frien-cufrent de- 
identificatibn,requifements.

j. i^signment of 
contract by franchisor

•None We may assign any or all of.our rights;,and may delegate 
any or all of ounobligations. We are not required’to 
obtain yoiir consent to,>any assignment,or delegation.
After any assigriment, you' must deliver to the, assignee 
performance of all ri^ts that wes assigned. After any 
delegation, you must look solely to the delegatee, arid 
riot to us, for the performance of all Obligations that we 
delegated. We may also, without your consenti transfer 
theownership in ,us; nnd may-engage in,a public offering 
ofequity.

k. “Transfer” by 
franchisee - defined

None. “Transfer” means the'sale, assignment, delegation, 
transfer, conveyance,:gift, pledge,-mortgage, 
encumbrance,.or hypothecation, of any “Interest.” An 
“Interest” is; i) any direct, indireet,,Or'berieficiai interest 
in you, pi Of any Eirihcipal in you, ftie Ffanchiwd
Business, theFranchise Agreement, the. Franchise, any 
Approved L0cation„:any Restaurant, or substantially all 
ofthe assets;ofthe Franchised Business; and,ii)you,.the 
Franchised Business, the Franchise Agreemerit,, the 
Franchi^, any Approved Location, or anyi'Restaurarit;

1. Franchisor approval 
of transfer by-franchisee

Franchise, Agreement; iSection 13 We haye the right:tb withhold our consent to,aTrarisfer 
of any Iflterest. We'will.not,unreasonably withhold our 
consent.
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Provision

,m. Conditions for 
franchisor approval of 
transfer

n. Eranchisor^sright of 
fffst re&sal to acquire 
fr^chisee’s business

0, Franchisor’s option 
to purchase'frnnchisee’s 
business

p.. Death-dr disability 
of frnnciusee

q, Non-competition 
covenants during,the 
term of the; fr-anchise

r. Nbn-competitidn 
cdvenahts after the 
franchise-is terininated or 
expires

s. Modification of the 
agreement

t.T Integration/inerger 
clause

u. Dispute'resolution.

Section in Franchise;or Other 
Agreement

None

None,

None

None

None

None

None

Franchise Agreement: Sectipn 17.1

Gold Addendum: Sectipn 6:1

Silver Addendum: Section 5.1

Franchise Agreement: Section 16.3

Sumniary

The conditions Tor Tfansfer'are: i) you 'must:dbtaih our 
written-consent prior to the>tiansfer;,i) the transferee md 
its equity hplders must ineet-pur Principal 
Qualifications; ii) you must,satisfy allimonetaiy and 
other obligation with us iii) at;all times; during the Term, 
you must have’been in, substantial compliance with all 
agreements and the Operatidns'Manual; iv) at the time of’ 
Transfer, you must;be.in cPmpliance^withiall 
agreements;, v) you. Principals, transferor, and ftansferee 
mustsign our then-current: form of transfer agreement;
V?) if the Transfer is a.Transfer 'of you, all .or 
substantially all of your assets, any Restaurant,, all dr 
substantially all-of the assets of any Restaurant,, the 
Eranchised'Busihess, all-or:substantially aU of theiassets 
of the Franchised Business„orthe.Ffanchise, the 
transferee must enter into our then-current form pf 
franchise agreement, which rnay cpntain provisions that 
differ materially fi-om the provisions of your Franchise 
Agreement; vii) the transferee must a^ee to. Renovate 
the. Restaurant; viii) the-transferee and,,if applicable,, the 
transferee’s.Managers, must complete any training 
programs: thehm effect for nevv fr-ahchisees; and ix) the 
traiisferdr or transferee,must reimburse us for all costs; 
and expenses we-'inicur in cdnnectipnfvrith the Transfer.
In the event of the traiisfer of ownership of your store; 
you: must notify, our Parent, Pro Fppd System.SjTnc; 
“PFS7), of such sale.. You must satisfy alfmonetaryand 
other obligation .with PFS vrithin 10 daysiofthe'closing 
of sale.

Not applicable. We-do not have a right of first.refusal ,to 
acquire your Franchised Business.,

Not applicable. Weido not have an option to purchase 
your Eranchised Business:.

The person acquiring your interest must be capable.of 
conducting theFranchised'Business:

You and yourPrincipals and Managers may not;divert 
any business from the Restaurant, theiFranchised 
Business; thelSystem; or other systerps we pr our Parent 
or affiliates may operate.

Not applicable. We do not'prohibit you; from competing 
with us after’yoiir Franchise Agreement tennihafes.

No modificaition vrithout your and our written 
agreement; but we may change the-0perations Manual 
and modify-the System without your consent.,

Only the terms of the Franchise Agreement, schedules; 
addenda, and,Franchise Disclosure Document are 
binding subjectifo state law). Any representations dr 
promises made outside the Disclosure Document and 
Franchise Agreement are not,enforceable.

All disputes must,be resolved'.exclusively’by litigation.
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Provision

by arbitration or 
mediation

V. Choice of; forum

w. Choiceofiaw

Section in Franchise;or Other 
Agreemerit

Gold,Addendum: Section 6.2

Silver Addendum: Section 5:2

FrmchiseAg-eerneiit:'Section 16;3

Gold.Addendiim: Section‘6.2

Silver Addendum: Section 5.2

Franchise Agreement:: Section 16.3

Gold Addendum: Section 6;2

.SilverAddendum: Sectioni5.2

Summary

Airiitigatibn .must take,place in a federal dr state court 
having jurisdiction over the ,subject matter m theiplace 
vyhere ourprincipal businessnffice is located, subject-to 
state law; pur principal business, office is currently 
located in Holts Summit, Missouri.

Delaware law applies, subjecttp state law,

Applicable state law,may require additiDnal 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 pfovide 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 
or recornmendation of the franchise to prospective franchisees. No public figure is involved in our 
management or control. No public figure has-any investment in us.

ITEM 19.

FINANCIAL PERFORMANCE REPRESENTATIONS

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

We do not make any representations,about a franchisee’s future finaneial perfortnaiice or the past 
financial performance of cornpany-owned or franchised outlets; We also do not authorize oUr 
employees or representati ves to rnake any such representations; either orally or in witing, If yoU are 
purchasing an existingoutlet, however, vyemay provide you with the actual records ofthat 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 cohtactihg Shawn Burcham at BluTaco 
Franchisings LLC, 170 Commerce Drive, Holts. Summits Missouri 65043, 573) 896-2500^ the 
Federal Trade Commission, and the appropriate state regulatory agencies.

KGP-yS 14690-7 43



ITEM 20.

OUTLETS AND FRANGfflSEE EVFOR^TION 

Table No. 1

Systemwide Outlet Summary 
For Years June 30^ 2016 to June.30^ 2017 

And as Of January 22,2018

Column 1. Column 2 Column 3 Column 4 Columns

Outlet Type Year Outletsiat the Start of 
the Year

Outlets at the End of 
the Year Net.Change

2015 0 0 0

Franchised
2016 0 0 0

.2017 0 0 0

2018 0 0 0

20J5 0 0. 0

Company-Owned
2016 0 0 0
.2017 0 0 '0

2018 6 0 0

.2015 0 0 ,0

Thtal Outlets
2016 0 0 0

2017 0 0 ,0

2018 0 6 6

Table No. 2
Transfers of Outlets from Franchisees 

to New Owners Other than.the Franchisor) 
For Years June 30,2016 to JuneiJO^ 2017 

And as of January 22,2018

Column 1
State

Column 2
Year

Column 3
Number of Transfers

N/A

2015 0

2016- ^ 0

2017 0

2018 0

Total

2015 0

2016 0

201.7 0

2018 0
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Table No. 3
Status of FrancUised Outlets 

For Years June«30,2016 to Junei30; 2017 
And as of January 17,2Q18

Goll i Gol. 2 Gol. 3 Go|;,4 Gol. 5 Gol. 6 Go l. 7 Gol.8 Gpl.9

State Year
Oiitlets^at 
Start of 

Year
Outlets
Opened

Termina­
tions.

Non-
Renewals

Reacquired
by

Franchisor

Geased
Operations

-Other
Reasons

Outietsat 
End of the 

Year

2015 ^ 0 0 0 0 o; o: 0

Total
2016 0 0 0 0 0 0 0

2017 0 .0 0 0 0 0 0

2018 0 0 ;0 0 0’ 0. .0

Table No. 4
Status’of Gompany-0>vned Outlets 

For Vears June 30,2015 to June 30,2017 
And’as of January 22, 2018

Gol. 1 Col, 2; Cpl..3 Col. 4 Gol.,5 Gol. 6 GoL,7 Col,8

State Year
Outietsat 

Start of the 
Year

Outlets
Opened

Outlets
Reacquired

from
Franchisee

Outlets
Closed

Outlets Sold 
to Franchisee

Outlets at 
End.ofthe, 

Year

:20k O' 0 1 0' ,0- 0 0

Totals
2016 ,0 0 0. - 0 0 0

,2017 0 0 O' g 0 Q

2018 0 0 0 p 0 O'

Table No. 5

Projected Openings 
As of June 22,2018

Column 1 Gplumni Column 3 Column 4

State Franchise Agreements 
Signed But Outlet Not Open

Projected New Franchised 
Outlets in the 

NextFiscal Year

Projected New Company- 
Owned Outlets Next Fiscal 

Year

Total 0 0 0
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Notes:

We commenced selling franchises in Jmuary of2018 and, as ofthe date ofthis disclosure document, 
we have no franchisees.

During the last three fiscal years, ho current or former franchisees have sighed confidentiality 
clauses that restrict them from discussing with you their experiences as a franchisee in oUr franchise 
system.

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

If you buy this 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 confidentiali^ clauses with Current or 
former franchisees Which wou ld restrict them from speakihg openly With you about theiriexperience 
With Us.

Currently, there are no franchisee; associations.

ITEM 21.

FINANCIAL STATEMENTS

Exhibit ^ is our unaudited opening balance sheet dated as of January 15, 2018; and the: reviewed 
consolidated financial statements of our parent, company, Pro Food Systems, Inc;, dated as of 
December 31,2016>ahd 2015. Our parent company has absolutely and unconditionally guaranteed 
our peffofmanCe Exhibit J).

We 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 followingare all proposed agreements! regarding the franchise offering:

Agreement: Attached As:

BluTacoFranchise Agreement Ediibit A to Disclosure Document

State Law Addendum^ Schedule G to Franchise Agreement

Gold and! Silver Addenda to. Franchise Agreernent Exhibit B to Disclosure Document

Form of Release, Estoppel, Covenant Not tO;Sue, Indemnification Exhibit HUp Disclosure Document

S tatemenit of Prospective Franchisees Exhibit rto Disclosure Document

Pisclosure'Pocument Receipts E>diibit :K to Disclosure Document
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ITEM23.
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. iTyou are. 
missing these Receipts^ please contact us at this address, or telephone number:

BluTaco Franchising, LLC 
170 Gonunerce Driye 

Holts Summit, Missouri' 65043 
573) 896-2500

KCP-8314690-7
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Exhibit A

BluTaco Franchising, LLC

BluTaco Franchise Agreement
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BluTaeo Franchising, LLC

A A iAk
ITO Gommerce Driye
Holts Summit, Missouri 65jp43
(573) 896-2500'

Blutaco FRANcmsE Agreement 
For Business Within-A-Business LogatiDNs

THIS AGREEMENT (the “Agreement”) is made and entered into the _^ day of
, 20,____________ (the “Effective Date”), by arid between BLUTACO ERANGHISING,

‘US,” or “bUr”), andLLC, a Delaware limited liability company (“we,’
(“you” Or “your”), for the BluTacb outlet at the

address shown on Schedule A to this Agreement (the “Restaurant”).

RECITALS

Av We own the tight to use, and tO license others, to use, the trademark “BluTaeo” and 
trademarks, trade names, service marks, logotypes, trade dtessi and Other commercial symbols 
related to the dademark “BluTaeo” (collectively, the “Marks”).

B. We have acquired and have further developed a unique concept and system for the 
development, Opening, and operation of restaurants that sell a line of food, beverages, 
merchandise, and niiseellaneOus items we designate (colleetively, the “PfoduCts and Services’’), 
using: (i) our rules, guidelines, standards, specifications, plans, programs, and procedures 
(collectively, our “Standards and Specifications”); (ii) our designs, business formats, training, 
expertise, know-how, and confidential information; (iii) our recipes; and (iv) OUr advertising and 
promotional materials (all Of which, together with the Marks, are referred to collectively in this 
Agreement as the “System”), all; of which System is, subject to change, improvement, and further 
development by us from time to time.

C. You are; a skilled and experienced business professional. You have an existing 
retail outlet (your ‘‘Store”), or you are; developing one. You have^applied to us for a foanchise to. use 
the System to operate the Restaurant in the; More^ 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 alTof which you and we hereby acknowledge, you and we hereby agree as 
follows:'

I. Grant of Franchise.

We hereby grant to you, and you hereby accept fi-Om liSs a. fi'^anchise (the “Franchise”) to 
develop, open, and operate the Restaurant in compliance with this Agreement

KCP-8314687.4
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X Term.

This Agreement \yill eommence on the Effective Date and will continue in effect until 
either party terminates'this Agreement as;setforth in this Agreement.

3. Fees.

3.1 Initial Feei 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; Territorv.

4.1 Approved Location. You vyill develop and operate the Restaurant onty at the 
address shown on Sehedule, A to this Agreement, in the Store.

4.2 Territorv. Your territory (your “Territory”) \vill consist of the; shell of the Store. 
Inside your Territory, we vyill not operate, and we will notiaiithorize others to operate^ restaurants: 
usingithe System. Qufside your Territory, we may operate, and we may authorize others to; operate, 
restaurants using’the System at .any location, even if they conipete with you-

4.3 Site Improvements. You will make the site improvements and install the furniture, 
fixtures, equipment,; decor, and signage at the Restaurant that we require. We will consult vvith you 
regarding the design, construction, remodeling, equipping, a:nd decorating of the Restaurant; 
provided, hovveyerj it will be your sole responsibility to; design, construct, remodel, equip, 
decorate^ ready, and open the Restaurant in compliance vyith this Agreement,

4.4 Opening Date. You vyill open the Restaurant for regular business operations by the 
date shown on Schedule A to this Agreement (the; “Opening Date”).

5. Training and Assistance.

5.1 Managers: Manager Training. You will appoint one or more individuals to exercise 
overall Bontrol over the Restaurant (such individuals being referred to as the “Managers”). Weiwill 
provide you with our training fOr Managers (the “Manager Traiinihg”). Your Managers must 
attend, and successfully complete Manager Training. We vyill hot charge you any fee for training a 
reasonable number of Managers at yoiir 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.



5.2.2 Gdrporate Trainer. We may, at our discretion, provide you with a trainer 
(the “Corporate Trainer”) to assist in.the opening prOeess. We tyiil not.eharge 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 Assistance. We will make available to you, at no additional charge: (i)
subjeet to the availability of our personnel, at times we determine, with reasonable periodic or 
continuing individuai or group assistance and consultation- and (ii) with such bulletins, brochures, 
and reportsas we may from time to time publish regarding our plans, policies, marketing research, 
testing, developments, and activities (coUectiyely, the “Assistance”)-

6. Adveirtising; Press Releases and Promotions.

6.1 If We Provided Advertising. You rtiay use advertising materials that we have 
provided to you. Such use must coniply with this Agreement and Our Standards and Specifications.

6.2 If We Have Not Provided Advertising. If you vyant to use advertisingmaterials that 
we have not provided to you, you must submit the advertising materials fo us for pur approval 
before you use them. We tvill 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 Often (:10) days after vve receive 
them, they will be deemed approved.

6.3 Press Releases: Promotions: Compliance. You may not: (i) issue any press release 
of similar promotion related to the Restaurant unless we expressly approve the press release or 
promotion in writing in advance; Or (ii) conduct any adVeftisingOr 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 
suppliers we designate, or'from Suppliers you select and we approve.

7.2 Right to Receive Revenue, Profits, and Other Benefits' Yoti acknowledge and 
agree that: (i) we and our affiliates may enter into agreements with third parties, pursuant to Which 
we and our affiliates may deriye revenue, profits, and other benefits, such as rebates, diseOunts;, 
and allowances, as a result of purchases we require you to make from such third parties; and (ii) we 
may fequife you to purchase products, equipment, services, supplies, and merchandise from us and 
our affiliates, and that We and Our affiliates may derive revenue, 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 direet.
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8 .2 Limitations oh Use of Marks. You agree that unless we expressly authorize you to 
do so in writing, you will not: (i) use or display the Marks in relation to any husiness or activity 
other than the operation of the Restaurant; (ii) use any trademark, trade name, service mark, 
logotype, other cornmercial symbol, pr trade dress, other than die Marks, as a primary identifier of 
the Restaurant; (iii) offer the Products and Services, or any other products, equipment, services, 
supplies, or merchandise, under the Marks, except as set forth in this Agreement; (iv) use or 
display the Marks except in the form, manner, and locations that we specifically approve or direct; 
(V) Use or register ahy Mark,,any part of any Mark; or anything similar, aspaft of your name or the 
name of any entity related to your activities; (vi) Use or register any Mark, any part of any Mark, or 
anything similar; as a part of any Intefnet domain name, social media site name, user name, or like 
name; (vii) use any Mark in any manner that may injure or disparage us or our reputation; 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 develop, open, and operate the Restaurant in 
compliance with all applicable constitutions, 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 this 
Agreement,, our Operations Manual, and our Standards and Specifications.

9.3 Products and Services. You must offer for sale all Products artd Services that we 
direct you to offer. 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 modi^fy 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 offer 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 information 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. Ail of the following shall conclusi vely be deemed 
to be “Confidential Information” whether or not we designate them as such: (i) all information that 
we have»marked or designatedas confidential; (ii) our Operations Manual, together With all similar 
directives and 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 ouf sole and exclusive property.

KCP-8314687-4
Page 4 of18



9.5.2 You will: (i) hold all Confidential Informatiori in. confidence; (ii) not use, 
discuss, eotnmuriifcate:^; or transmit to others, of make any unauthOfized copy Of or use 
Gonfidential Information in any capacityv position, or business except the Restaurant 
franchised under this Agreement or a restaurant franehised under some other RluTaco 
franchisesagreement; (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 efforts tO prevent unauthorized 
copying or disclosure of any and all Confidential Information.

9.6 Renovation. You must renoyate the Restaurant, and renovate of replace the 
Restaurant’s furniture, fixtures, equipment, decor, and signage; from time to time as we direct, at 
yOuf Sole cost and' expense, tO conform the Restaurant to: (i) our then-current Standards and 
Specifications; and fii); our judgment as to the condition, state ojf repair, functionality, and general 
appearance of your Restaurant, furniture, fixtures, equipment^ dCcofj and signage compared to: the 
condition, state of repair, functionality^ and general appearance that we consider desirable.

10. Tnsnections.

You agree that; (i) we may, atuny time the Restaurant is required to be or is in factopen for 
business, without notice, enter Onto the premises of the Restaurant to determine your compliance 
with this Agreement; (ii) we may examine, inspect, and photograph, and videotape all areas arid 
aspects of the Restaurant; and (iii) you and your personnel will provide us with all assistance we 
may request in the oourse of any such inspection.

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

ll. l Reports. Documents, and Data.

11.1.1 We rnay request that you provide us With continuing and other reports, 
documents,, and data related to the Restaurant. If we request such. itCrns, you Will prepare 
and deliver the items 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 reports,, 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 incorporate: (i) in our franchise 
disclosure documents; (ii) in bulletins, fepofts, arid other memoranda; and (iii) in any advertising 
and promotional materials, information we derive from the reports, documents, and data you or 
your suppliers are required to provide to us.,

12. Indemnification and Insurance.

12.1 Lndemriification. You will, at yOuf sole cost and expense, defend, indemnify,, and 
hold harmless us and our affiliates, and our and such affiliates’ directors, officers, shareholders, 
partners, members, employees, agents, and attorneys, arid the predecessors, successors, heirs, arid 
assigns of any and all of them (collectively, toe “Indemnitees”), from and against: any and all
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obligations, debts, claims, demands^ rights, actionS; causes of action, loss, losSes, damage^ 
damages (actual, consequential, multiplied, enhanced, exemplary, punitive^ and otherwise), 
experisesi costSj liability^ and liabilities, of any nature or kirid, including without lirnitation 
attorneys’ fees and costs (collectively, the “Losses”), arising out of or related to any action, suit, 
proceeding, clairn, demand,, or investigation (eolleeti vely, the “Glalms”), arising, out of or related 
to: (i) this Agreement; (ii) the Restaurant; or (iii) the business relationship between you and us 
(collectively, yOur “Indemnification Obligations”).

12.2 Insurance; You will Obtain and maintainj 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, of beneficial interest Of yOurs iii of to this Agfeemeiit, the 
Franchise granted Under this, Agfeement, the System^ or the othef 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 rfionetafy and other 
obligation with PFS within 10 days of the closing Of Sale

14. Termination.

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

14.2. Termination bv Us.

]4.2.1 Immediate Termination. We may termipate this Agreement immediately on 
notice of termination to you: (i) if you breach any provision of Section 10 (“Inspections”) 
of this Agreenient; or (ii) if you commit any breach of this Agreement that is not 
reasonably susceptible of cure.

14.2.2 Tefmination With Opportunity to Cure. We may terminate this Agreement 
after ten (10)'days’ Wfitfen notice of breach to yon and your failure to cure such breach by 
the end of such cure period, if you breach any provision of thisiAgreement not described in 
Section 14.2.l of this Agreement.

14.3 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 tenninate this Agreement 
within one (1) year after the Opening Date due to your breach, you must; pay us Three Thousand 
Five Hundred andNo/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 fot our training 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; ,(ii), pay us and our affiliates all amounts you owe; (iii) return all Confidential 
Infpnnation, and all copies of all Confidential Information,, to us; and (iv) comply with our 
then-current de-identification requirements.

16. Miscellaneous Provisions.

16.1 Notices.,

16.1.1 All notices required or permitted to be given under this A;greement shall be 
in writing-and shall be deemed to have been duly given: (i^ whenttelivered in person by the 
other party; (ii) one (1) busihess day after being sent by reputable commercial courier 
service for next business day delivery; (in) five (5) business days after being deposited in 
the Uhited States mail for ceftified or registered delivery, return receiptrequestedj, postage 
prepaid;; or (iy).on the intended fecipient’ s failure or refusal to accept delivery of any notice 
given pursuant to this Section 16.1.1, which failure or refijsal shall be deemed constructive 
delivery effective on the earlier of the date of such refusal or the dates set forth in Clauses 
(i) through (iii) of this Sectiori 16.1.1. UPS, Federal Express, and ariy successors thereto 
shah conclusively be deemed “reputable commercial courier services.”

16 .,1.2 You Md 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) you will perform such acts, and will execute 
and deliver Siieh agreements and other documents to Us, as we may deem necessary or beneficial to 
effect: the' intent of this Agreement; (ii) yoU will not condition or delay the performance of such 
acts OF the execution and delivery of such agreements and other doeuments; 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 Dispute Resolution.

16.3.1 Litigation.. In the event of any dispute arising o.Ut 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 litigatioii. 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 Other 
person without our prior vvritten consent:

16.3.2 Governing Law. The existence, validity, construction, enforcement, and 
sufficiency of performance of this Agreement shall be determined exclusively in 
accordance with, and governed exclusively by, the lawsof the State of Delaware applicable 
to agreements made iarid to be entirely performed within the State of Delaware, which laws 
shall prevail in the event of any conflict of laws: Notwithstanding the foregoing, all 
litigation hereunder,, to the extent governed by the Uhited States Trademark Act of 1946, 
shall be governed by such Trademark Act of 1946,

KCP^8314687-4
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16.3.3; Forum. Venue, and Jurisdictioh. In the eventof any litigation arising.out bjP 
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 having jurisdiction over the subject matter in or for the city 
or county vvhere our principal place of business is located,: You hereby irrevocably accept 
and submit to, generally and unconditionally, the exclusive jurisdiction of any such court in 
any such action or proceeding and hereby waive all defenses based on jurisdiction, venue, 
and forum hOn conveniens.

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

16.3.5 Attomevs’ Fees. In the event of any dispute arising out of or related to this 
Agreement, including without limitation any dispute arising Out of Or related tO the making 
ofthis Agreement, the non^prevailing party Shall pay the prevailingparty, on dernand, such 
prevailing party’s costs; including without limitation such prevailing party’s reasOnabre 
attorneys’ fees and costs, and further including without limitation such prevailing party’s 
reasonable attorneys’ fees and costs of appeal, and further including without limitation 
Such prevailing party’s reasoiiable attorneys’ fees andcosts of collection, all of \vhich shall 
be taxed as costs, so that the prevailing party actually receives such amounts by the end of 
ten (10), days after demand therefor. In the event of any breach Of this Agreement, the 
breaching party shall pay the non-breaching party such non-breaching party’s:costs related 
to such breach,, including without limitation such non-breaching party’s reasonable 
attorneys’ fees and costs, and ferther 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 often (10) days: after dentand therefor.

16;4 Relationship of the Parties. You ackno\yledge and agree feat: (i) the relationship 
between you and us is solely and exclusively an independent, contractual relationship; (ii) you do 
not have any right, power, or authority to obligate or to bind us, legally or otherwise; (iii) nothing 
in feiS'Agreement may be Construed to Create a partnership or a joint VenturCi or an agency, 
fiduciary, or employment relatidnship; (iv) we will not be liable for any damages: to any person or 
property feat directly or indirectly arise out of or relate to fee Store or the Restaurant; and (V) 
except as otherwise setTorth in this Agreement, we do not have control or any right of control over 
your business.

17. Construction of Agreement.

17^ 1 Merger: Entire Agreement. This Agreement, including the schedules’; and addenda 
to this: Agreement, is a complete integration that sets forth fee 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 this 
Agreement. You and we hereby expressly agree that there are no other oral or writtert agreements^ 
“side-deals,” arrangements, or understandings between you and us, except as expressly set forth in 
this Agreement

KCP:-8314687;^
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17.2 Interpretation. The Recitals to this Agreement shall be: construed as a material and 
enforGeable part of this Agreement for all purposes^ and shall in no event be considered prefatory 
material or mere surplusage^ Except as ptherwise set forth in this Agreement, the language; of this 
Agreement, shall be construed simply according to its fair meaning and not strictly for or against 
either party. Both parties are skilled and experienced business professionals, and both haye 
contributed to the negotiation and drawing of this Agreement. As a result,, in no event may any 
adverse .cortstnfction Of this. Agreement be! attributed to either party as the drafting party. The word 
“including” means “including without limiting the scop.e or generality of’ any requirement or 
description.related to isueh \yord. Where this Agreement uses the word “expressly,” it means that 
the matter at isjsue must be stated wi^; specificity, and not left to inference or implication.,

17.3 Survival of 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 \yould reasonably be expected to cohfinue in effect after termin'atibn dr expiration of this 
Agreement, shall continue in full force and effect after and notwithstanding this, Agreement’s 
termination or expiration, until they are satisfied in full Or by their nature expire. Such obligations 
shall include; without limitation, provisions applicable tp: (i) your obligations on termination or 
expiration; (ii) the protection of the Marks; (iii) Confidential Informatidn; (iy) indemnificaition; 
and (v), dispute resolution. The provisions of thisi Agreement may be enforced through specific 
performance. We are entitled to all remedies at law or irt equity to protect dUr fights, including 
without limitation injunctive relief and .speeifie 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 ftilly 
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 us, and shall not be binding on us unless and until it is signed by our 
authorized Officer and delivered to you.

[Signatures CoNTAiNEp on Following page]
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IN WITNESS WHEREOI^, the parties to this Agreement, intending to be legally bound 
hereby,, have duly executed and delivered this Agreement as of the. Effecti ve; Date.

US: YOU:

BLUTACO FRANGfflSING, EEC
Print Futt legal Name of Company

By:_ By::

Name:. Shawn Burcham Name:
Print Full'NAme of Person 
Signing This agreement

Title: Chief Executive Officer Title:

Fractional Franchise

If you are not in oiie of the following states, California, Hawaii, Illinois, Indiana, 
Maryland, New York, North Dakota, Rhptle Island,, Virginia or \^ashington, and you meet the 
following two conditions, you are eligible to be treated as a fractional franchise. By checking the 
boxes below and initialing each condition, you are; confirming that (i) you meet the requirements 
of a fractional franchisee and (ii) you are acknowledging that, as a fractional franchisee, you will 
not be issued a Franchise Disclosure Document.

Initial

The franehiseci any of the franchisee’s current directors or officers, or any __
current directors or officers ;ofa parent or affiliate, has more than two (2) Us 
years of experience in the same type of business; and

You
The parties have a reasonable basis to anticipate that the sales arising from ___
the relationship will npt 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 not; (i) make or raise any 
claim, cpunterelairn, crpssclaim, affirmative defense, or demand; (ii) commence; or cause or 
permit to be commenced; (iii) prosecute, or cause or permit to be prosecuted; or (iV) assist of 
cooperate in the commencement or prosecution of, any suit or action at law or in equity or 
Ptherwisei any arbitration or like proceeding, or any administrative or agency proceeding, 
lallegihg, claiming; Or raising any matter contrary to the matters set forth above regarding the 
Fractional Franchise.

Signature Page to BluTaeo B WB Franchise Agreement
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1.

SchepuleA to 
Franchise Agreement

Addresses and Contact Information; 
Eodipment; Special Terms and Conditions

Approved Location. The RestaurMt address and contact infopnation are:;
Store Name: _________________________________
Address: _______________________ ^

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

2. Your Corporate Address. Your biliing address and contact information are:
Corporate Name: ____________^
Address: ,. ______ ^_________

Contact Person: 
Corporate Number: 
Mobile Number: 
Fax Nurnber:
Ernail Address:

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

Address; .

Attention:

KGP-8U4687-4.



Schedule A to 
Franchise Agreement

Our General Address. Our general address and contact information are:
Address: P.0, Box 160

Holts Summit,, Missouri 65043 
Office Number: f8S8) 581 -9188
Fax Number: (573) '896-9583

5. Our Addresses for Delivery of Notices.
5.1 Our address 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:

Attention:

Address: P.O. Box 160'
Holts Summit,, Missouri 65043 
President

5.2 OUr address for delivery of notices: that yOu send bv certified orTegistered U.S. mail 
and the person to whorh you must direct such notices are:
Address: 170 Commerce Drive

Holts Summit, lS4issouri 65043 
Attention: Pfesident

6. Qperiing Date. TheJOp'eriing Date of Your Restaurant is: ,20

□ 7., All equipment meets BluTacp’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 Barbaco% Shredded (Fc) 
Pork Camit^, Shredded (Fc) 
CitrusChicken, Shredded (Fc) 
Shredded Mexican Blend Cheese 
Green Chile% Fife Autiiirin Roast 
Verde Salsa 
Honey Habanero Salsa 
Green Chile Sauce 
Three Cheese Queso.
Blue Com/Fldur Tortilla, 5.5 In^ 
Wheat Flour Tortilla, 12 In. 
BluTaco Carryout Bag

[BRE^AST ITEMS:: To Be Determined]
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Schedule CiG 
Franchise Agreement

State Law Addendum

FOR RESIDENTS OF THE STATE OF CALIFORNIA

1. California Businisss and Professions Code Sections 20000 through 20043 provide rights to 
the franchisee concerning terrnination or non-renewal of a franchise. If the'Franchise 
Agreement is inconsistent with the law, the law will control.

2. California Corporations Code Section 31512 provides that any condition, stipiilatiQn, or 
provision purporting to bind any person acquiring any franchise to waiive compliance with 
any pfdvisidn of that law dr any rule or order thereunder is vdid. Section 31512 voids a 
waiver df ydur rights under the Franchise Investment Law (California Cdrporatidns Code 
Section 31000-31516), Business and Professions Code Section 20010 voids a waiver of 
your rights under the Franchise Relations Act (Business and Professions Cdde Sections 
20000 through 20043).

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

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

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

6. Each provision df 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

1. Section 20.6 of the Franchise Agreement is modified by adding the follpwing;

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

2. Section 704/41 of the Illinois Franchise Disclosure Act provides that any condition, 
stipulation or provision of the Franchise Agreement purporting to require you to waive 
compliance with any provision of the Illinois Franchise Disclosure Act or any other law of 
the State of Illinois 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 
litigation, court proceedings, lawsuits, court hearings, and other hearings
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initiated by you or us with respect to claims under the Illinois Eranchisei 
Disclosure Act will be venued exclusively in the State of Illindis.

3, Sections 705/19 and 705/20 of the Illinois Franchise Disclosure Act provide rights to 
franchisees concerning nonrenewal and termination of a franchise, If the Franchise 
Agreement contains.a provision that;is inconsistent with the Illinois Franchise Disclosure 
Act, the Illinois Franchise Disclosure Act will control.

4. Each provision of this Addendum shal 1 beeffeetive only to the extent tha;t the jurisdictional 
requirements of Illinois Franehise Disclosure Act applicable to the provisions are met 
independenl 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
1. Notwithstanding any provisions of the Franchise Agreementto the contrary, you will have: 

the right to petition a Court of coinpetent jurisdiction for mjunctiVe relief relating to our 
improper termination of the Franchise Agreement or our unreasonable refirsal tOconsent to 
transfer or assignment by you of the: Franchise Agreement,

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

3. The Indiana Deceptive Franchise Practices Law provides that it is unlawful for a franchise 
agreement to contain certain provisions limiting litigation brought for the breach Of the 
agreement in any manner whatsoever.

4. The Indiana Deceptive Franchise Practices Law provides rights to you concerning 
termination of the Franchise Agreement. To the extent the Franchise Agreement-contains a 
provision that is Lnconsistent with the Indiana Deceptive Franchise Practices Law, the 
Indiana Deceptive Franchise Practices Law will control.,

5. The provisions of Section 16.3.3 of the .Franehise Agreernent shall not apply to the extent 
that such provisions arCi in 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 agreed on by the.parties.

6. Notwithstanding Section 12,1 of the Franchise Agreement, any indernnifieafion for 
liability Caused by your proper reliance.on or use of procedures and materials we provided 
or caused by out negligence will not apply to the extent that such provision is in conflict 
with Indiana code Sections 23-2-2.7(5) and 23-2-2.7-1(10).

7. Each provision of this Addendum shall be effective only to the extent,thatthe jurisdictional 
requiremenits of Indiana Deceptive Franchise Practices Law applicable to the provisions 
are met independent of this Addendum. This Addendum shall We no force or effect if 
such jurisdictional requirements are not met.
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FOR RESIDENtS OF THE STATE OF MINNESOTA

1. Section 14.2 of the Franchise Agreement will he 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 thetdate we 
terminate the Franchise Agreement, and you will haye sixty (,60) days after receipt of such 
written notice within which to correct the breach specified, in the written notice.

2. Section 16.3.3of the Franchise Agreement is hereby amended by adding the following 
language:

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

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

4. The MinnesotaDepartment 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 provisions contained in the Franchise Agreement.

5. Minn. Rule 286O.44O0J prohibits Waiver of a jury trial. If the Franchise Agreement and/or 
the DisGlosiire 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 
requ irements 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 the Franchise Agreement Will be amended 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 York 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 Opera:tions Manual by us will not unreasonably increase your 
obligations or place an excessive economic burden On your operations.

3. Each provision of this Addendum shall beeffective only to the 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 designates jurisdiction or venue dutside of 
the State of North Dakota of 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 Franchise 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 effective 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 jurisdictionail requirements are not met.

FOR RESIDENTS OF THF STATE OF VIRGINIA

1.. Notwithstanding anything to, the contrary contained in the Franchise Agreement,, to:
the extent that the Franchise Agreement Contains provisions that are inconsistent 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 the franchise agreement does not 
constitute “reasonable cause,” as that term may be defined in the Virginia Retail 
Franchising Act or the laws of Virginia, that provision may not he enforceable.”

FOR Residents of the st atf of Washington

1. The state of Washington has a statute, RG W 19.100.180, which may supersedethe 
Franchise Agreement in your relationship with B luTacO including; the areas of termination 
of your franchise. There may also be court decisions which may supersede the Franchise 
Agreement in your reiationship with us including the areas of terihination 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 pr waiver pf rights executed by a franchisee shall not include rights: under the 
WFIPA except when executed pursuant to anegotiatedisettlement after the agreement is in 
effect'and Where the parties are represented by independent counsel. Provisions such as 
those which unre^onably 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 trial may nOt be 
enforceable.
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4; In any arbitration involving a franchise purchased in Washington, the arbitratidri 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.

5. Transfer fees are collectable to the extent that they reflect the franchispr’s reasonable 
estimated or actual costs in effecting a transfer.

6. Each provision of this Addendum shall be effective only to the extent that the jurisdictional 
requirements of Washington law applicable to the provisions are; met independent of this 
Addendum; This Addendum shall have ho force or effect if such jurisdifetidnal 
requirements are nbt.met.

FOR RESIDENTS OF ALL STATES LISTED EM XmS 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 conflict between the Franchise Agreement ahd this
Addendum, this Addendum shall control;

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 Effecti ve Date of the Franchise 
Agreement.

US:
BLUTACO FRANCHISING, LLC

YOU:

PwNT Full Legal Uame of Company

By: _____________
Shawn Burcham 

Title: President
Print Full Name of Person Signing;on Your Behalf

Title:

KCP-8314687.4



Exhibit B

BluTaco Franchising, LLC

Gold and Sil^r Addenda 
TO Franchise Agreement



Gold Level

Seecial Terms and Conditions Addendum 
To The BluTaco FRAcmsiNG. LLC ERANCmsE Agreement

Eor Busevess-Within-a-Business Locations

THIS ADDENDUM the “Addendum”) is made; and entered into the________ d ay o f
20the “Effective Date”), by and between BLUTACO ERANCHISING,

LLC, a Delaware limited liability company “wCi” “us,” or “our”), and
“you” or “your”).

Recitals

A- You and \ye are entering into a BluTaco™ franchise agreement the “ErMchise 
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 this Addendum, you '^d we hereby agree as follows:

1. Definitions.

1.1 Accounting^Period. “Accounting Period” shall mean the four 4) weelc accountirig 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 rightto add to, delete from,- and modify the 
items thatiare 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, conyeniehee stpre,;Or .sirtiilar business-withima-husiness Ipcation that you or an affiliate of 
yours operate:

1.4 Independent Location. “Independent Location” shall mean a Champs Ghickenrestauraiit that 
is located: i) in;a freestanding building, or in a strip mall or similar shoppingeenter; or ii) in a business a third 
party operates, like a shopping center food court or an nirport.

1.5 MDF. “MDF” shall mean “marketing deyelopment fund” as set forth in Section 3 of this 
Addenduiri.

1.6 Program Quarter. ‘Trogram Quarter”- shall mean three 3).or four 4)eonsecutive Accounting 
Periods as we may prescribe;

1.7 Program Year. “Program Year” shafl'mean: i) thirteen 13) consecutive Accounting Periods; 
and ii) four 4) iconsecutive Program Quarters.



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

1:9; Gapitalized terms used but not otherwise defined in this Addendum shall have the same 
meanings, as are ascribed to them^ in the Franchise Agreement.

2. VTR Program; Gash Rebates to You for Purchases Ydii Make.

2..1 . VTR Program. We have developed a program Under which weswill pay youa rebate based on
yOUr net pufehaSes of Branded Products. We refer to this program :as the “VIR Program.”

2.2 Amount of Rebate. The amountof the rebate we pay you under the VIR Prpgram. wil 1 ,be: a
percentage of the Restaurant’s tptal net purchases of Branded Products per Program Year,as isetforth mUhe 
following fable:

tabue#i
VIR PROGRAM: Cash REBitTES to YOUFOR PURCHASES You Make

.If the Restaurahti$ Net Purchase of 
BrandedProducts from IJs or Our 

Afniiates fpr the Program Year Are:

Less than $80,000

$80,000 to $89;999,?9
$90,000 to $99:999.99

$100,000 to $109;999i99
:$Lro:pOOtb$119;999;99

$120,000 and Qver

We Will Pay You a Rebate Equal to the 
Following Percentage of Your Total 
Net Purchases of Branded Products:

0%

1%.

2%

3%

4%:

5%

'23 Example. As aii example of the, rebate calculati'oh, assume that y our total net purchases, of 
Branded Products diUing Program Year 2018 are $115,000. We would pay you a rebate of $4,600 i,e., 
S115,000 ;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 Braiided Products during thedmmediately-precedmg Program' Year.

2:-5 Gonditioh Precedent to Payment of Rebatest.Compliance with Agreements.

2.5.1 Gondition Precedent to Payment of Rebates. Each-Program Year, youmust qualify
to receive your rebate. To qualify, your total net'purchases of Branded products'during the Program Year 
mustoxceed your total net purchases of Branded PrOdUcts dUring theTmmediately-preceding Program Year 
by two, and one-half percehf,2:5%) ormore,

2.5.-2 Compliance with Agreements. We will not be required to payyou any rebate: i) if
we have notified you of any non-compliance with theFranehise Agreement during the immediately-precedmg 
Program Year;;ii) if you are, ,at the end of the Program Year, or on the dqte we are required to pay you the 
rebate, in breach of the Franchise, Agreement; iii) if you or, any of yoUr affiliatesjare, ait the end ofthe Program 
Year,, oron the,date we are required to‘payyou toeTebate, in breach of any other agreement to' which you or 
sany of your affiliates on.the one hand, and we or aiiy of our affiliates on the!other;hand, are parties; iV) if you



have not been in substantial compliance with the Franchise Agreenient during so inuch of the term of the 
Franchise Agreement as: has expired; dr v) if you or* any of your affiliates have not been in substantial 
compliance with all other-agreements to which you orany of your affiliatesiontheone hand, and we Or anyof 
Qur’affiliafes on the other hand, eire parties, during:so much oftheferms of such agreements, as have expired. 
We will have the Sole discretion to determine whether you Of any of your affiliates are in breach of the 
Franchise Agreement„or theOther agreemehts-deSCfibed in this SeetiOri 2.4.2^, or whether you or any of your 
affiliates have not been in substantial compliance’with such*agreements.,

2.5 A Ownership of Amounts. You acknowledge and agree that: i), all amountsiset forth
in Section 2.2 ofthis Addendum and otherwise are Our'sOleiand exclusive property until wchave actually paid 
the rebate related to such amounts to you;,and ii) if you are not entitled to a reba;tejpursuant toSectiOn 2.5.1, 
Sectio.m2,5.;2, or otherwisej.all amounts related to such rebate will remainour sole andexclusive,property and 
you will riothave any rights to them.

,2.6 Our Rights. We-resCrve theiright: i). tO add to^ delete frOmj and modiW ahy’of all ofthe Net 
Purchase levels or iRebatei percentages shown uv Table #1; and ii) to discontinue the VTR Program, at any 
time, on notice to you,;all as we: deem appropriate, in our sole discretion, ,lf ^ye discontinue the VTR Program, 
we-will pay you the amounfOf the rebate you earned through the date we discontinue the VIR Programas set 
forth in this? Section 2 ofthis 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 
portion of your expenditures for qualified advertiSingyou publish. We refer to this program as the’ ‘TVIDF 
Program.”

.3,2,1 Accrual Fund. “Accrual Fund” shall mean the advertising fund or funds that we
create,

3:2,2. Advertising Claim., “Advertising Clmm” shall.mean a request:for reimbursement 
that you .submit to us, in writirig, usihg.the form we specifyv in thcmaiiner we specif, requesting that We use 
amounts you have accrued'in liie?Accrual Fund to reimburse you for Qualified Advertising you publish. Such 
Adyeftising Claim must include: i) proof that the Qualified Advertising for which you are requesting 
reimbursement wasTn faCtpublished; ii) the date of such publication;, iii) the net amount you paid for such 
publication; and.iv) siich other information as we-may request.

3:2.3 Balance. “Balance” Shall mean the ahiourit We are holdiitg; in the Accrual Fund 
from your net purchases of Branded Products. “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.

3:2.4 Qualified Advertising. “Qualified Advertising” shMl mean advertisihg in 
broadcast, print, or electronic media, or any Other advertising material of signage We approve for 
reimbursement withiMDF Program funds, that: i) you submit to us in themanner we specify for our approval 
prior to purchase or publicafiOii; 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 yoiir total net purchases of Branded Products, into tire Accrual Fund, Our 
affiliate Pro Food Systems, Inc. will provide you with an initial,MDF contribution of $1,000 to be used for 
advertisirig and promotional purposes for the Restaurant.



3.4 Reimbursement for Expenditures for Qualified.Advertising. To rfiGeive reimbursement of
expenditures you madefor purchase or publicatibn 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 thatfs the subject of the Adyertising Claim was published.

:3,4vl If ^yenpproye the Adyertising Claim, we will f eimbarse you for the amount of the-
Advertising'Claim, up to the amount of the.Balance weare holding for you in the Accrual Fund from your net 
purchases of Branded Products.

3.4;2 Notwithstanding anythingiset,forth in Section,3,4.1 of this Addendum:, we reserve
the right to pay the amount of any AdVertisingClaim directly to the:applicable supplier of advertisingi, and not 
to you.

3.4;3 In no event will we befequired.to;reimburse 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. We wUl pay you the amount of any AdvertisirigClaim we may owe by
the end of thirty 30) days after the end of each Program Quarter for the immediateily-precedmg.Program 
Quarter.

3.6 Expiration. Ariy portion of your Bailee in the Accrual Fund that is, oyer one l.) Program 
Ye^ old will be deducted from the Bailee and will not be eligible to be Used for' reimbursement of an 
Adyertising Claim,, Wg will have the right; to use;such portion,as we deem appropriate.

3 .7 MDF 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 
Pplicies and Procedures”). Wemay add to, delete from, and 'modify theMDFTP.olicies 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-

3.8: Compliance: with Agreements., We will not .be reqUired to:pay,nny Advertising Claim under
this Section 3: i) if we have notified yOii of any hon-cOmplianCe with the Franchise Agreement during the 
inimediately ^preceding Program Year;; ii). if you are, at the time you,submit the Advertising Claim, in breach 
of the Franchise Agreement; iii);if you or'any of your affiliates are, at the time you submit the Advertising 
Claim, in breach of any other agreement to which you Orany of yOUr affiliates on the One hand,,aid we:or.any 
of our affiliates on the other hand, are parties; iy) if you have, not been in, substantial compliance with the 
Franchise Agreement .during,so-‘much:of the term of the Franchise Agreement;as hasiexpired; or v) if you,or 
any of your affiliates,have not been in, substantial eompliance'with all other agreements to winch you or'^y 
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 terms ofsuCh .agreements as:haye,expired. We: will have thesOle discretion to determine whether 
youcr any of your affiliates are in breach of the Franchise Agreement or the: other agreements described in 
diis Section.3.8, or whether you or any of your affiliates have not been in substantial compliance with such 
agreements.

3.9 Ownership of Amounts. Ypu acknovvledgeandagreethatallamOuntsisetforth in Section 3 J 
of this Addendum and otherwise are our,sole: and exclusive property until we have actually paid ;the 
Advertising Claim felated to such amounts.



3. I'D Qur Rights.

3110.1 WeTeserve the fight to discontinue theJVIDF Program, at ahy time on notice td you, 
as we deem appropriate: in our sole discretion. If we discontinue the MDF Program, we will pay all 
Adyertising Cl^s as set forth in this Addendum up to the amount, of your Balance in the Accrual Fund, 
subjectto Section 3.8 “Expiration”) ofthis Addenduhri.

3. i 0.2 We may charge you a reasonable fee for advertising and marketing materials you
ask us tb.produce, or that we produce on your behalf You agreethat: i) we may deduct the. amount of tfiese 
feesffom your account in the Accrual Fund; and ii) if the amount in yo.uf account in the Accrual Fund is not 
sufficient to pay the fees, you will pay-us the amoimt you dwesd that we actually reCeiyeithe payment by the 
end of thirty 30) days after we request payment.

4. Territory. Section 4.2 “Territoiy”) of the Franchise Agreement, which section-provides that:

Your territory your “Territory”) will cohsist of the shell of the Store;
Inside yoiir 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) niile radius around 
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 ii) 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 4.2i) 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 restauranf.may continue to operate; and 
h) such Operation shall not be a breach of this Section 4.2,

5. Other Requirements.

5,1 Term.

5.1.1 Five 51 Year Term. Section 2 “Term”)iof the Frmichise Agreement, which section
provides; that:

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

shall be modified to prOVide=as follows:



This Agreeraerit will eommeriGe on the Effective Date: and will continue in 
effect for five 5.) years thereafter the “Initial Term”). This’Agreem:ent 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,” arid the Initial Term, together With all Renewal Tenns, 
beiiig referred to collectively as the “Term”) unless you or We notify the 
other in writing, at least thirty 3 0) days before the i expiratiori of the Initial 
Term or the; then-current Renewal Tejmi, of such party’ s’ intent not to 
renew at the end of such Initial Term or then-current Renewal Term.

5. L.2 Damages for Termination. If we temiinate the Franchise Aff^eement due to your 
breach prior tO’the expiration of the Initial Term or the then-current Renewal Term, or if you terminate the 
Franchise Agreement prior to the. expiration of tlie Initial Term or the then-current.Renewal Term, you will 
reimburse us the amount of: i) aU^rebates we paid you under the VIR Prograrn during the Initial Term or the 
then-current Renewal Terrn; and ii) all Advertising Claims we paid under the MDF Program during the Initial 
Term or the:then-cuirent Renewal Tenn. You mustpay 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.

5.2 Signage. You will purchase or lease from us, our affiliates, or suppliers We- designate, the; 
interior and exterior signage We specify. You Will display and maintain sUch signage, as we; direct Such 
signage will include, without lirriitation: i). illuminated exterior signage;, and ii) a digital menu board.

5.3 Breakfast Program. You will,;if we direct youto do so, participate in our breakfast program 
by offering foraale the breakfast items we; specify, in. compliance With, our Standards and Specifications:.

5.4: Equipment. YOU will purchaseior lease l&om,u$, our affiliates^ or suppliers we designatej the
equipment'We specify. You will use;and,maintain such equipment as We direct.

5.5 Test Marketing. We.may from time-to time conduct market-research and testingto determine 
consumer trends; and the, marketability of new products, equipment, services; suppliesj and merchandise; 
collectively, the “Test Products”). We- will Work with you in good faith to determine the Test Products that 
Would be a good product match with your Store; You will assist Us With siieh market research 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 inforrnation we rnay request regarding such tesfi 
ntarkefing; and iii)i;effeetiyely promotmgiahd makingreasOnable efforts to self such Tost, Products. If We or 
our afifiliates offer ingredients uSediii the Test Products, we will offer them to you at a discountuff the list 
price.

6. Retail Technologies.

6.1 WIFI Network Controller. You will install, maintain, and Use our WIFI network controller
that we designate. Thisdevice will createanetWOrk structure within your’Store that'Will cOimect.all ofthe, 
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. You will install, mmntain and use the digital menu system that we 
designate. YouwiU use the.systemias We direct. You willalloW Us access to update the system rerriOtely With 
access via.;the WIFI network controller listed in ,6.1.



6.3 ebmmunicatibns Tablet. You \yill utilize and maint'ain .our CommuniGations Tablet that we 
designate. This tablet will give the Store access to materials such as training videos, standard operating 
procedures.libraiy, upcoming events^and promotions, promohbnal 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 he modified by adding the following language to, such sectibh, as Section 1:1.1.3 :

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 Order Management System . You will install, maintain, and use the Order Management 
System that we designate. This.system includes a Point of Sale “POS”) system as well as a People;Gounter 
device. You will use your^Order Management System as wedirect. Our directibnsmay require you, without 
liinitatibh, to use your Order Management System:: i) to record ,your sales transactions; ii) to print bar code 
labels.and other labels; iii) to prepare daily sales'reports,and’sinuiar'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 
specif:

7. Brand Promise: Money Back Guarantee

7;1 If you are hOt, satisfied with the Program, we. Will provide yOU With a 100% mOhey back 
guarantee for the 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, Tortilla Press, RethermaUzer, POS and'Digital MendBoards We will refund you the arnount 
you paid for this equipment, iriihus any sales taxes: and freight charges.

7:3 You have.90 days from the date you open your Restaurant tO notify us that you would like to
execute this-Brand Promise; Money Back Guarantee. You,must notify us in writing via certified mail.

7:4 You must comply with our then current,deddentification requirements,prior to us arranging 
for pickup of your equipment.,

7.5 You must unhook, 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 return the equipment,to One Of our locations. We will proyide you'with the stated 100% rnoney 
back,guarantee Within 21 days after the date We pick up the equipment. We reserve the righg 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 Agreement. This Addendum; together With the Franchise Agreement, is a 
complete integration that sets forth the entire agreerhehit 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 .Sufaject matter of the Franchise Agreenient and this Addendum. In the event of any 
cOhflictbetween any provision of tlus Addendum and a.prOvfsion of toe Franchise Agreement, the provision 
set forth iii this Addendum shall control. A breach by you of this Addenduni shall be'deemed to. be a breach



of the Ff^chise Agreement. Notwithstanding the fOrgoirig, nothing m this Addenda, or any franchise 
agreement is: intended to .disclaim the. express representations made in the Franchise Diselosure/Document.,

8.2 Dispute Resolution. In the event of any disputeiarising;out-of or related to this Addendum, 
including without limitation any dispute arising out of or related to the making of this Addendum, such 
dispute ahall be resolved excluslvdy as set forth in Section 163 “Dispute Resplution”) of the Franchise 
Agreement; The pfovisiohs of this] Sectidn 8.2 shall remain in full force and effect after the expiratipn or 
termination of the Franchise. Agreement.

8.3 Submission of Addendum. Submission ofthisAddendumto you does not constitute an.offer 
to eiiter into a contract. This Addenduniishall becomereffective only on its execution by youand iis, and shall 
riot be biriding bn us unlessiand Until it is sigried by our authorized officer arid delivered to you.

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

DS:
BLUTACD FRANCHISIN.G, LLC

By: _______________
Shawn Burcham 

Title: Presideiit & CEO

YOU:

PWNT FULL.IiEGAL N AME OF eOMP/WY

Print Full Name of PersonsSigning nns AGREEiiffiNT-

Title: . . ^



SILVER LEVEL

Special Terms and Conditions Addendum

TO TBfE BluTaco Franchise Agreement

For Business-Within^ a-Business Locations

THIS ADDENDUM the “Addendum”) is made and entered into theday of 
, 20_ the “Effective: Date”), by and between BLUTACO FRANCHISING,

LlC, a Delaware limited liability company “we,'
‘^ou” or '‘your”).

Recitals

6<„. ‘‘no ’’us,” or. ‘‘our”), and

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 certa!in provisions to, and to modify, the Franchise
Agreemerit.as set forth in this Addendum.

NOWi THEREFORE, in consideration of the foregoing and the mutual promises a;nd 
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 
thatvi) 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 tp add to, delete from, and 
modify the items that.are included within the scope of “Branded Products” from time to time.

8.3 MDF. “MDF” Shall mean“marketing development fund” as set forth in Section 3 of 
this Addendum.

8-4 Program Quarter. “Program Quarter” shall mean three 3) or four 4) consecutive 
Accounting Periods as wetmay prescribe.

8;5 Program Year: “ProgrMi Year” shall mean: i) thirteen 13), consecutive Accounting 
Periods; and ii) four 4) consecutive Program Quarters.,

8,6 VIR. “VIR” shall mean “volume incentive rebate” as set forth in Section 2 of this 
Addendum.



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

9. VIR Program; Gash Rebates to You for Purchases You Make.

9.1 VIR Program. We have developed a program under which vve wil 1 pay you a rebate 
based on your net purchases of Branded'Produets. We refer to this program as the “VIR Program.”

9.2 Amount of Rebate.. The arnount ofthe;rebate we pay you under the VlRProgram will 
be a pefcehtage of the Restaurant’s total net purchases of Branded Products per Program Year, as set: 
forth in the following fable:

TABLE #1
VIR PROGRAM: Cash Rebates to You eOr Purchases You MAke

If the Restaurant’s Net Purchases of 
Branded Products from.Us or Our 

Affiliates for theTrogram Year Are:

Less than $80,000

$,80,000‘to$8§i999;99

$90,000:to $99,999:99

$iOO,OdO:to $109,999'99

$110i000 to $119,995:99

$ l>20,000:and Over

We Will Pay You a Rebate Equal to the 
FolIowing|Fercentage of Your Total 
Net Purchases of Branded Products:;

0%

0,5%

1.0%,
i;5%

2.0%

2.5%,

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

9.4 Payment Date. We will pay you the amount of the rebate we may owe by 
February 28 of each year for net purehases of Br^ded Products during the immediately-preceding 
Program Year.

9.5 Condition Precedent to Pavnient of Rebates: Compliance,-with Agreements.

9,5 .1 Condition Precedent to Payment of Rebates. Each Program Year, you must 
qualify to receive your rebate. To qualify, your total net purchases of Branded Products durihg the 
Program Year must exceed your total net purehases of Branded Products durihg the inimediately- 
preceding Program Year by two and one-half percent 2.5%), or more.

9.5.2 Compliance with Agreements. We will not be required to pay you any rebate; 
i) if we have notified you of any hon-cornpliance 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 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 ariy of your affiliates on the one handj and 
We or any of our affiliates on the other hand, are’ parties; iv) if you have not been in substantial 
compliance with the FranchiseAgreement 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 cornpliance with all 
other agreements to which you or any of your affiliates on the one band, and we or any of our 
affiliates on the other hand, are parties, during so rnuch 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 
breach of the Franchise Agreement Or the: other agreements; described in this Section 2.5.2^ or 
whether you Or any of your affiliates,have;nOt been in substantial compliance with such agreements.

9.5.3 Ownership of Amounts. You acknowledge and agree that:, i) all amounts set 
forth in Section 9.2 of this Addendum and otherwise are our sole and exclusiye property uiitil we 
have actually paid the rebate related to such amounts to you; and ii) if you are not entitled to arebate 
pursuant to'Section 2.5.-1, Section 9.5.2, or otherwise, alfamounts related to such rebate wilfremaih 
our sole;and exclusive propertyland you will riOt have any rights to them.

9.6 Our Rights. We reserve the right: i) to;add to, delete fi-om, and modify any or all of 
the Net Purchase levels or Kebate percentages shown in Table # 1; and ii) to discontinue the VIR 
Prograni, at any time, on notice 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.

iO. MDF Program; Reimbursement for Qualified Advertising Ybu Publish.,

l O.I MDF Program; We have deyeloped a.program under which we will reimburse you 
for a.poftion of your expenditures for qualified advertising you publish. We referto this program as 
the “MDF Program,”

10.2 Definitions.

we; create.
10.2T Accrual Fund. “Accrual Fund” shall mean the advertising fund or funds that

10.2.2 Advertising Claim. “Advertising Claim” shall mean a request fbf 
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 accrued in the Accrual Fund to reimburse you for 
Qualified Advertising you publish., Such Advertising Claim raustinclude: i) proof that the Qualified 
Advertisihg for which you are requesting reimbursement was in factpublished; ii) the date of such 
publication; iii) the net arnount you paid for such publication;,and iv) such other information 's we 
may request.

10.2.3 Balance. “Balance” shall mean the amount We are holding in the Accrual 
Fund from your net purchases of Branded Products. “Balance” shall not include arnounts: we are 
holding in ^e Accrual Fund for our other franchisees’ purchases of Branded Products or for any 

other reason.

10.2.4 Qualified Advertisihg. “Qualified Advertising” shall mean advertising in 
broadcast, print, or electronic media, or any other advertising material or signage We approve for



reimbursement with MDF Program fuhdsi that: i) you submit to us in theimanner we'speeiiy for our 
approval prior to purchase or publication; and ii), vve approve in writing..

10.3 Accrual Fund: Deposits We Make Into Accrual Fund. We will create the Accrual 
Fund. We will deposit three and one-half percent 3 t5.%) 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 Restaurant.

10.4 Reimbursement for Expenditures for Qualified Advertising. To, receive 
reimhursement of expendituresi'you made for purchase or publication of Qualified Advertising, you 
must isiibniit an Advertising Claim to us. You must submit such Advertising Claim so that we 
actually receive it by the end of ninety :90)fiays after the Qualified Advertising that is thessubject of 
the Advertising Claim was published.

10;4.1 If We approve the Advertising Clainij, we will reimburse you for the amount of 
the Advertising Claim, up tothe amount of the Balancewe/are holding for you in the Accrual Fund 
fi-qm your net purchases of Branded Products.

10.4.2 Notwithstanding, anything set forth in Sectibn 3.4.1 of this Addendum, we, 
reserve the right to pay the amount of any Advertising; Claim directlyto the applicable supplier of 
advertisings and rtot to you.,

10.4.3 In no event will we be required to reiniburse you for any’aniount in excess of 
your Balance in the Acerual 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.

10.5 Reimbursement Date. We will pay you the amount of 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 not be eligible to be used for 
reimbursement Of an Advertising Claim. We will have the right to use such portion as we deem 
appropriate.,

10.7 MDF Policies and Procedures. Our Standards and Specifications as defined in the 
Franchise Agreement) specifically include, without lirpitation, rules, guidelines, standards, 
specifications, plans, programs, and procedures that we publish in connection with the MDF 
Progfara 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 comply With 
the MDF Policies and Procedures: and all additions to, deletions from, and modificatiohs of them.

10.8 Compliance with Agreements. We will not be required to pay any AdvertisingiClaim 
under this Section. 3: i) 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 time you submit the 
Advertising Claim, in breach of the Franchise Agreement; iii): if you or any of yoUr affiliates aroi at 
the time you submitthe Advertising Claim, 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 haxe not feen in substantial Gompliance with the Franchise Agreement during so much of the 
term of thfe Franchise Agreement as has expired; or v) if you or any of your affiliates have not been 
in substaritial corapliance with all other agreements to which you or any of your affiliates on the one 
hand,, and we or any of our affiliates on the other hand, are= pities, during so niuch of the terms of 
such agreements as have expired. We will have the sole discretiontoidetermine whether you or aiiy 
of your affiliates areiin breach of the Franchise Agreement or the other agreements described in this 
Section 3.8, or whether you or ariy of your affiliates have hot been in substantial compliance With 
such agreements.

F0.9 Ownership of Amounts. You acknowledge 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,

10.1:0 Our Rights.

10.10.1 We reserve,the right to discontinue the lVlOF Program at any time oh 
notice to you,.as We deem appropriate in our sole discretion. If wCidiscontinue the MDF Program, 
we will pay ali Advertising Claims,as set forth in this.Addendum up to the amount of your Balance 
in the Accrual Fiipd, subject to Section 3.8 “Expiratiori”) 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 produce on your behalf. You agree tha:t: i) we may 
deduct;the,amouht:ofthese;fees from youraccount in the Accrual Fund; and ii) if the amount in your 
,account ih the Accrual Fund is not sufficient to pay the fees, you will pay us the amount youewe SO 
that we actually recei ve the payment by the end of thirty 30) days after we request payment.

11. Other Requirements.

11.1 Term.

11.1.1 Three 3) Year Term. Section 2 “Term”) of the Franchise Agreement, which 
section provides that:

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

shall be modified to provide as follows:

This Agreement will commence on the Effective Date and will continue ihieffect 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 
Initial Term^ together with all Renewal Terms, being referred to collectively asfthe 
“Term”) unless you or we notily 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.



11.1.2 Damages for Terminaion. It we terminate the Franehise Agreement due to ydiir 
breach prior to the expiration of the Initial Term or the then-current Renewal Temi, 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 rebates we paid you under the VIR 
Program during the Initial Terni or the then-current Renewal Term; and ii) all Advertising Claims we 
paid under the MDF Program,dufing the Initial Term er the then-current Renewal Term. You must 
pay us all amounts owed under this Section 5.1.2 so that we actually receive the piayment 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 display and maintain such signage as we 
direct. Such signage will include, without limitation: i) illuminated exterior signage; and ii) adigital 
menu board.

11.3: Brealcfast Program. You will j if we direct you to do so, participate in Ourbreakfast
program by offering for sale the breakfast items; we specify, in compliance with Our Standards and 
Speeifications,

12. Retail Technologies.

12.1 WIFI Network Controller. You \vill install, maintain, and use our WIFI network 
controller that we designate; This device will create a network structure within your Store that will 
connect all Of.the herein described technologies toithe internet. You will allow our affiliate 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 menu;system that 
we designate. You will use the syrtOm as we direct. You will allow us access tO Update the system 
remotely with access via the WIFI network controller listed in 5.1.

12.3 Communications Tablet. You will uf ilize;and maintaihour ComrnunicatiOns Tablet 
that we designate. This tablet will give the Store access to materials such as training videos, 
standard operating;procedureslibrary„upeoming events and promotions, promotional materials, and 
direct communications with corporate office. This device will be connected via the WlFI NetWofk 
Controller listed in Section 5.1.

13. Miscellaneous.

13.1 Merger: Entire Agreement. This Addenduin, together with the Franchise Agreement, 
is a complete integration that sets forth the entire.agreement between you and us, fully superseding 
any and all prior negotiationsi, agreements, fepfesenfatiOns,,and understandings between you and iis, 
whether oral or written,,related tothe subjectmatter of the Franehise 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 
thi s Addendum shall be deemed to be a breach Of the Franchise Agreement. Notwithstanding the 
forgoing, nothing in this Addenda Or any fr'anchise agreement is intended to disclaim the, express 
representations made in the Franchise Disclosure Document.



13.2 Dispute Resolution. In the event of,any dispute arising out of or related to this 
Addendum^ iheluding without limitation any dispute arising Out of or related to the making of this 
Addendum^ such dispute shall be fesblved ex^clusively as set forth in Section 16.3 “Dispute 
ResplUtion”) 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. Addendum toyou 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 uhlessi and Until it is sighed by our authorized officer ahd 
delivered to you.

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

US:
BLUTACO FRANCHISING, LLC

By: _______ _
iShawh Burcharn 

Title: Chief Executive Officer

YOU:

Print, Full LegalNAme of Company

By^

Print, Full Name of Person Signing this agreem^ 
Title:
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State Regulations and Requirements Addendum

The following are additional disclosures for our Multistate Franchise Disclosure DoeUmenti Various 
state franchise laws require us to make these additional disclosures. These additional disclosures 
will not apply to you unless you meef the jurisdictional requirements ofthe applicable state franchise 
registration and disclosure law independently without reference to these additional disclosures, 
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 Investment Law requires a copy of all proposed agreements 
relating to the sale ofthe franchise be delivered together with thedisclosure document.

2. Neither we-nor any person in Item 2 of the disclosurefdoeument is subject to any currently- 
effeetive order of any national securities association or national securities exchangej as 
defined in the Securities Exchange Act of 1934, 15 U.S.C.A. l%a etseq., (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 nonTreney/al of a franchise,. If the Fr^chise 
Agreement contains a provision that is inconsistent with the law, the la\v will control,

4., We encourage you to consult wifh private legal counsel to determine the applicability of 
California and federal laws such as Califomia 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 Califomia Corporations. Code requires us to give yoU a disclosure 
document,, in a form containing,the information that the Commissioner 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.CALff ORNIA 
DEPARTMENT OF CORPORATIONS. ANY COMPLAINTS CONCERNING THE 
CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE CALFORNIA 
department Of corporations at www.corp:ca.govi

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 ofthe Item:

Sec. 705/4 of the Illinois Franchise Disclosure Act of 1987 provides, that “any provision ih a 
franchise/license agreement that designates jurisdiction or venue in a fomm outside of Illinpisisvoid



provided that a frarichise/license agreement may provide for arbitration ih a forurii outside of 
Illinois.”

2. Notwithstanding Item 17.v.. and the Franchise Agreement, we agree that 1 itigation may take 
place in state or federal courts in Illinois,

3. Illinois law governs the< agreements) between the parties to this franchise.

Any conditioHj stipulation, or provision purporting to bind aiiy person acquiring any franchise to 
waive compliance with any provision pf the Illinois' Franchise Disclosure Act of 1987 or any other 
law of the State of Illinois 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 not, accept any rebates from any 
person with whom you do business or associate in relation to transactions between yOu 
^d the^other person, other than for compensation for services rendered by us, unless the 
rebate is properly accouiited for and submitted to you.

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

Indiana Code 23-2-2.7-17) makes it unlawfril for us to unilaterally terminate your 
Franchise Agreement unless there is a rfiaterial Violation of the Franchise; Agreement and 
terrainatipn 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 Deceptive Franchise Practices Act,

The “Summary” column in item I7.t. of the FDD is deleted and the follpwing is inserted in its 
place:

Notwithstanding anything to the contrary in this provision, you do not waive any right 
under the. Indiana Statutes with regard to prior representations rnade by us.,

The “Summary” coluihn in Item I7.V. of the FDD is deleted and the following is inserted in its 
place:

Litigation 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. TheiFranchisor and the Franchisee dp npt 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 OftheFranchise Agreement and all 
other documents signed by them, including but apt limited to, all venues choice-^of-law,



arbitration'pfoVisioris^d other dispute avoidance and resolution proyisions and to rely 
ori federal pre-emption under the Federal Arbitration Act.

The “Summary” column in Item l’7.w, of the FDD is deleted and the follovying is inserted in its 
place:

Indiana law applies to disputes covered by Indiana Iranchise laws; othenvise Ff^chisor’s 
Choice of Law State law applies.

Despite anything to the contrary in the Franchise; Agreement, the following proyisions will 
supersede and apply to all Franchises pfiFeredi and sold inthe State of Indimta:

The laws of the; State of Indiana supersede My provisions 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 good cause of in bad faith, good cause being defined under law as including any material 
breach of the. Franchise Agreentent, will supersede the provisions of the Franchise Agreement 
relating to termination for causey to the extent those provisions may be inconsistent with such 
prohibition.

Aliy 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 fi'om 
liability iniposed,by the Indimia Deceptive Franchise Practices Law is void to the extent that such 
prevision violates such law.

The covenant not to compete 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 23-2-2.7-1 9).

The: foliowing provision wiU be; added to the Franchise Agreement:

hJo Limitation on Litigation. 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 lUESIDENTS 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 franchi se documents, the provisions art 
void and cannot be enforced against 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 specify that they are to be governed by the. 
laws of a state other than North D^ota.

3 . Waiver of Trial by Jury . Requiring North Clakota fi-anehisees to consent to the waiver of a
trial by jury.

4. Waiver of Exemplary and Punitive Damages. Requiring North Dakota franchisees to 
consent to a waiver of exemplary artd punitive damages.

To the extent that the Franchise Agreement contains these provisions, the Franchise Agreement will 
be amended, by way of theiHorth Dakota Addendum,, to the extent necessary to comply with North 
D^ota la\y,

FOR RESIDENTS OF THE COMMONWEALTH OF VIRGINIA

In recognition ofthe restrictions contained in Section 13-1-564 of the Virginia Retail Franchising 
Acti the Franchise Disclosure Documertt for BluTaco Franchising, LLC for use in the 
Commonwealth of Virginia shall be amended as follows:

L Additional Disclosure.

The State cover page, Item 5 and Item 7 of the; FDD will be amended with the addition . of the 
following language:

The Virginia StateDorporation Commission's Division,of Securities and Retail 
Franchisi ng .requires us to defer payment of the itiilia]. franchise fee .and; Other 
iriitial payments owed by franchisees, to the franchisor until the franchisor has 
completed 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.Franchising Act, it is 
unlawful for a,franchisor to cancel a'franchise without reasoriable cause., If any 
grourids for default or terniination do not constitute “reasonable cause,” as that 
term;may be defined in the Virginia Retail Franchising Act or the laws of 
Virgnia, that provision may not be.enforceable.
Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is 
unlawful for a.franchisorto use undue influence to induces franchisee to 
surrender any right gven to;him or her under the franchise. If any provision of 
the Franchise.Agreement involves the use of undue mfluence by the franchiSor'to 
mduce a franchisee to surrender .any rights giVen to him or her under the 
franchise, that provision may not be enforceable.

FOR RESIDENTS OF THE STATE OF WASHINGTON

1. Based on our financial condition, the Washington Department o,f Financial Institutions, 
Securities Division, has required that payment ofthe initial franchise fee be deferred untij 
you have completed your initial training and open your first Fitness Facility for business.”



2.. The state of Washington has a statute^ RCW 19. tOO. 180, which may supersede the Franchise
Agreement in your relationship with us including theareas of termination of your franchise. 
There may also be court decisions which may supersede the Franchise Agreernent in your 
relationship with us including the areas: of termination of your franchise

3. 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

4. A release of waiver of rights executed by a frarichisee shall not include rights Under the 
WFIPA except when executed pursuant to a,negotiated settlement.after the agreement is in 
effect and where the parties are represented by independent counsel. Provisions such as 
those which unreaisonably 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 trial may not be 
enforceable.
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State AoMiNisTRAtORS

STATE STATE ADMINISTRATOR ADDRESS

California Department Of Business Oversight 320, West 4*" Streef Suite: 750
Los Angeles, GA 90013-1105
Toll Free Telephone #: 1-866.275-2677

Hawaii Department of Commerce and Consumer .335 Merchant Street

-•
Affairs Honolulu, HI 96813

Illihois Office of the Attorney General 500 South Second Street
Springfield, ILi 62706

Indiana : Indiana Securities Cornmissioner
Securities Division

302 West Washington Street, Room
Bill
Indianapolis, M 46204

Maryland Office of the Attorney General
Securities Division

,200 Sti Paul Place
Baltimorei.MD 21202-2020

Michigan Consumer Protection Division.
Franchise Section

525 West.Ottawa.
670 Law Building
Lansing, MI 48913

Minnesota Department of Commerce 85 L**" Place East, Suite 280
St;. Paul, MN 55101.2198

New York Office of the New York;Sta;te Attorney 
General
Investor Protection Bureau
Franchise Section

120 Broadway, 23fd Floor 
NewYork.City,NY 10271-0332 
;212) 416-8236: Phone
212) 416-6042 Fax)

North Dakota North Dakota-Securities Department 600 East Boulevard
Fifth Floor
Bismarck, ND 58505

Rhode Island Departmentfof Business Regulation 
Securities Division

1511 Pontiac Averiue
Cranston,, RI .02920

South Dakota Department of Labor and Regulation 
Divitibn of Securities

124 S. Euclid, Suite 104
Pierre, SD 57501

Virginia Virginia State Corporation:Commission 
Division of Securities and Retail 
Franchiting

1300 East.Main Street, 9th Floor 
: Richmond, VA 23219

Washington Department, of Financial Institutions 
Securities Division

150 Israel Rd. S.W.
Tumwater.WA 9850,1

Wisconsin Deparimentiof Financial Institutions 
Securities Division

i 345 W. Washington,,4th Floor
Madison, WI 55103



Agents For Service of Process
STATE AGENT ADDRESS
California Department of Business Oversight 1 320 West A"* Street, Suite 750 

t Los Angeles, CA 90013-2344:
Hawaii Director of Department of Commerce and 

Consumer Affad’rs;
1010 Richards Street
Honolulu, HI 96813

Illinois. Illinois Attorney General 500 South Second Street
Springfield, IL 62706

Indiana Indiana Secretary of State, 201 State House
Indianapolis, IN 46204

Maryland Maryland Securities; Commissioner' ' 200 St. Paul Place
Baltimore, MD 21202-2020

Michigan Michigm Department of Commerce 
Corporations and Securities Bureau

525 West Ottawa
670 Law Building
Lansing; Ml 489,13

Minnesota. Commi ssioner of Commerce 1 85 7“* Place East,Wte 280
St. PM, .55,101-2198

New York Attention: New York Secretary ;of State 
New YofkDepartment.of State

One Commercial Plaza
99 Washington Avenue, 6* Floor
Albany, NY 12231-0001
5i8) 4,73-2492

North D^ota Securities Commissioner 600 East Boulevard, 5*’Floor
Bismarck, ND 58505

Rhode. Island Director of the Department of Business 
Regulation

1511 Pontiac Avenue
Cranston, R102920

South Dakota Department of Labor :and Regulation 
Division of Securities

124 S. Euclid, Suite 104
Pierre, SD. 57501

Virginia Clerk of the State Gdiporation
Commission

l300 East Main Street,
H Floor
Richmond, YA 23209

Washington Department, of Financial Institutibiis 
Securities Division

150 Israel Rd. S.W.
. Tumwater„WA 98501

Wisconsin Commissionef of Securities Department of Financi al. Institutions
Division of Securities
345 W. Washington Ave.,
4“ Floor
Madison, Wl 5.3703

Our agent for service of process in the State of Missouri is as follows :
Shawn Burcham
170'Comrnerce Drive
Holts Sumfnitv Missouri 65.043
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Release. Estoppel, GdvENANT Not to Sue, and Indemnification

Preliminary Note

Tbis Exhibit H contains our form Of release, estoppel, covenanii; not to sue, and indemniflcation 
provisions: These provisions may be printed in bold print, and will be modified as reasonably 
necessary and inciuded.in the applicable agreement.

Form of Agreement

1. Release: Estoppel: Covenant Not-to Sue: Indemnification.

l.:l Release. Franchisee^ for itself and its affiliates, and forits and such affiliates’ directors, 
officers, shareholders, partners, menibers, employees, agents,,and attorneys, together with Principals, 
[Tr^feror, and Transfereei] and fufjher together with ^d for th'e predepessofs,,successors, hdirs, and 
assigns of. any and aU of the fpregoing eolleetiVely, the - ‘Releasing Parties”), hereby release, remise, 
acquit, and forever discharge! BluTaco.and its officers, members,, employees, agents, and attorrieys, and 
BluTaco’s affiliates and each and.all of such affiliates’' directors,,officers,, shareholders, partners, 
rnembers; employees' agents, and attorneys: and the predecessors: successors, heirs, and assigns of any 
and all of them, collectively, the “Parties Released’’);; fi:om and agaiinst ariy and all obhgations, debts, 
claims, demands, rights, actions, causes of .action, loss,,losses, damage, damages, expenses, costs, 
liability, and liabilities of any nature: or kind, contingent or fixed, known or unknown, at law or in equity 
or otherwise; that arise out of or are related fo; or that may hereafter arise out of of telate. to, fOr^^y 
matter prior to the Effective Date Of this Agreement: i) the Franchise Agreement; ii) any and'all other 
BliiTaeo license agreefnents and franchise agreements between.BluTaco and any of the Releasing Parties; 
iii) anyiand all BluTaco restaurants owned, opened, operated, or closed, by Franchisee of any of the other 
Releasing'Parties;: iy) [such other matters as BIuTacO deems appropriate]: and v) the business relationship 
between any or all of tile Parties Released on the one hand, and.any Or all ofthe Releasing Parties ;on the 
other hand; including, without,limitation; the BluTaco franchise offering, the BluTaco fi-anchise offering 
documents„the offer and saleiofthe BluTaco fi'anchise,,and the registration, non-registfatiOn, exemption 
ftom,,registration, or non-exemption fi'Om registration of the BluTacO ffanchise and the BluTaco fi-anchise 
offering,

1.1.1 [Franchisee and Principals] [Franchisee; Principals, Transferor, and Transferee], 
for themselves and the other Releasing Parties, hereby covenant, warrant; represent, and a^ee that neither 
they nor any of them, have ■assigned. Or transferred any of the Obl igations; debts, claims, demands; rights'; 
actions, causes Of action, loss; losses, damage; damages, expenses, costs; liability; or liabilities described 
in .this.Section 1,1 of this Agreement to any third, party.

1.1.2 If any Releasing Party raises or^asserts any obligation,, claim, demand, right, 
action, or cause of action described m this Section 1.1 of this Agreement, or alleges any debt, loss, losses, 
damage, damages, expense, cost, liability. Or liabilities described m this Section; 1.1 of this Agreement; 
this Section 1 -I shall be<a complete and conclusive defense thereto.

1.2,1 [Franchisee and Priheipals] [Franchisee, Principals, Transferor, and Transferee], 
for themselves, and the O.mer Releasmg;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 Agreemenf or any other 
agreement or document related to. the Franchised Business, which other documents include, without 
limitation, the Fremchise: Disclosure Document that BluFaco delivered to Franchisee, as prospective 
Franchisee; which delivery was due and proper in every respect;

1.2.1.2 Neither the Parties Released nor any ofthem; ataiiy time prior to the 
Effective Date.of this Agreement, committed any violation of airy constitution, statute, rule, regulation, 
ordihance, caselavy, qr 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 BIuTaco franchise offering 
documents, the offer and, sale qf the BluTaco franchise, and theiregistration, non-registration, exemption 
from registration; or non-exemption, from registration qf the BluTaco franchise and the BluTaco franchise 
offering; and

1.2.1.3 Neither the Parties Released, nor any of them, owes the Releasing 
Parties, Or any of them, any Obligation, debt, claim, demand, right, action, cause of action, loss, losses, 
dam^e, damages,- expense; cost, liabilih/, or liabilities of any nature qr'kind; cOntihgent qr'fixed, lqio\vn 
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 thesscqpe of the Release set forth in Section 1.1 of this 
Agreement.

1.2.2 If any Releasing.Party raises qr asserts any obligation, claim, demand, rigit, 
action; or cause of action described in Section L,1 Or this‘Section 1.2 Ofthis Agjeeinent, or alleges any 
debt, loss, losses, damage, damages, expense, cost, liability, or liabilities ,describedln Section 1,1 or^lhis 
Section 1.2 of this, Agreement, this Section 1.2 shall be acompletejand conclusive defense thereto.

1..3 Covenant Not to Sue: [Franchisee and Principals] [Franchisee, Principals, Transferor, 
and Trahsfefee]; for'themselves,;and' the other Releasing'.Parties, hereby covenant, warrant, represent,,and 
agree that neither they nOr any of them vvill: i) make or raise any claim, counterclaim, crpssclaim, 
affirmative'defense, or demand; ii) commence, or cause or permit to becommenced; 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 lavv or in equity qr otherwise, any arbitration or like proceeding, or any administrative or 
agency proceeding, against of 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 l .,l Of this 
Agreement; b) any matter that is within ,the ambit of such Release; c) the Estoppel setTorth 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 Releasing Parties, hereby covenant; warrmt, represent,.and 
agree that they and the other Releasing Parties: i) will indemnify me 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; andii) will 
pay the amount qfall losses and,expenses arising out of.or related.to any breach ofSections 1.1, 1.2, or 
1.3 of this Agreement so that the Party Released to which such payment; is owed, actually receives such 
payment by end of ten 10) days after demand therefor. Such losses and expenses shall include, \vithoUt 
limitation; attorneys’ fees and costs, including without limitation attorneys’ fees and costs of appeal, and 
further ihcludihg without limitation attorneys’ fees and costs of cOllectiop,, Each Party Released shall 
have the right to counsel such Party Released reasonably chooses., Np Party Released will be required to 
seek.recovery from any insurer, other liiird party, or otherwise, or tosmitigate any loss and expense, to 
maintain;and recover fully a claim under this Section 1.4. No. failure to pursue such,recovei^ or to



mitigate a loss or expense will in any way recluce or alter the mounts ah^y Party Released is entitled to 
recover: The obligations of [FrancWsee, Principals] [Eranchisee, Principals, Transferor, Transferee], and 
the other'Rele^ing Parties Under this Section i:,4: a) shall be.jpint andseveral; and b) shall be within the 
ambit of all guaranties rhade by [Franchisee’s Principals] [Franchisee’s: Principals, Transferor, 
Transferor’s Principals, Transferee; Transferee’s Principals]; and other guarantors; all of which shall 
remain in full force and effect.

BLUTACO FRANCfflSING, LLC: FRANCHISEE:

By: Exhibit Orilv: Not for Execution at This Time

Title:

TRANSFEREE:

By: ExhibifrOnlv: Not for Execution at This Time

Title:

By: Ejdiibit Onlv: Not for Execution at Thk Time;

Title:

PRINCIPAL:

Exhibit Only: Not for Execution.at This Time 
Individually and as Principal

PRINCIPAL: PRINCIPAL:

Exhibit Only: Not for'Execution at This Time 
Individually and as: Principal

Exhibit Onlv: Not for Execution at This Time
Individually and as Principal



Exhibit I

BluTago Franchising, LLC

Statement of Prospective Franchisees



Statement of Prospective FRANcmsEES

You preparing;to enter into a franGKise;agreement \vitK BluTaco Fr^chising, LLG 
“BiuTaco”) for the operation of airancKised BluTaco restaurant in a Business-Within-arBusiness or 
“BWB”) location. The purpose of this Statement is to ensure that; i) no statements or promises wer,e 
inade toryou that BluTaco;has not authorized;: ii) rio staternents: were made'to you that may be uiitrue, 
inaccufatei or misleading; iii) you have been pfoperiy represented in this'transaction; and .iv), you 
understand thatrtheclaims you :may make related to; the purchase and operation of your franchise are 
limited.

As used in this Statement, the term “Franchise Agreement” shall inean, collectively, the BluTaco 
franchise ^eemont between BluTaco and you, together with all schedules, exhibits, addenda,, 
attachments, and. amendments to it.

You,must sign and date this Statement the same day you sigh the Franchise Agreement.

A. Representations
You must review .each of the follovidng fepresentatiOrts carefully and provide an honest response' 

to^each. K you answer “No” to; any ofthe representations, you;must explain your answer on the 
“Explanations” page at the end of this Statement;

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes;

No

No

No

No

No

Yes

_ ,1. I received a copy of BluTaco’s Franchise Disclosufe'DOcument,and each
exhibit .and ,schedule to if

2. i personally reviewed BluTaco’.s Franchise Disclosure Document and,each 
exhibit;and' schedule to it.

3‘, I gave BluTacO a Receipt showing that I received the Franchise Disclosure
Document and the date 1 received it.

_ 4. I received the Franchise Disclosure Document at: least fourteen 14) days
before I signed any agreement with,BluTaco or its affiliates, or gaye 
BluTaco or its affiliates any consideration related to the purchase, of a 
BluTaco franchise.

___  5. I received 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)idays before I signed them.

No___  6. i reviewed -the Franchise Disclosure Document and all exhibits and
schedules to it with my attorney, accountant,, and other professional and 
business advisors.

No___  7. I am a skilled and experienced business professional with the level of
education, knowledge, and understanding sufficient to permit me to 
evaluate accurately the risks of purchasing a BluTaco franchise and of 
opening and operating a.BluTaco restaurant.

No____8. I have evaluated accurately the risks of purchasing.^ BluTaco franchise and
Of opening,and operating a BluTaco restaurant.

No ,___ 9. I understand 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, fikei the, stability of federal^ state, and local, 
governments,,government policies, competition, interest rates, the: 
economy, inflation, utilities costs, labor and supply costs, lease termsi, and 
the marketplace.

No ^___ 10 . I .understand that . BluTaco has the fight'tO effablish, .and to grant Other
franchisees the right to establish, BluTaco restaurants or any other



"SJes

businesses using the; BluTaeo trademarks, trade names, service marks, 
logotYpes, or other commercial symbols; the System;, or any variation of 
the BluTacp trademarks, tr^e n^es, service marks, logotypes,, or other 
conimercial .symbols and the System, iri any locatign other than within my 
BluTaco Territory, on .^y terms arid conditions BluTaeo deerris 
appropriate.

No__ ^ 11,, I understand that BluTaco has’ihe right to seU prpducts arid serYices
identified by the BluTaco tradetnarkSi trade haines, service marks, 
logotypes, and other commercial symbols, and any other trademarks, trade 
names, service marks, logotypes; Or other cpmrnercial symbols, by means 
of theilntemet; through cataJpg sedes; thrPugh a tpll-free telephone lirieipr 
any similar fprtn of electrPnic comrriefee; in grocety stores or specialty 
stores; through telemarketing, other direct-marketing techniques, and radio 
and television adyertisements and sales; and thrOu^ any other distribution 
channels collectively, the “Altenlative Distribution Channels”), inside or 
outside my Territory, all without payment of any compensation to me.

Np____12. I understand that the Franchise,Agreement contains the entire,agreement
between BluTaco and me or if I operate a company, my company) 
concerning the BluTaco franchise and my BluTaco 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]



Acknowledgments

i. T hereby certiiy' that no BluTach employee,, and rvoiOther persohispeafcing ori BliiTaeo’s:
behalf, has made my representation, commitmerih claim, or statement to me that is 
different:from, or that is contraiy to, any of the representations, commitments, claims,, or 
stateinents contained in BluTacp’s Franchise.Agreement, Frmchise Disclosure 
Document, arid Supplemental Firianeial Perforrriance Represeritations: if ariy).,
Initials: , , ,

Ihereby certify that;no filuTaco employee, and no, other person speaking on BluTaco’s 
behalf, h^:, i) made any oM„ writteri, visual, or-other'representation, Gpmmitnient, claimi 
of stateirierit,,that stated or suggested-any level or range of actual of poteritial sales, costSj 
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 of potential' sales; costs, ineoine, expenses; profits^, cash flow, or otherwise might 
be ascertairiedj felated to a.Blu'FacO franchise, that is differerit froffi,, coritfaiy to, or riot 
contained in,, BluTacO.’s.Franchise Agreement, Franchise Disclosure Document, and 
Supplemental Financial Performance Representations ,if any)'.
Initials:,,,,,,

I aClmowledge/and agree that BluTacp does riot:make or endQrse,:rior does it allow any 
BluTaco efriployee,: or otber person speaking ori BluTaco-’a behalf to make Or eridbrse, 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, 
profite, cash.flpw, or ptiieiwise with respept'tp a BluTaco franchise, except as ejqiressly 
set forth in BluIacp’s Franchise Difolosure DpcUmenharid Suppleinental FinanPial 
Perfomiance' Represeritations if ariy).
Initials:.. , „

4. I acknoivledgeiand hp’ee that: i) BluTaco does not permit any agreements or
cpmmitrnerits,; arid does not approve any changes in the Fraftchise.Agreement, except by 
fneans; of a written Airiendmerit signed by the parties: to the. Franchise Agreement; arid, 
ii) ifany representations-or commitments, or any promises ofchanges'in the Franchise 
Agreement or otherwise, have been.made to me that are not in an Amendriient';signed by 
the: parties tp the Franchise Agreement,, such representations, cominitments, and prpmises 
are: riot binding of eriforceable.
Initials:

[Continued on Following Pages]



c. Dates
Lhereby'certLfy thatithe follo^viiig dates are true,arid coitect!
1. The date pri which I received BluTaco’s, Frarichise 

Disclosure Document about the'purchase of a 
BluTaco franchise was:

,20

The date on which I received copies of the 
Fr^chise Agreement and other agreements for the 
purchase ofiaBluTacp franchise was:

, 20

3;. The eMiest date thaf.I delivefed tashi a check, dr 
other considera:tion to BluTaco or itsi affiliates in 
connection with the purchase of a BluTaco franchise 
was:

- ____________ ,20,

initials:

Initials:

Initials:

IDNDERSTAl® THAT MY ANSWERS ARE: IMPORTANT'TO BLUTACO AND THAT BLUTACO
WILL Rely on them, by signing this statement, i 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,



r underst^d and ,a^ee to all of the foregoing and certify that all Of the responsesdh this Statement 
are true, correct, and complete;,

Date: 2G_
Prospective Franchisee

Date: _,20_
Prospective Franchisee

Date: _s20_
Prospective Franchisee

SPECIAL NOTE FOR RESIDENTS OF THE STATE OF MARYLAND AND FRANCfflSED 
BUSINESSES LOCATED IN MARYLAND: Nothingan this Statement of Prospective Fr^chisees shall 
,act 3s: a release, estoppel, or \vaiver of any liability iricmted urider the Mafyland Franchise Registration 
and.DisclOsure Law;

Explanations

Ifyou;ansvvered ‘Tvlo” toianyofthe representations in Section A of the Statement ofProspective 
Franchisees, jou must explain your answer on this page. You may use additional pages if necessary.



Exhibit J

BluTago Franchising, LLC

Parent Guarantee



Fortn E r Gnqnuitte of Perftnflaticfi

For value received. Pro Food Systems, Inc., a Missouri coiporalioii (the "Guarantor") 
located at 170 eommerce Drive, Holts Summit, Missouri 65043, absolutely and 
unconditionally guarantees to assume the duties and obligations of BluTaco Franchising, 
LLC, a Delaware limited liabilify compaiiy, located at 170 Gpminerce Drive, Holts 
Summit, Missouri 65043 (the Tranchisor'^ under its franchise r^istration in each state 
^^cte the danebise is registered, and under its Franchise Agreement identtS^ in its 2017 
Franchi^ Disclosure Document, as it may be amended, and as that Franchise Agreement 
may bo entered into with &anchisees and amended, raodilied or extended &om time to 
time. This guarantee continues until all such obligations of the Franchisor under its 
franchise registrations and the Franchise Agreement are satined or until the liability of 
Franchisor to its franchises under the Franchise Agreement has been completely 
discharged, whichever first occurs. The Guarantor is not discharged fiwra liability if a 
claim by a franchisee against tiic Franchisor reinains onistandmg, Notice of acceptance is 
waived. The Guarantor does not waive receipt of notice of default on the part of 
Franchisor. This guarantee i$ binding.on the Guarantor and its successors and assignees.
The Guarantor signs this guarantee at Holts Summit, Missouri, oh the 2^ day of

2017

Quarantor.
Pro Food Systenw, Inc.

By:
Name: Shawn Burcham
Title; President and Ghief Executive Officer



Exhibit K

BluTaco Franchising, LLG

Disclosure Document Receipts



Receipt
This disclosure document summarizes certain proyisions of theifranchise»agreemerit;and other information 
in plain language. Read this disclosure document and all agreements carefully.
If BluTaco offers you,a franchise, it must provide this; disclosure document to you 14 calend^-days 
before ydu sigh a bindingiagfeement:With, or niake.a payment to, the franchisor or an affiliate in 
connection with the proposed franchise sale.
Michigan,, Oregon and Wisconsin require that we give’you this disclosure document ait least lO business 
days before the execution of aiiy binding frahchise'or other agreementfrr the paj^ent of any 
consideration^ whichever occurs ffrst.
if BluTaco does not deliver this; disclosure document on time or if it contains ^ false or misleading 
statement, or a material omission, a violation of federal law and state law may have occurred.and should 
be. reported to the Federal Trade Commission, Washington, DC 20580 and the state agency listed ori 
Exhibit D.

The franchisor is BluTaco Franchising, LLC, located at 170 Commerce Drive, Holts;Summit,
Missouri 65043. Its telephone number is 573) 896-2500.
Issuance Date: Janu^ 22,2018
The iiamej principal address and telephone number of each franchise,Seller qffer'the frahchise::^

BluTaco authorizes the.,respective state agencies identified on. Exhibit D to receivei service of process for 
it in the particular state.
I received a disclosure dpeumeht dated, January 22,.2018! that inGlUded the following Exhibits:

A BluTaco Franchise Agreerneht
B Goldiand Silver.Addenda to Franchise Agreement
C State^ Regulations .and.Requirements Addendum 
D State Administrators and Agents for Sefyi'ce of Process 
E Financial Statements
F List of Franchisees and Outlets
G Confidential Operations. Manual Table of Contents 
H Form of Release,, Estoppef, Covenant Not to Sue? and Indemnification
I Statement of Prospective Franchisees
J Parent Guarantee'
K Disclosure Docuinent.Receipts

Date Do Not Leave Blank),
_,20

Signature of Prospective Franchisee

Date Do Not Leave; Blank)
_,2G

Print Name

Signature of Prospectiye Franchisee

print Name

KCP-8314690-7
YouriCopy: Retain for Your Records



Receipt

This diselosure document .summarizes certain provisions of the franchise agreement and other infonnation 
in plain fanguage. Read this disclosure document and all agreements carefiilly.
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 franchisor or an affiliate in. 
connection with the proposed franchise: sale.,
Michigani Oregon and Wisconsin require tiiat we give you this disclosure; dbcuhierit at least iO business 
days before the execution of any binding franchise or other agreement or the paymentof any 
cOhsideratidn, whichever occurs first.
If BluTaco does not deliver this diseldsure documerit on time Or if itcoritainsia false or misleading 
statement, or a material omission, a violation of federal law and state law may have occurred and should 
be reporfed.tp the Federal Trade Commission, Washington, DC 20580 and the state agency listed on 
Exhibit D.
Theifranchisor is BluTaco Franchising, LLC, loca:ted at 170 Commerce Drive:, Holts Suihmit,
Missouri 65043 . Its telephone; nurnber is 573) 896-2500,
Issuance Date: January :22,, 2018
Themame, principal address and, telephone 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 the following Exhibits:

A BluTaco Franchise Agreement
B Gold and Silver Addenda to Franchise Agreement
C State Regulations and Requirenients Addendum
D State Administrators, and Agents for Service of Process
E Financial Statements
F Eistof Franchisees and Outlets
G Confidential Operations Manual Table of Contents
H Form of Release, Estoppel, CovenantNof to Sue, and Indemnification
I Statement of Prospective Frahchisees
J Parent Guarantee
K Disclosure Document Receipts

Date Do Not Leave Blank)
_,20

Signature of Prospective Franchisee

Date Do Not Leave Blank)
,20

Print Naime

Signature of Prospective Franchisee

Print Name

KCP-8314690-7
Our Copy: PleasesSign, Date; arid Return to Us


