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Seriee o ) FRANCHISE DISCLOSURE DOCUMENT

BluTaco Franchising, LLC

A Delaware Limited Liability Company
| 170 Comnierce Drive

Holts Summit, Missouri 65043

1 (573) 896-2500.
shawn.burcham@pfsbrands.com

| www.blutaco.com

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

The total investment necessary to begin operation of a BluTaco franchise within an existing business
is $9, 000 t'o $34'9 000. Thls 1ncludes $4 500 to $1'30 000 that must be paid to the franchisor or its

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

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosurés in different formdts, contact Shawn Burcham at
170 Commerce Drive, Holts Sumniit, 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.

Biiying a franchise is.a complex invéstment. The information in thisdisclosure. document can help
you make up yourmind. More information on franchising, such-as“A Consumer’s‘Guide t6 Buying
aFranchise,”which can help'you:understand how to use this disclosure document, is available’from
the Federal Trade Commission. You can.contact the FTC at 1-877-FTC-HELP or by wrltmg tothe
FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visitthe FTCs
home page at www.ftc.gov for additional information. Call your state agency or visit:your public
library for other sources of information on franchising:

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

Issuance:Date: February .27, 2019
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State Cover Page

Yourstate:may have a franchise law that requires.a franchisor'to register-or file-with-a state franchise
administrator before offering or selling in yourstate: REGISTRATION OF A FRANCHISEBY A
STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state franchise-administrator listéd int Exhibit Dfor information about the franchisor-orabout
franchising in your state.

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

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

1. THE FRANCHISE AGREEMENT 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, MISSQURI. OUT-OF-STATE LITIGATION MAY FORCE YOU TO ACCEPT
A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU
MORE TO LITIGATE WITH US WHERE OUR PRINCIPAL PLACE OF BUSINESS IS
LOCATED THAN IN YOUR OWN STATE.

2. THE 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 WANTTO COMPARE THESE LAWS.

3. THERE.MAY BE OTHER RISK:S' CONCERNING THIS FRANCHISE.

We may use the services of one-ormore FRANCHISE:BROKERS or referral sources to assist us in
selling.our franchise. A franchise broker or referral source repiesents us,not'you. We will pay this
person a fee for selling our franchise or referring you ta us. You should be sure to-do your own

investigation of the franchise.

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

il
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State Effective Dates

The:following states require that the Franchisé Disclosure Documeritbe registered ot filed with the
state, or be exempt from registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan,
Minnésotda, 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 the following effective dates:

State 7  Effective Date
California ‘ Pending |
Tllinois 7 ~ Pending
Indiana 02/28/2019
Michigan Exempt
‘Minnesota Exempt :
North Dakota Pending
:South Dakota Exempt '
Virginia. Pending
‘Washington Pending,
Wisconsin Exempt.

This Franchise Disclosure Document is exempt from the business opportunity laws. regarding
disclosure in the following states (notice filirigs Were required);
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State ‘Type:of Filing Effective Date
Flérida Annual Filing, February 6,:2019
Kentucky- One-Time-Filing February 1,.2018
Nebraska One-Time Filing Fébruary 1, 2018
Texas One-Time Filing " February 'S, 2018
Utah Annual Filing February 17, 2019
i
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ITEM 1.
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES
fIIThe‘a‘F‘ranchisor

Thefranchisor is BluTaco Franchising, LLC, referred to'in this disclosure document as "Franchisor”,
“we,” “us,” “our,” the “Compary,” or “BluTaco.” We refer to the person interested in buying a
franchise as “you” or “your”. If you are a corporation, partnership, limited liability company, ot
other entity, certain provisions of the franchise will apply to your owners. These are addressed in

this disclosure-document where appropriate.

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

We began offering franchises in Febriary 2018.

Weigrant ftanchises (the “Franchises™) forthe establishment and operation of BluTaco Restaurants
featuring-a wide variety of tacos, burritos, breakfast.items, and other menuitems (the “Restatirants”
or the “BluTaco Restaurants™).

We-do not own or operate. BluTaco Restaurants, although we reserve the right:to-do so.

We donot operate, franchise, or have plans to operateé or franchise, a business under a different.
trademark, that is similar to the type of business to be operated by you.

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

Our agents.for service of process in‘the states thatrequire franchise registration-are listed in Exhibit
D to this disclosure document..

Parent and Affiliates

Our parent is Pro. Food Systems, Inc, a Missouri corporation, was formed on July 13, 1998, and its
principal business.address:is 170:Commerce Drive, Holts Summit, Missouri 65043. ‘'We refer to Pro
Food Systems;, Inc. as “Pro Food Systems” or “Parent” and Franchisor is.a wholly-owned subsidiary
.of Parent.

In January 2015, Pro Food Systems began ioffering licenses for the establishment arid operation of
restaurants within an-existing business using:the “Cooper’s Express " trademark. Coopeér’s-Express
restaurants offer and:sell products-and seérvices that are food related, but different than the BluTaco
Products and Services you will offerat your Restaurarit. Pro Food Systems expects to expand the
Cooper’s Express program. Pro Food Systems currently has 27 licensees who use the Cooper’s
Express® trademark.

Except as described above, our parent does not offer franchises in any other line of business.
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In June 2015, our affiliate, Champs Chicken Franchising, LLC began offering franchises for the
establishment and operation of restaurants within an existing businiess using the “Champs.
Chicken®” trademark. ‘Champs Chicken restaurants-offer.and sell products arid 'services that are.
food related, but.different than the BluTaco Productsiand Services you will offer at.your Restaurant.
Our affiliate does not own or operate: BluTaco Restaurants and does:not offer franchises in any other
line-of business.

-Our Predecessor
‘We do not have a predecessor..

Our Business and the Franchises Offered

BluTaco Restaurants offer the BluTaco, Products and Services we designate. We refer to the
combination 6f 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 withiin an existing business the
franchisee. opérates, like a grocery store or convenience store (“Business-Within-a-
Business Locations™ or “BWB Locations™). BWB Locations offer:carry-out services,.
although customers may also dine-in if the Restaurant offers seating.areas or other areas
to do

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

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

Laws and Regulations

In addition to laws governing businesses generally such as: the. Americans with Disabilities Act;
Federal Wage and Hours Laws, and the Occupation, Health and Safety Act, you should consider that
certain aspects of the restaurant business are heavily regulated:by federal, state and local laws, rules
and ordinances. The U.S. Food and Drug Administration at the U.S. Department of Agriculture, as
well as state and local departments of health and other agencies have laws and regulations
concerning the preparation.of food and sanitary conditions and restaurant facilities. State:and local
agencies routinely conduct inspections for compliance with these requirements. Under the Clean Air
Actand state implementing laws, certain state and local areas are required to attain, by the applicable
statutory guidelines, the national air quality standards for ozone, carbon monoxide and particulate

‘matters. Certain provisions of these laws impose capsion emissions resulting from commercial food

preparation. State and local laws, regulations and ordinances vary significantly. You will need to
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understand and comply with these laws in operating the Restaurant. There may ‘be other laws.
applicable to your business. We urge you to make further inquiries:about these laws.

Competition.

The restaurant industry is highly: competitive. You will compete with other businesses and
restaurants that offer the same type of products.and services you offer; as well as other businesses
and restaurants that offer food, beverages, products, and services different from those.you will-offer.
These businesses may be connécted with national or regional chains, or they :may be local
businesses.

ITEM 2.

BUSINESS EXPERIENCE

President and Chief Executive Officer: Shawn Burcham

Mi. Burcham has served as ourPresident.and CEO since October26, 2017. From July 1998 to the
present, he:has also served as President and CEO of Pro-Food Systems.

Company Secretary: Julie Ann Burcham

Ms. Burcham hasiserved as:Corporate Secretary of Pro Food Systems since July 1998. As partof our

subsidiary relationship with Pro.Food Systems; Ms. Burcham has:served as:our Corporate Secretary
since October 26, 2017.

Vice President of Equipment Division: Darrell Hale

Mr. Hale has served as Vice President of Equipment of Pro Food Systems since September 2001.
As part of our subsidiary relationship with Pro Food Systems, Mr. Hale has served as our Vice
President of Equipment:since October 26,2017.

Vice President of Field Operations: David Yarbrough

Mr. Yarbrough has served as Vice:President.of Field Operations.of Pro.Food Systems since January
2009. As part of our subsidiary relationship with Pro Foed Systeins, Mr. Yarbrough has served.as
our Vice President:of Field Operations since October 26, 2017.

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

November 2010. As part.of our subsidiary; relationship with Pro Food Systems, Ms. Dowden has
served as our Vice President of Human Resource since:October 26, 2017.
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Vice President of Operations: Brock Blaise

M. Blaise has served as Vice-President. of Operations:of Pro Foeod Systems since January:2015. As
part of ‘our subsidiary relationship with Pro Food Systems, Mr. Blaise. has served. as. our Vice
President of Operations since October 26, 2017. From July 1995 to December 2014 he served as
Operations Manager of Unilever in Jefferson City, Missouri.

Chief Financial Officer: Trevor D. Monnig

Mr. Monnig hassserved Chief Financial Officer of Pro Food Systemssince September 2014, Aspart
of our subsidiary relationship with Pro Food Systems, Mr. Monnig has. served as our CFO since
October 26, 2017. From 2003:to.Septeniber 2014, he served:as:Chief Financial Officer of Midwest
Block .and Brick, Inc., in Jefférson City; Missouti.

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 has:served as our Director
of Technology since October 26, 2017.

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 has:served as our Key Account
Manager since October 26, 2017.

Senior Regional Manager: Bryan Davis

Mr. Davis has.served as Sénior Regional Manager for Pro Food Systems sirice:January 2019. He
served as Regional Manager of Pro Food:Systems from September 2008'to December2018. As:part
since January 2019. From September 4, 2013 to December 2018, he served as our Regional
Manager..

LRegi'onal Manager:. Craig‘ 'Mulcahyr 4

Mr. Mulcahy has'served as Regional Manager of Pro Food Systems since January 1, 2016. As part of
our subsidiary relationship with Pro Food Systems, Mr. Mulcahy has served as our Regional
Manager since October 26, 2017. 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.

Regional Manager: Tim Sullivan
Mr. Sullivan has'served as Regional Manager of Pro Food Systems since February2012. Aspart of

our subsidiary relationship with Pro Food Systems, Mr. Sullivan has served .as our Regional
Manager since October 26, 2017.
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'National Business Developer: Lori Humphrey

Ms. Humphrey has served as National Business Developer of ProFood-Systems since August 2005.
As part of our subsidiary relationship with Pro Food Systems, Ms. Humphrey has served as our
National Business Developer since:October 26, 2017.

Senior Business Developer: Sean Dolan

Mr. Dolan has served as. Senior Business Developer of Pro.Food Systems since March2014. As part
of our subsidiary relationship with Pro Food Systems, Mr..Dolan has served.as our Senior Business
Developer since October 26, 2017. From Jily 2010 to March.2014, he: was Business Developer of
Pro Food Systems.

Business Developer: Jeff Mozingo

M. Mozingo has served as Business Developer of Pro Food Systems since'November 2018. As
part.of our subsidiary relationship with Pro Food Systems, Mr. Mozingo has served as our
Regional Manager since November 2018 to the present. From July 2017 to-November 2018, he.
was President/CEO of The Mozingo Group. From June 2008 to July 2017, he was Director of
Business Development for Orion Food Systems.

Business Deveéloper: Richard Kimmel

Mr. Kimmel has served:as Business:Developer of Pro Food Systems since July 31,2017. As part.of
our subsidiary relationship ‘with Pro Food Systems, Mr. Kimmel has served as our Business
Developer since October 26, 2017. From.August.2009'to July 2017, he:served as District Manager
of Orion Food Systems in Sioux Falls, South Dakota. “

Business Developer: Ken Eldérs

Mr. Elders has served as Business Developer of Pro:Food Systemssince: May 2010. As:part of out
subsidiary. relationship with Pro Food Systems, Mr. Elders has served as our Business Developer
since October 26, 2017.

Business Developer: Brian Lée Fuller

Mr. Fuller has served as Senior Business Developer of Pro Foed Systéms since March 2014. Erom
March. 2009 March 2014, he was Business Developer of Pro Food Systems. As part of our
subsidiary-rélationship with Pro Food Systems, Mr. Fuller has served as our Business Developer
since October 26, 2017. '
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Business Developer: Wesley Heinert

Mr. Heinert has served as.Business Developer of Pro Food Systems since March 2015, As part of
our subsidiary «,reilatio,nship' with: Pro Food Systems, Mr. Heinert has served as our Business
Developer since ‘October 26,2017. From October 10,.2011 to:March 13, 2014, he:served as Sales
Representative.of Missouri River Pages in Perham, Minriésota.

Business Developer: Stephen A. Maremont

Mr. Maremont has served as Business Developer of Pro Food Systems May 2015. As part of our
subsidiary relationship with Pro Food.Systems, Mr. Maremont has served:as'our Business Developer

since October 26, 2017. From January 2012 to May 2015,.he served as Business Developer of Bio-
Seurce in Xenia, Ohio.

Business Developer: Craig Walth

Mr. Walth has served as Business Devéloper of Pro.Food Systems since-June 2014. As:part of our
subsidiary relatioriship with Pro Eood Systems, Mr. Walth has served as our Business Developer:
since October 26, 2017. From June 2009 to July 2013; he was Vice President of Operations of
Orion Food Systems in Sioux Falls, South Daketa.

Business Developer: Jeremy Snyder

Mr. Snyder has served as-Business Déveloper of Pro Food Systems sirice: January 2017. .. As part.of
our subsidiary relationship with Pro Food Systems, Mr. Snyder has served as our Business
Developer since October 26, 2017. From October 2006 to January 2017, he was a Franchise
Business. Consultant for Orion Food Systems, LL.C in Sioux Falls, South Dakota.

Business Developer: Richard Dias

M. Dias has servedias.Business Developer of Pro Food Systems since August2017. As part of our
subsidiaryrelationship with Pro Food Systems, Mr. Dias has served as our Business Developer since
October 26, 2017. From June 2015 to August 2017, he was Account Manager Midwest for Trilliant
FBN located in Little Chute, Wisconsin. From March 2013:to May 2015, he was Regional Sales
Director for Ronneco Coffee, located in St.. Louis, Missouri. .

Business Developer: Steve McNeal

Mr. McNeal has served as Business Developer of Pro Food Systems since June 2014. Aspart of
our subsidiary relationship with Pro Food Systems, Mr. McNeal has served as our Business
Developer sinceOctober 26, 2017. From 2014 to 2015, he was.Assistant Manager for HyVee Food
Stores located in Altoona, Iowa. From 2011 to 2014, he was Franchise Business Consultant for
Chester’s International whose headquarters are located in Birmingham, Alabama.

Business Developer: Clayton Wildie

Mr. Wildie has served as Business:Developer of Pro Food Systems since-June 4, 2018. ‘As part of
oursubsidiary-relationship with Pro Food Systems, Mr. Wildie has served as our BusinessiDeveloper

DoclD:;4818-8410:7402;1



since: June 4, 2018. From March 15, 2015 to. July 1, 2017, he was the Director of Sales and
Marketing for CD Hartnett Company, whose headquarters are located in Weatherford, Texas. From
October 1, 2007 to March 1, 2015, he was District Sales Manager for U.S. Foods, Inc., whose
headquarters.are located in Rosemont, Illinois.

Business Developer: Robert O°Neil

Mr. Neil has servedias Business Developer of Pro Food Systems:since October, 2018. As'part of our
subsidiary relationship with Pro Food Systems, he.has served as our Business Developer since
October, 2018. From August 2017 to October 2018, he was Operations Manager for Sovereign
Coffee, headquartered in Casselberry, Florida. From January 2003:to-July 2017, he was Operations
Manager for Royal Cup Coffee, headquartered in Birmingham, Alabama.
Except as shown above; all positions have been located.in Holts Summit, Missouri.
ITEM 3.
LITIGATION
No litigation is required to be disclosed in this.Item.
ITEM 4.
No bankruptcy information is required to be:disclosed in this Item.
ITEM 5.
INITIAL FEES

Initial Franchise Fee

We do not charge an initial franchise fee..

Initial Training Fee

We do not charge-an initial tfaining fee.

Products, Equipment, Services; Supplies, and Merchandise

Youmust purchase, license, or otherwise:obtain certain products, equipment,services; supplies, and
merchandise: that you need to develop and open your Restaurant. from Pro Foed Systems. These
items include ovens heated and cooled holding displays, signage, menu boards, point of sale
materials, ingredients, packaging;, and branded products.

The costs may vary and .can range from $4,500 on the low end to $130,000:0n the high énd due to
the retailer physical location. The:Program is a business within a business-as opposed to a stand-
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alone franchise that has required design buildouts. A store that has:a kitchen/deli already’in place:as
well as equipmernt acceptable: to run the: Program ‘will incui ¢osts orn the low end of the
range. Conversely, a store that must upgrade existing space and/or infrastructiite and has no
equipment to-run the Program will land on the high end of the range.

The payment terms for equipment will vary depending on Pro Food Systems’ policies, your
ereditworthiness, the total cost of the item, and other factors, For planning purposes, you should
assume that you:must pay 50% of the amount-owed when you order. the‘item, and the balance before
Pro Food Systems ships the item,

Refundability

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

Variances

Theicosts of products, equipment, services, supplies, and merchandise will vary for the reasons we:
describe abovc; However, 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 varying thie fees and costs, we'reserve the-righit to do so.
The factors we:would consider in deciding whether to vary the. feés may includeithe value of the:area
where the franchisee intends to develop Restaurants, the franchisee’s qualifications; and other
factors. If we grant a variance, we will comply with all notice requirements under negotiated sales
statutes and rules..
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ITEM 6.
OTHER FEES
Column 1 Column2 7 Column 3 Column 4
Type.of Fee"*" Amount: " DueDate , Remarks
Payment Processing | Approxintiately: $0.14-per Within 10 days of request | See'Note 2
Fée Reimbursement paymént for-payment ‘
Collection Charge The greaterof: i) $100 per | Withini.days ofrequest.for | See Note 3
gehnquéntgpgfmeht; or payment You wotild pay this ampuht~.0niy if we
|, 1) our actual costs of fiiust colléct,past-due.amounts you-owe:
| collection,-plus interest ‘ o ; )
Reimbursementof  $0.to $2;75‘00‘7or more per sd'mat'we‘actuajly receive | YOU mqs’t:_reimbu’rse us for'any i_i'axfchiée
"Franchise Taxesiand | year per jurisdiction reimbursemént by, the-end of | tax or similar-tax assessed against, or
' Similar Taxes- [ 10:days after we requestit | Payable by us; on payrents paid based on
] ‘ S the‘.franchi‘s'e Agréemeht.‘
"Reimbiirsement.of 1 $1,000 t0:$2,500,or more So:that wezactually receive | Payable only if you'relocate'your
Relocation Costs reimbursement by the end of | Réstaurant.
10:days;after we request it
‘Equipment; Supplies; | $500 to$5,0,060 ’ As incurred See Note 4
Inventory; Proprietary
Products ) )
Approval of Suppliers | $25't0 $500 for each So'that'wetactually receive: | Payable only if you réqﬁest.lhat we
supplier and'item you reimbursement by theiend of | approve a supplier-or the itemsa supplier
;eiluest,].hatwe, approve l'O\da)!,sraﬁe‘r‘we réquestit | offers.
Reporting Services: $2,000 to'$5,000:a year Asiregiiired by supplier | Our reporting service:company. converts
|, datafrom your POS System into reports
| that help determine the:best product mix-
'| for'your Restaurant,. profitability,.and
| other matters.
Qur current reporting;service company'is
"MicroSale: ]
Manager Training, .Currently'$1,500 Sorthat we.actually receive, 7 'Bz’_i()"able"ogly if we determinethat you want ‘
reimibursement by'the.end of | US. to train an unreasonable number. of
10 days:after-we'requestit |- Managers:
Additional Training | Currently $50to $120.an | Sothat we-actually receive: | We will provide:you with any-additional
‘ hour reimbursement by the end:of | training.that we believe 'would benefit the: |
10 days:after:we, request'it System.
Indemnification Varies under circumstances 'Soith"at wesactually recéive: You nitust réimbirse ug for losses: from
reimbursemeiit by the end.of |-claims, damage; or lawsuits. related to'the
- 10 days. after we-réquestiit | Franchise Agreement: ,
| Transfer-of Franchise: $2,500 ‘On transfer Paid if-you assign or transfer, with.our
‘written permission, the:rightsito the.
o JFranchise Agréément.
Renovations ‘Varies under circumstances 7AsA'rreqiiired.by suppliér: No $lirit
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Column1 Colusn 2 Coluimn 3 Column'4
Type of Fee"o' ! Amount DueDate Remarks )

Reimbursement of $3,500 If You Terminate: Together Payable-only::i)if you terminate the

Training Costs with your notice of Franchise.Agreement:within one-year after
termination the Opening Date of the Restaurant; or
If We Terminate: So'that we. | 1i) if we terminate the. Franchise
actually recejve payment by | Agreement within.one year after the-
the:end of 10 days after we Opening Daté due:to yourbreach.
request it; !

Liquidated Damages ‘$250§to $1,250~per7day' ' On your breach of your | Your complxance with “your obligations on

For Breach of Your
Obligations on

multiplied by the numbér of | obligations:on termination | termination.of the Franchise: Agreement is
days you:are not in_ of the Franchise Agreement | within'your scle control.

Termination) compliance with your

obli'gations_}on termination B 7 ) B 7
Costs énd.AttOrnéys'" Varies under circumstanices | So that we'actually receive | You pay:these. fees only. if you breach the
Fees: 'relmbursement by theiend of | FlﬁahqhisévAgréement or if there are-other

10 days:after we request it

' claims;related totourrelationship;

Explanatory Notes:

1.

Unless we note-otherwise, we impose and.collect all fees,.and all fees are payable only to'us.
All fees are nonrefundable except in the case of overpayment.or similar error. All fees are;
uniformly imposed.

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

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

If banks, credit card companies, or other payment processors charge us:a fee for processing;
any payment you make to us, you must reimburse us. for the-amount of the fee.

If you do riot: pay us an amount you owe so that we actually receive the paymert 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; plusii) 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”).

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

It is in your best:intérests, and in the best intérests 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 must redesign, refurbish, and remodel
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collectively, “Renovate”) your Restaurant to conform to: i) our then-current specifications
for BluTaco Restaurants; and ii) 6ut judgment as t6 the condition, state of repair, and general

_ appearance of your Restaurant compared to the condition, staté 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
yedrs. We.cannot predict, with:any degree of accuracy, wha@:your.Reno‘vationcosts‘mayf:be..
If you must replace your signage, it would include the cost.of replacement signage. If you.
must redecorate the Restaurant and replace your equipent, it would include the costs of
redecoration and-the equipment.you purchase.. For planning purposes, you should assime
that the costs will range from $1,000 to $25,000.. However; if you have more signageithan.is
standard, or if your Restaurant needs substantial Renovations, your costs may be higher.

There isno cap onthese:amounts: they are dictated entirely by your particular circumstances.
Because you have the right to terminate the Frarichise Agréement without cause, your
decision of whether to Renovate your Restaurant is within your control. If you do not want
to Renovate; you may terminate the Franchise Agreement.
ITEM 7.
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

‘Column 1 G;)lumn 2 Column3 .Column 4. ‘Column 5
. Amount Method:of To Whom: Payment,
Type of Expenditure. Payment When Due isto BeMade
? Low. High Payment is to Be Made
Initial 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 Arringed As;Arfangiea R Arébitcc‘ts, Egéine_m
11
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Column 1 Column 2, 'Colu;nn'g3 ‘Column 4. | Column §
1 Amount R
! Type of Expenditure ‘ l‘lf“"“’d (:f When Due To Wtholl: l;;y:lnent
| Low High Paymen is to Be Made
| Construction, Remodeling; and Site | CTAS “V A ; ‘ i i )
| Improvements™©? ‘ 30 | 3145000 As Arranged- As Arranged Contractors
; Furniture, Fixtures, Equipment, ) 1150 ! <A Pro Food Systems; |
Iécor, and SlgnageNoteB) $1,500 | :$115;000 As Arranged | As:Arranged Other Suppliers
Training: Initial Training Fee ‘ $0 $0 N/A ‘ N/A N/A
Training Expenses: Wages and y ‘ ) . - | . Your Empléyées;\
Benefit Costs &4 $1.500 | $5,500 As Incurred During Training Suppliers of Benefits
Grand Opening Advertising™** $0 | 85000 | Aslncurred As Arranged Advertisers
I — - -
Professional Fees™* 9 $0 $5,000 As Incurred Before Opening Attorneys, Accountants
Insurance: for One Year $0 J $13,000 As Arranged Before:Opening TInsurers ‘
Security Deposits, Utility Deposits, irens
Business Licenses, and Other $0 $4,000 As Arranged Before Opening Utlllnes,-Goxgrnmentalv
“Note 7) : Authorities
Prepaid Expenses
‘Opening Inventory $3,000 $15000 | Askncumed |  AsAmanged Pro Food Systems;.
0 Inventor) > 9 . Other Suppliers
| Additional Eunds —3 Months™® $3:000 $30,000 | AsIncurred As Incurred Suppliers, Employees,
Tradésmén
Total? $9,000 $349,000
Explanatory Notes:
1. Security deposits you pay inay berefiindable or the supplier may use them to set.offamounts

you owe, depending -on the supplier’s policies. Amounts you pay for your supplies and
inventory may berefundable, provided the supplies and inventory are in résalable.condition,
depending.on:the:supplier’s p011c1es For planmng purposes, you should assume that none:of
the.expenditures shown are refundable, except in the case of overpayment or similar error.

2. The figures shown assume.that you operate your Restaurant in'an existing business of'yours.
In this situation, you should have no:additional real estate rental payments.

3. The low range:shown in the table assumes that the:space is alréady properly configured.and
needsno construction. The high range shown assumes that you must.construct the interiorof
your Restaurant from empty shell space in which. you have flexibility over the use of the
space.

4. The low range shown in the table assumes that: i) you do not have dine-in seating; ii) you
already have a computer system and electronic: cash register 'systém in your existing
business; iii) you lease the other equipment that you need; and iv) you purchase your
signage.
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10.

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

Training expenses typically incurred while attending training.

We-do 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. grand ‘.openi'ngy advertising.

The low range shown in thetable assumes that: i) you do not use an attorney to review the
Franchise Agreement or this Di’sclOsure Document, and you do not have any constructi‘on
m), your emstmg accountant p,roce,sses you_r payroll and does your' bookkeepmg asa 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 coritracts; ii) your existing

accountant. adds your Restaurant to your existing accounting Systems: for a minimal
additional fee; and iii) your existing accountant processes. your payroll and does your

bookkeeping as.a part of the payroll and bookkeeping for your existing business. for a.
minimal .additienal fee.

These costs include:deposits for utilities, prepaid expéenses, and other miscellaneous deposits.

and prepaid costs you may incur.

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

payroll costs, health insurance costs, pUrchasing- miscellaneous products 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 riumber of
employees: you have, the rates you pay your employees; your costs of insuring your
employees, and similar variables. In compiling the figures for Additional Funds; we relied
on the experience. of our officers in the developnient, opening, and operation of BluTaco,
restaurants.

Except-for the amounts for insurance, the amounts'showr in the table are for your Startup-and

first three months of operation only. The amounts for insurance -are for one full year after
you purchase the policy.
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ITEM 8.

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Your Obligation to Purchase or Lease Items

We.and our franchisees have an interest in protecting the quality and integrity of the Systern. To
protect.our cormmon interests, we place restrictions on the products.and services:you purchase, and

on the sources from which you purchase:them.

No franchiser officer owns an interest in any supplier.

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

shown below:

Godd or Service We Reqiire You to Purchiase:or Lease from Us, Our the:::;:'igl‘lbr‘rl:ah:eg;:; Téﬁffvr:ged
| D@signec, ;Supplicrs We.Approve, or Under Our Speciﬁcstiéns Su‘ppli'er"of‘ the Goo d;oi' Serv?icé
Real Estate Not a, §up91ier
Developmént.of R’esfaurant:‘C’dnsn'uction',fRemodelirgg,,and Site Improvements Not a supplier 7
Buildipg:Mterials, Fifiishes, Systems Not a.suppliér
Proprietary Products: Food Preparation Equipment Only approved.supplier
' Proprietary Products:; Cooking Equipment bnly approved supplier
Proprietary. Products:: Hof Food Cases Ohlyiappr'ovedZSuppliEr
Other Equipment An approved supplier'
InteriorSignage An approvédysuppli‘er‘
Exteﬁbr‘.’Signggc An.approvéd supplier:
Fumiture; Fixtures, and Décor .An approveéd supplier
Poinit of Sale §§Stem o An approved supplier
Computer Hardware and Software An approved.supplier
Proprietary Products: Food Inventory Only approved supplier
Proprietary Products: Branded Packaging. “ Only approved:supplier
Other Supplies and Inventory .An.approved supplier’
Uniforms i ) .An.approved supplier
Wearables, Novelties, Related Items. An‘approved supplier
Insurance ‘Not asstpplief
Marketing Materials An.approved supplier

Explanatory Note

Our parent, Pro Food Systems, is an.approved supplier-or the only approved supplier of the item

shown.
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Grant.and Revocation of Approval of Alternative Suppliers

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

We do not assert' any right to ¢ontrol 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 genérally. stock, including the deli items youoffer.

We do not permit you to contract with.alternative:suppliérs to-obtain Proprietary Products. We:also
have the right to control the: ingredients you use in connection with the BluTaco Products and
Services, theipackaging of the. BluTaco Products and'Services, and similar matters. You must.obtain
our approval of any-alternative supplier of these items, and the: products or services it offers, before
you use the: suppller To secure our approval i) you must submit a written request to us for
approval; fogether with any samples, specifications,.and other information we may request; ii) the
proposed supplier must demonstrate.to our reasonable:satisfaction that it is able to supply the items
to yowin compliance:with our specifications; andiii) the propesed supplier must démonstrate to-our
reasonable satisfaction that it is in good standing in the business community with respect to its
financial:soundness and integrity, and the reliability of the items it offers. We may charge you a fee
ranging between $25 to $500 for each supplier and item.you request that:we approve

If you ask usto:approve.an unreasonable number of alternative suppliers, products, or'services, we
have the right to require you to reimburse us for our actual costs and expenses of evaliiations we
perform.

We will give you riotice: of our approval or disapproval by the end of 30 days after you or the

‘propesed supplier deliver to us:the last information we request i connection with the: approval

We may revoke our approval of any supplier, good, orservice if we determine, in our exercise of
reasonable business j udgment that revocation is in your best interests, our best interests; or the best
interésts.of the System. If we revoke ourapproval, we will give you written notice of the revocation.
We make our standards and specifications-available to.ourfranchisees. We will provide you witha
copy of them on your wriiten request. We may' disclose them to suppliers you propese using,

provided they sign. agreements we prepare to protect the confidentiality of our standards and
Tspemﬁcatnons but we are not requ1red to do.so. We have no formal procedures for modifying our
standards and specifications; we do'so based on our judgment as to how to best:serve our franchisees
-and their customers; and how: to enhance: profits.

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

Werequire. you to purchase or lease Proprietary Products and otherproducts and services.fromus or
our Parent. We:and our Parent: i) may include-a reasonable:markupin the:price of any products and
services we:orithey sell you;ii) may derive profit from the products and:services'we or they sell you;

and iii) may receive revenue or-other material bénefit as a result-of consideration you.or any of our
other franchisees pay us or our Parent.

We require you to purchase or lease products and services from third parties. We and our Parent
inay erter into-arrangements with these third parties.under which we and our Parent receive revenue
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or othgr material beneﬁt, like rebates, discounts, and allowances, as a.result of consideration you or
any of our-other franchisees pay to the third parties.

We may receive revenue-or other material consideration from your-purchases and leases of products
and services from.us or our Parent. We anticipate that this consideration will be a percentage of the
dollaramount ofyour purchases and leases. These percentages'would vary depending on: i) our cost
of producing or purchasing the good of 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 less.than 1% to 50% or more of the amount you pay..

Based'on the terms of an:agreement between ProFood'Systems and us, Pro Food Systems pays to'us
a fee; on a quarterly basis, equal to: one-half of one percent (0 5%) of the total of all purchases and
leases by our franchisees, if applicable.

During fiscal year ended December 31, 2018, Pro- Food Systems did not receive any revenue from
franchisees for any required purchases or leases.

During our fiscal year ended December 31, 2018, we d1d not receive. any fees from Pro Food
Systems based on the terms.of this agreement.

‘We: may receive revenue or other material consideration from suppliers we designate; where the
products:or services our franchisees purchase: or lease are'not Proprietary Products. We anticipate
that consideration we or our Parent may receive, if any, from.our franchisees’ purchases and leases
of products and services from designated suppliers would be a percentage of the: System’s
purchasing levels. These percentages would vary depending on: 1) the supplier’s policies; ii) the
volume purchased iif) the customs of the suppliér’s industry; iv)the requiréments of law;
V) competition:in the‘marketplace; and vi) other factors. The percentagescould 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 products and services
fromus or our Parent or any- demgnated suppller of-ours, and purchases and leases of products and
services in.accordance with our specifications, will represent approximately 25% to 80% of your
total purchases and leases of products and services to establish your Franchised Business and
approximately 55% to 80% of your total purchases and leases of products 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 Silvet Level.
Thetwo forms of-addenda 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 refertothese products or services as the: “Branded Products.”

We:have two programs-to provide:you with benefits: the“VIR Program” and the “MDF Program.”
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1. VIR Program. “VIR” stands for “Volume Incentive Rebate.” Under the VIR Program, we
will pay you a cash rebate based.on the amount of your net purchases of Branded Products.

2. MDF Pro’gl_fam._ ”‘“MDF” stands for “Marketing Deyel'qpmgnt Fund.” Under the MDF
Program, we will accrue a portion of your net purchases of Branded Products, and. will
reimburse you for.a portion of your éxpenditures for:advertising you publish.

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

VIR Program

Under the VIR Program, if ~you.ente;'into:the>Gold Addendum orSilver Addendum, we will pay you
acash rebate based on the amount.of your net purchases'of Branded Products:during the fiscal year
‘we prescribe the “Program Year”).

The amount of the cash rebate we pay under the Gold Addendum or Silvér Addendum is:as follows:.

VIR PROGRAM:;:CASH REBATES! TO YOU FOR PURCHASES YOU MAKE;

If‘th;, Re"stailran;’ s Net Pirchases of' We Will ‘Pay You;a Rebate Equalito the Following Percentage
Branded.Products from Us 6r'Our- of Your Total Net. Purchases of Branded Products:
Pa'fe“t for thie Program Year Are: | If You Sign the Gold Addendum: If YquﬁSIgg the Silver Addendum:
Less than $80,000. 1 % : ' 0%
$80,000 to $89,999.99 | 1% 0:5%
$90,000 to $99,999.99 | 2% 10%
$100,000 t0,$109,999.99 3% - 1:5%
$110;000 t0'$119,999.99 4% 2:0%
$120.000 and:Over ] 5% 2.:5%

As anexampleof the rébate calculation,.assume that you sign the Gold Addendum and your total net
purchases, of Branded Products during Program Year 2018 are $115,000. We would pay you a
rebate of $4,600.i.¢., $115,000 x .04), or assume that you sign the Silver Addendum and your total
net purchases of Branded Products:during Program Year2018 are $115,000. We'would pay youa
rébate of:$2,300 i.e. $115,000 x..02).

There :are conditions, under bothi the Gold Addéndum and Silver Addendum, on our obligation to
pay you the rebate:

3. Growth. 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
imimediately-preceding Program Year by 2.5% or more.

4. Compliance. You andyour:affiliates must be:in COmpliance with, all'agreements withrusand
our Parent.

We will pay you the:iamount of therebate you are entitled toreceive by February 28 of each year for
net purchases of Branded Products during the-immediately-preceding Program Year.
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All amounts under the, VIR Program are ours:until we actually pay your shareto you.

MDF Program

Under the MDF Program, we have established an-advertising furid. Wi refér 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 Addendiim, as follows:

MDF PROGRAM: REIMBURSEMENT OF ADVERTISING EXPENDITURES

Percentage of Your Net Purchases
Level: of Branded Products We Will
Deposit Into the Accrual Fund:
Gold. 6:0%
‘Silver - 7 3.5%

To be eligible for reimbursemeént from the Accrual Fund, the advertising must be “Qualified
Advertising.” “Qualified Advertising” is advértising in broadcast, print, or electronic:media, orany
otheradvertising material or signage we approve for reimbursement with MDF Program funds, that:

i) you submit to us inthe manner we specify forour approval before you purchase it or publish it;

and ii) we approve in writing.

To receive a reimbursement from the Acérual Fund, you would submit:a ¢laim to-us within 90 days
afterthe.Qualified Advértising was published. We:refer to the claim.as,an “Advertising Claim.” If
we approve the Advertising Claim, we will reimburse you for the amount of the Advertising Claim,
up to the:amoiint of the balance we are holding for you in the-Accrual Fund the “Balance”). We may
also pay the amount of the Advertising Claim directly to the supplier of advertising,

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

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

All amounts that we accrue are. ours until we actually use them to pay an Advertising Claim.
General Matters
Currently, we have no purchasing or distribution cooperatives for the System.

We; negotlate purchase arrangements 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.

FRANCHISEE’S OBLIGATIONS

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

other items.of this. disclosuré document.

Obligation Section _“‘F"?}.}E},ig‘ Disclosure
Agreémen Deocument Item
\a.  Siteiselection.and acquisition/Tease Section 4 Ttem 11
‘b.  Pre-opening purchases/leases ) Section 7 Ttems 5 and 8
31 c. Site\developﬁlent.’and other pré-opening:tequireinents Sections:4, 5, 7 | Item.11

.d. Initial and ongoing training Section 5 Ttemis 6,7, and. 11
e. Opening Section 4:4 Item:5
Sections:3; 5:1,5.2, 12:1; 1,'6:3.\5‘ ) Items 1, 5, and 7

f. Fees

g. :Compliance with standards-and policies/opératirig-manual

Recital B; Sections 6.1,
63,92,9.6

ltems 8,.11, and'16

h.  Trademarks.and proprietary information

Regcitals A, Bz Sections:8, 17.3

Items 13 and 14

Recital B; Sections 7, 8.2,93

li.  Restrictionis'on products/services offered Gold Addendum:;Section 5.3 Items 8 and 16
| Silver Addéndum::Section-4.3
j+ ‘Warranty and.customer. service ‘reqliiifements"f Not Applicable Item 11
‘Section 4.2
k. Territorial:development-and sales.quotas Gold Addenduin: Section 2:5.1 Ttem 12

‘Silver Addendum: Section 2:5:1

l.  Ongoing product/service purchases ~ Section7 Itéms:6 and'8
m. Maintenance, appearance, and'remodeling req[xirem‘ents Sectioris 9:2..9.6 Ttem 12
Section 12.2 ltems6 and 7

n. Insurance.

fo. Advertising

Section:6,

Gold Addeéndum: Section 3

Silver Addendum: Section3

Items 6, 7, 8,;and 11

p- Indemnification Section 12.1 Jtem 6.
q. Owner?_s‘vparﬁ_ciipatign/management/smﬁ'mpgj 7 Not Applicable Ttem 15
r.  Recordsiand reports Section 1.1 - Item 6
- Gold Addendum: Section:5.5
s.  Inspections and.audits Section 10 | Item 6
. Transfer Section 13 | Tems 6:and 17
u. Renewal ) Seétion 2, : Ttem 9
v.  Post-termination/obligations Section 15" Item'9
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Obligation 7 Se‘éti»tfn‘-_ih F ral‘:‘ce\l:lse » ﬁi‘scigsu\u’l
: Agreement™*") Document Ttém
Gold Addendum: Section.5.1.2
VSilv‘er, Addendum: Section.4.1.2
w. Non-competition.covenants ) A  Section15 Hem9
Section 163,
x. Di§pute resolution Gold‘Addendum:i.Sectiqn 6.2 Ttem 17
Silver Addendiim: Section 5.2
y:  Other
Sigtoge ‘ Gold Addendum: Section 3.2 fom .
Silvér Addendumn;Section 4.2 .
: . .Gold Addendum::Section 5.3
Breakfast Program — - Item.9
Silver Addendum: 'Section 4.3
Point of;Sale “POS”)'System Gold-Addendum:;Section 5.4 Item 9 .
Equipmerit ' ) ’ Gold Addendum:'Section 5.6 Items 9 and 11
Test Marketing, Gold Addendiam:*Section 5.7 Item 9
Explanatory Note:
| B All reférénces are to the Franchise Agreement unless otherwise noted.
ITEM 10.
FINANCING

We do not offer direct of indirect financing: We do not guarantee your note, lease. or obligation.

We do not knowwhether you will be able to obtain financing for all or part of your investment
and, if so, the terms of the financing. We do not receive direct.or indirect payments for placing
financing.

ITEM 11.

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

-ij,cejpi? as listed below, BluTaco is not required to provide you with any assistance.

Pre-opening obligations:

L. Review the. proposed site for the Restaurant. (No specific reference in Franchise

Agreement). See “Locating:the Site; Negotiating the Purchase or'Lease of the Site,” below

in this Item 11
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We refer to the site:where you propose:to.develop. your Restaurant as the “Proposed Site.”
Because you will operate your Restaurant within an existing businessiof yours, you'will have
the Proposed.Site before you sign'the Franchise Agreement. We will evaluate your Proposed
Site before we enter into the Franchise Agreement with you. If you do not have a site we

approve, wewilLnot enter into the Franchise Agreement. (No specific reference in Franchise

Agréement.

We mustapprove:ithe Proposed Site. We refer'to the location we approve as the““Approved
Location.” Wewill'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 fin
Franchise Agreement).

You are solely responsible for conforming the premises of the: Restaurant to all ordinances
and building.codes. We will not have-any responsibility related to conforming the premises
of the Restaurant to any ordinances or building codés, and will have no. liability related to

any of them. Franchise Agréement, Section 4.1)

You are solely responsible for promptly seeking and obtaining:all governmental and other
approvals consents, permits, and licenses; required to open and operate the Restaurant and fo

offer for sale and-sell the Products and Services. Youmust use.your best effortsto obtain all

required approvals, consents, pérmits, and licenses. We will not have any responsibi[ity
related to these required approvals, consénts; permits, and licénses, and will have no liability
related to any of them. (Franchise Agreement, Section 9.1)

Provide you, en loan, with one copy of our Operations Manual. No specific reference in
Franchise Agreement). See “OperationsManual,” below in this Item 11; see-also: i) Item 14
of this Disclosure Document; and ii) the Table of Contents of the Operations Manual, and the
number of pages devoted to.each:subject and the-total nutnber of pages,.shown in Exhibit:G
to this Disclesure Document.

Provide you'with our ‘Manager Training. ((Franchise Agreement, Section 5.1). See “Hiring

and Training Employees” and “Training,” below in this Ttem 11,

Provide you with 6ur Opening Assistance. (Franchise Agreement, Section 5.2) See
“Training;” below in this Item 11.

Provide you with standards and.specifications for furniture, fixtures, equipment, décor, and

signage. If we require:you to use approved suppliers for these items, we will provide you

with the names ofthe: approved suppliers. We'will:providethis information in writing, in‘the
Operations Manual or in other materials we provide. You will have the sole responsibility
forobtaining'and installing all furniture, fixtures, equipment, décor;:and signage. We:donot
provide: you with furniture, fixtures; equipment, décor; or signagé directly. We do not
deliver or install these items. (Franchise Agreement, Sections-4.3, 7.1)
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6. Provide you with standards and spemﬁcatlons 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 othermaterials we:provide. You will have-the sole responsibility for'stocking.
the.Restaurant with opening inventory and supplies. We do not provide you with opening,
inventory and supplies directly. We do. not deliver or install these items. (Franchise
Agreement, Section 7.1)

7. Consult with you regarding the design, construction, remodeling, equipping, anddecorating’
of the Restaurant; however, it is your sole responsibility to-design, construct, remodel, equip,
decorate, ready, and open the Restaurant in compliance with the. Franchise Agreement.and
the Operations:Manual. However, we'will not be responsible for:any loss from the design,
construction, remodeling, refurbishment, renevation, or equipping of the Restaurarnt.

Time for Opening Your Restaurant

You and we will agree on the opening date of ‘your Restaurant before you sign the Franchise
Agreement. We referto this date as your “Openmg Date.” You may.openthe Restaurant:once we
have completed.a check- off sheet showing’ that- you are ready and.able to offer for sale and sell the
Products-and Services underthe System at the Restaurant. (Franchise Agreement, Section 8.1)

A franchisée will typically open a Restaurant one to four months, after the Effective Date of the
Franchise Agreement. The factors.that may affect this time: period include the time required to:
i) obtainany required building permits; ii) build out and decorate the Restaurant; and iii) order:and
install furniture, fixtures, equipment, décor, and signage at the Restaurant. (No'specificreference/in
Franchise Agreement) ‘

If you have not opened the. Restaurant by the end of the Opening Date, we will have the right to

terminate the Franchise Agreement. (Franchise Agreement, Section 14.2.2)

Obligations During Operation of Franchise

During the operation of your Franchise, we will:

8. List your Restaurant on any Internet site we maintain that lists franchised or Company-
owned BluTaco Restaurants-operating under the System to the same extent as we list other

BluTaco Restaurants. generally. (No specific reference in Franchise Agreement) See
“Internet Advertising,” below in this Item 11.

9. Permit you to:develop an Internet site. :(N 0 spediﬁcl‘reference::in Franchise Agréement) See
“Internet Advertising,” below in this Item 11.
10.  Permit you to develop a-site on Eacebook and similar secial network services collectively,

the “Social Media Sites”). (No specific reference in Franchise Agreement) See “Internet
Advertising,” below in this Item 11.
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11.  Grantyou access to:advertising:and promotional programs and material we or our designated
advertising agency may develop for the System (No specific reference in Franchise
Agreement).

12.  Allow your additional or replacement Managers to attend Manager Training. (No specific
reference in Franchise: Agreement) See Item 6 of this Disclosure Document; see also
“Training,” below in this Item 11..

13.  Provide you with any additionial training, that we believe woulc'{ benefit the System. (No
specific reference in Franchise Agreement). See Item 6 of this. Disclosure Document; see
also “Training,” below in this Item 11.

14.  Defend the Marks and bear all costs of this defense.  See Ttem 13 of this Disclosure
Document.

15.  Provide you withaccess:to the productsiand services we may-offer. (No specific reference in
Franchise Agreement) Sée Item 8 of this Disélosure Document.

16.  Evaluate suppliers you propose to use and the products; equipment, services; supplies, or
merchandise they offer. ((No. specific reference in.Franchise Agreement) See:Item 8 of this
Disclosure Docurmeént.

Advertising Programs

Grand Opening Advertising

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

Local Advertising Requirement’

We do notrequire you'to conduct local advertising. (No:specific reference.in Franchise Agreement).

Regional Advertising Cooperative

We do not tequire you to participate in any regional advertising cooperative. (No specific reference
in Franchise Agreement).

National Advertising

‘We do not collect:any yn‘ati'ona:lAadycnisih‘g,fec, We do not require:you to participate ini any national
advertising fund. (No. specific reference in Franchise Agreement).

We do not have any obligation to conduct advertising. (No speci.ﬁc: reference ‘in Franchise
Agreement).
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Internet Advertising

We will list your Restaurant on any Internet site we maintain that lists franchised or Company-
owned Restaurants.operating urider'the System to the same extent as we list these othetr Restaurants
generally. No specific reference in Franchise Agreement).

You may create an Internet site your “Internet Site”) for the Restaurant. Your Internéet Site must
hyperlink off one or more. Internet sites that we designate. You must use and publish all templates
and;forms we-direct you'to-use:and publish'in connection with the Internet Site. Yiou.must submit to
us all text, graphics, photographs, and other material collectively, the “Internet Content™), you
propose to useion your Internet Site, including all material modifications to the Internet Content,
before you use it. We. have the right to: i) approve, disapprove, and medify the Internet Content;

ii) format, upload, orhypertink your InternetSite toany other Internet site felated toithe System that
we designate; and iii) modify, use, print; publish, display; store, and transmit the Interniet Content,
and to.authorize third parties to modify, use, print, publish, display, store, and transmit the Internet
Content. No specific reference in Franchise Agreement).

Social Media. Advertising

Y-ou may-establish sites on Facebook and other social media and social.network services. We.refer
to your sites on these media and services as your “Social Media Sites.” We have the right to:
i) disapprove or to require yout to modify the text, graphics, photographs, and other material
collectively, the “Social Media Content™) on any Social Media Site; ii) hyperlink your Social Media
Sites to any other Internet site related to the System that we de51gnate and iit) modify, use, print,

pubhsh,tdlsplay, store,-and transmit:any of the Social Media Content, and to authorize third parties to
modify, use, print, publish, display, store, and transmit.any of the Social Media Content, subject to
the requirements of the social network service thathosts:the applicable Social Media:Site. Y.ou must
keep us advised at all times of your Social Media Sites’ addressesiand domain names. No specific
reference in Franchise Agreement).

We havetthe:sole ownershlp, rlght, title, and interest in and to the Social Media Content of all Social
Media Sites, subject tothe requirements:of the:social network service that hosts the applicable Social
Media Site. No specific reference in Franchise Agreement).

We have the:sole ownership, right, title; and interest in;and to all domain namesirelated to the Social
Media Sites, subject to'the requ‘irements:ofthe‘rs,ociail network service that hosts the applicable Social
Media Site. No specific reference:in Franchise Agreement).

The Social Media Content on each Social Media Site must meet the standards of propriety'that we
prescribe. Your Social Media Sites .and Social Media. Content must comply with our riiles;
guidelines, standards, specificatiois, plaris, programs; andiprocedures. You must monitor the Social
Media Content on each Social Media Site. You must remove any inappropriate Social Media
Content SO that the wremoval is fully completed 1mmed1ately on our demand or W1th1n 12 hours aﬁer

specific reference in Franchlse Agreement)
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Access to Advertising

We will grant you access.to standard advertising and promotional programs:and material we or out
designated advertising agency may develop for the System. You will receive, at no ‘additional
charge, all:advertising and promotional programs and materials produced for the System forradio,
television, orprint media. These items include.ad slicks, circulars, direct mail pieces, broad sheets,
newsletters, and brochuirés. Y'oumust paythe hard costs-associated with these items, like:the cost of
purchasing media, film, plates, paper, and other hard costs, and any shipping and handling charges
for delivering the items to you. You must also pay all cests of customizing the programs or
materials, and of having them published in the media. No specific reference in Franchise
Agreemc_nt)

Control Ovér Advertising

You may use only: i) advertising and;promotional materials that we have provided to-you; or ii) your
own advertisingiand promotional materials that-we have.approved in writing'in advance. Franchise
Agreement, Section 6).

If you want 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 use:ofthe materials.in the:media
you propose. If we have not disapproved the use of the'materials'in the media you propose by the .
end of this 10-day period, they will be deemed approved. No specific reference in Franchise
Agreement).

If you want to use your own.advertising and promotional materials, you must give us a-copy-of the

advertising and prometional materials, together with a.description of the media in which you propose

to use them, for our approval before you use them. 'We will have 10 days in which to approve or
disapprove the materialsand their use inthe media you propose. If we'havenotdisapproved'the use

of the materials in the media you propose by the end of this 10-day perlod they will be deemed

approved. No specific reference in Franchise Agreement).

You may not: i) issue.any pressréléase:or similar promotion related to the Restaurant, the Franchised
Business, or'the:System unless we:expressly approve the reléase or promotion in writing:in advance;
ii) conduct any advertising or promotional.activities that fall outside our guidelines; oriii)-advertise
the Restaurant-with any business that is not operated.under the Franchise Agreement or some-other

BluTaco franchise agreement, without our prior--written consent. Franchise Agreement, Section 6).

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

property.

Advertising Council

We do not have an advertising, council composed of franchisees that advises.us on advertising
policies.
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Electronic Cash Register System; Computer System

We may require you to buy and use the electronic cash register system and computer system that
meets our requirements. However, the systems in your existing busihess may meet our
requirements. (No specific reference in Franchise Agreement; Gold Addendum,, Section 5.4).

You will useyour 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 speclfy and v) to perform other
functions that'we may specify. (Exhibit:B-1, Gold Addendum, Section 5.4).

You will use your computer system: 1) for interactive training; ii) for purchasing and inventory
control; ii) for accounting:and bookkeeping; iv) forscheduling;v) for Internet communication and
email; and vi) 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 system a “BOS”). We do not currently require you to ‘use any specific
POS or BOS. Your POS system must comply with the Payment Applications Best Practices
“PABP”) sstandards or the successor standards to the PABP. You must connect it to the Internet
using an always-on accéss method, like:a T-1 line; cable; 6f DSL. Our specifications may-change,
and you must upgrade to equipment'that meets our specifications as we:direct. You should ask us
for a list of our current specifications before you sign the Franchise Agreement. The current
purchase price of POS and BOS. systems that meet our specifications ranges from $5,000 and
$20,000. No specific reference in Franchise Agreement.) You must enter, generate, and store in
your electronic cash register system and computer system the data-and information we prescribe.
This:data and information will include: i) sales records; ii)- product mix and sales. performance data;
iif) inventory records; iv) accounting and bookkeeping records; v) training materials; vi) schedules:
vii) Intern€t communications; and viii) other data and information we specify. You must use the
reporting services we require. The fees for these services range from $2,000 to. $5,000 per-year.

Neither we nor any Parent or-affiliate of ours has any obligation to provide ongomg maintenance,
repairs, upgrades, updates to your hardware or software. We donot-currently require you to enter
into agreements with third parties to provide ongoing maintenance, repairs, upgrades -or updates to
your hardware of software, although we may do so in the future.

You must keep your electronicicash register system.and computer system.in good maintenance and
repair. You must upgrade and update your electronic cash register system and computer system on
notice: from us. ‘We may require you: i) to add additional capacity, accessories, and peripheral
equipment to your systems; and'ii) to ipgrade:or replace yoursystems, at yoursole«cost and €xpense.

The cost to comply with these obligations:could be as. low: as $500; or'may be as high as $25,000.
We do not intend to require you to upgrade.and update yoursystems more often than one time-every
five years; however, there is no.contractual limitation on the frequency-or cost of these obligations.

If youselect, 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 from $250 to $5 000 p'er year

the,le,vel of deductlbles you select, and other factors.
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If we substitute-one or more:software programs for any software we specify, you must, by the end of
30 days after we give you notice to do so, at your sole cost and expense: i) stop-all use of the
software:being replaced; ii) preserve all data from the software being replaced; iii) obtain-and install

‘the substitute software on your- computer as we may direct; iv) import, to the substitute software;,

relevant data from the software being replaced; and v) begin using the substitute software.

We will not have independent access to the information that will be gererated or stored in your
electronic cash register system and computer system.

Renovations

“Renovation” refers tothe periodic large-scale refurbishment and remodeling:of your Restaurant.. It
includes:thereplacement of worn, obsolete, 6r non-functioning furniture, fixtures, equipment, décor,
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 must, 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 your Restaurant and its furhishings, fixtures,

equipment, décor, and signage compared to'the condition; state of repair, functionality, and general
appearance: that we:consider-desirable. This Renovation will be.at your sole.cost.and expense. Our-

right torequire you to Renovate:does.not affectour right to require’you to maintain the Restaurant'in

compliance with the Franchise Agreement, our Operations Manual, and our standards :and
specifications, or your obligation to.do so. Franchise Agreement, Section 9.6).

We will not require' you to Renovate your Restaurant more often than 6ne time every five years.
Franchise Agreement, Section 9.6).

You must finish all Renovations:so' that they are completed by the-end of six months after we:deliver

notice to you that Wwe are requiring you to make the Renovations.

Test Marketing

We may conduct market research anditesting to determine consumer trends and the marketability of
new products, equipment, services, supphes and merchandise. We refer to these items, collectively,

as'the “Test Products.” 'You must assist us'with this market research.and testing by participating in

any programs.as we may require. No specifi¢.reference:in Franchise Agreement; Gold Addendum,
Section 5.7).

‘Operations Manual

We loan you during the térm-of the Franchise Agreement one.copy of'an Operations Manual, which
may -consist of one -or more handbooks: or manuals and :other written, video or audio materials
(collectlvely the: “Operatlons Manual”) The Operatlons Manual contams mandatory and suggested
Business and mformatmn relatlve to r_yo,ur cher obllgatlons We have the rlght to modlfy the
Operations Manual to réflect changes in products, services, specifications, standards.and operating
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procedures, including marketing techniques. No -addition or modification may alter your
fundamental status and'rights. You must keep one copy of the Operations Manual. current and the
master copy: of the Operations. Manual we maintain .at our principal office. controls. if there is a
dispute: relative to the contents of the Operations Manual (Franchise Agreement, Section 6,
Paragraph F). The Operations Manual contains:a total of 216 pages-as:of the date of this Disclosiire
Document. Exhibit G to;this Disclosure Document is the table:of contents of the Opeérations Manual.
Training

We will provide you with our BluTaco Manager Training. (Franchise Agreement, Section 5)
‘Your Managers must attend, and successfully complete Manager Training.

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

TRAINING PROGRAM

MANAGER TRAINING™" "
Column 1 ‘Column:2 ‘Column 3 Cohimn4
‘Subject | Hours;i‘of._(fl_?ssrobm ‘Hd(!’rrs ofonif,te{)‘hb Location
‘raining Training

Orientation 0 1.0 Your Restaurant
ngﬁ’g’%::m{nig?ﬁﬁﬁl; (glion,trollmg,, 0 1.5 “Your Restaurant
Eqﬁipmént ) T 0 0:5 * Your Restaurant
Back:of-House Training: 0 1S Your Restaurant
Kitchen Management Training 0 3.0 Your Restaurant
Front-of-House Training 0 1.0 'Your Restaurant
Service:-Management Training 0 0i5 Your Restaurant
Inventory ‘Control 0 L5 , __ Your Restaurant
I Shift Management Training, 0 0.5 Your Restaurant
1 Training Overview; Questions and Answers 0 0.5 Your Restaurant

_Expwl_'anatog ‘Notes:,

17.  Your “Managers” are'the individuals who exercise actual control over the Restaurant.

18.  The actual hours of training will vary depending on a number of factors, like the number of
Managers in the training class, their experience, and their strengths and needs.

We will conduct training classes on an as-needed basis.
Our instructional materials consist of our Operations Manual, hands-on training and coaching; and

discussions..
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The experience of our instructors is as follows:

Years of Experieiice Instriictor lias-with

‘Years of Experience Instructor Has: : h
! our Parent, Pro'Food Systéms

N f Instructor” X '
ameo o in, Subject Instructoris Teaching

Bryan Davis 9 8
Tommy Manley ] 12. 11,
_Max Vemnon ) ' - 2 ] ) 2 )

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

Explanatory Notes:
We may also use instructors who are independent centractors.

We do not charge you any fee for training a reasonable:number of Managers. We do not require you
to reimburse: us for the: travel, food, lodging, wage, and benefit costs we incur in training a
reasonable number of” Managers .

If we determine that-you want us'to train an unreasonable number of Managers, we may charge you
a reasonable fee to train the additional Managers. Currently, our cost. for training additional
Managers is $1,500..

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 Restaurarit; iii) the reliability of your existing Managers; iv) the skills. of your
existing Managers; v) your Manager turnover; and vi) other: factors.

Opening Assistance

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

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

You must staffthe Restaurant with your-employees'to train with, and:to assist, the Business Advisor
and Corporate Trainer.

Additiondl Training

If you are a business entxty, we refer to certain persons as “Principals;™ “Prm01pa1” is: 1) anatural
person who-owns, or holds any equity in you; ii).a business entity that owns or holds any -equity in
you; iii)y any*natural person who:owns or holds.any equity of any business eritity:that-owns or holds.
any €quity in you; and iv) other natural persons or business entities that we may designate. An,
equity holder will be'deemed to “own’equity Whether the ewnership is direct, indirect, or beneficial.
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We may develop additional training that we believe would benefit the System. We refer to this
training as “Additional Traihing.” If we develop Additional Training, we may designate thetraining
as “optional” or “mandatory.” If we designate Additional Training as mandatory, you and those:of
your Principals; Managers, and.other personnel we:specify'must attend and complete thetraining to
our satisfaction, at the times we specify. We reserve the right to charge a reasonable fee for
Additional Training; however, the fee will not exceed our costs of developing and conducting the
Additional Training, including our costs related to attending the training..

For planmng purposes, yousshould assumeithat our costs:for Additional Training will range:from $25
to $500. However, they will depend on several factors, like: i) the. place where we conduct the
Additional Training e.g., at.our headquarters, at a BluTaco Restaurant néar your Restaurant, or-at a
central location); ii) the number of attendees who patticipate in the Additional Training and who
shareiits costs;:and iii) whether-wemust engage:a specialist to provide the Additional Training. Asa
result, our costs.could be higher. They will be based on the hourly rate described in Item 6. We
hayve not yet developed any Additional Training, se' 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; howeyver,, if the demands of the market or other factors require us to conduct it:more often, we
tmay do.so..

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

‘Miscellaneous

You must pay all expenses youand 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, durat1on and program of any
training we conduct.

We will not pay any-compensation for any services you oryour attendees perform in the. course:of

any training.

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

You are:responsible:for scheduling appropriate tralmng for yourselfiand your Principals, Managers,
and other employees we designate, and for ensuring that you and they successfully complete the
training.

ITEM 12.
TERRITORY

The Franchise Agreement grarts you the:right to operate:a. BluTaco Restaurant at a single location
that you select and we approve. Once a location for the Restaurant is approved by us, it will be
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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 pepulated.area. If
you sign the Silver Addendum, your Territory will consist of the outside shell of your Restaurantand
we will not grant.you any territorial protection. outside of the shell:of your Restaurant.

Scope of Territorial Rights

You will net receive an exclusive territory: You may face competition from other franchisees, from
outlets that we own, or from other channels of distribution or competitive brands that we control
because we reserve the right to a) establish BluTaco Restaurant. independent locations that sell and
deliver the same BluTaco Produets 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 6f electronic commerce,
telemarketing, other direct-marketing techniques, and to conduct advertiseméntsand sales through
other distribution channels both inside and outside' your Territory. The BluTaco Restaurant
mdependent locations may include those at free standing locations and those located within shopping
centers and shopping malls, as well :as mobile: locations such as foed 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.

You may solicit business inside or outside your Territory and .serve customers who reside outside
yourt Territory. There are no-restrictions on your right to do so. We, our Parent and our affiliates,
and-ourand their franchisees'and licenseesimay solicit business inside or-outside your Territory-and
serve-customers who reside inside your Territory.. There i$ no restriction on our or their right to do
so. You will not be entitled to any compensation for orders solicited .or accepted within your
Territory.

You may not offer for sale, sell, or deliver the Products and Services, or'any"produgt;s r services
similarto-the Products and Services, through any alternative distribution channel..

Continuation of Territorial Rights; Modification of Territorial Riglits

‘The continuation:of your rights to.the Territory does not. depend.on your:achievement.of any certain

sales-volume, market penétration, orother'contingency. ‘We-will not alter the size.of: “your Territory
or medify your rights to the Territory if the:population of your Territory increases ordecreases. We
may not modify your Territorial rights except as you and we may mutually agree.

Relocation of Restaurant

You may relocate the Restaurant-with our prior written consent. To obtain our consent, you must:
i) comply with thie précedures shown in Item 11 ofthis Disclosure Document under the heading
“Locating the Site; Negotiating'the Purchase or Lease of the Site,” and with other criteria wermay
establish; ii)close your old Restaurant and open your relocated Restaurant substantially
simultaneously so’that there is no break in operations;, and iii) enter into our thén-current form of
relocation agreement, The relocation agreement will show the terms of the relocation.
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If we approve anew location, the:new location will be:deemed to be the “Approved Location” as we
use that-term in the Franchise Agreement and this Disclosure Document. Any relocation of your
Restaurant will be-at your sole cost and.expense. ‘You must.reimburse:us forany costs or expenses
we incurrelated to:any relocation, like:costs:and expenses'we incur in evaluating: your replacement
site, and costs and expenses we incur in connection with the relocation agreement.

Establishment of Additional Restaurants: Options, Rights of First Refiissl, or:'Similar Rights

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

ITEM 13.

We grant you the right'to.operate your BliTaco Franchise under the traderhark BluTaco™ &nd any
other current trademarks, trade-names; service:marks and/or logos we:designate:for useiin a BluTaco
Franchise the “Marks”).

The Marks are:owned by our parent, Pro Food Systems. Pro:Food Systems has granted us the right
to use the Marks and sublicense thé use of the Marks. to franchisees. according to a License
Agreement dated January 1, 2018. See paragraph below under the heading “Trademark License
Agreement”’).

Pro Food Systems hasapplied to register the following Marks on'the Principal Register-of the United
States Patent.and Trademark Office the “USPTO”):,

Mark Mal('g(le‘ype,,/ | Application Date. [ Serial Number
“lass .
Logo Mark. :
Black and |
‘White) | 9/21/2017 87/617,985
WordMark | g12112017 87/617,978
Logo Mark 11/30/2017 87/703,762
LogoMark |  12/1/2017 87/704,441
STYLE IT. START IT. FILL IT. TOP IT. EAT IT. Word Mark 12/1/2017 87/704,602
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We doniot have.a federal registration for the trademarksioutlined in the above table. Therefore, our
trademarks do not have as many legal benefits.and rights as a federally registered trademark. Ifyour
right'to use any of the trademarks is:challeriged, you may have'to change to an alternative trademark,
which may increase your €xpenses.

There are no affidavits or renewals due at this time,

Legal Proceedings

There are no-currently-effective material determinations of the USPTO, the Trademark Trial and
Appe’al Board, or any state trademark administrator or court, that limit your:right to use any Mark.
There is no pendmg infringement, opposition, or cancellation proceeding involving any Mark.
Nelther Pro Food Systems nor we have unsuccessfully sought to prevent registration-of a.trademark
in order to protect.a‘trademark we license.

There is no pending material federakor state court litigation regarding Pro Food Systems’ orour use
or ownership rights in any Mark.

Trademark License Agreement

We and Pro Food Systems entered into va.leademarlk,and System License Agreement. We referto
this agreement as the “Trademark License Agreement.”

The Trademark License Agreement grants us the forfal contractual right to use, and to author(ize
othersito use, the Marks worldwide. It affects you because it:grants'us the right to license'the Marks
to you.

The Trademark License Agreement-is dated January 1, 2018; It has:a20-year initial term. Unless
we.are in uncured material breach of the Trademark License Agreement, it will automatically renew
for successive terms of 10 years €ach; unless the parties elect.not to renew it.

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

Exceptifor the terms:shown above, the Trademark License Agreement doesnot contain any-material
terms relevantito the franchise.

There are currently no other agreements in effect that 51gn1ﬂcant1y limit our rights to use or to
license the use of the Marks in any manner material to:the franchise.
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Defense of Marks

We must defend the principal Marks and your right to use them. We will bear all costs of this
defense. Y.ou must cooperate fully-with us in the defense of'the Marks. If you have provided this
notice and cooperation, weé must indemnify"you against, and reimburse you for, all direct damages
but not damages for loss of future 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 arises:out'of your proper use-of the Marks;
and ii) if you are a party to an.administrative.or-judicial proceeding involving'a Mark we license you
to use, whether the proceeding is resolved favorably orunfaverably-to you.

You must notify us promptly in writing of any use of, or any claim of: rights to, any mark identical
to, or confusingly similar to, any Mark.. We are.not requ1red 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 proceeding or litigation involving any Mark we
license you to use. We have sole diseretion ever the protection-and defense of any Mark and the;
settlément.of any administrative proceeding or litigation related to any Mark. You may not take any
action with regard to this protection or defense, and. you may not. initiate any suit or proceeding
related to the System, without our pnfior express written consent. '

Modifications to Marks; Discontinuance; Signage.Reimbursement

We will have the riglit 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 not
change the primary name of the System from “BluTaco” or require you-to change your approved

BluTaco signage to some other primary name for a period of two years after the Effective Date'of

the Franchise Agreement unless we reimburse you forthe-cost 6f converting your approved BluTaco
Signagé o 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: 51gnage from signage supphers we de51gnate however, this reimbursement
will be limited to: i) $2,000 per Restaurant; and ii) $6,000 in the ‘aggregate. We refer to this
reimbuisement as the “Signage. Reunbursement 22

We-will not be liable to-you or any other party for any loss, expense, liability, damage, or damages,
however characterized, and whether actual, censequential, 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 Usés

‘We do'not know-of any superior prior rights or infringing uses that eould materially affect your use
of eur principal Marks in any state where the Franchised Business will be located..
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ITEM 14.
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

There are no paténts or registered copyrights that are material tothe franchise. There-areno pending
patent applications that are material to the franchise.

We own the rlghts to the Products and Services. We clalm common law rlghts and copynght
operation of your Franchlsed Busmess mcludlng.our Operatl,on,s Manual and ot_her materlals and
information related to the System. These other items include our marketing materials; our methods
for offering for sale, selling, and delivering the Products:and Services; our methods for operating
your Franchised Business; and our specifications, marketing: techniques, advertising’ programs,
advertising; strategles supplier lists, expansion plans,and other'information we: create oruse. We
have not registered any of these copyrighted materials ‘with the United States Registrar of
Copyrights, although we may do so.

There are no:current material determinations of the USPTO, the United States Copyright Office, or
anycourt regarding any of our copyrights. There are no' material 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 mannér material to your Eranchised Business.

We do not have any ebligation to protect.any.copyright. We may defend our copyrightswhen itis.in

the best interests of the System to do so. You are not required to notlfy us of any infringement

claims. We are:not required-to:defend-or’ mdemmfy you-against claims arising fromyour use of‘any
items in which we clair copyright protection. We aremnot required to'take any affirmative action if

‘weare notified of'any infringement. We have the exclusive right to-control any copyright litigation.

We are not required to-participate in your defénse or to indemnify you for expenses or damages in

any proceeding involving a copyright we license to you.

We will.have the right at any time; on notice, to:make.additions to, deletions. 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 or:copyright infringément that could material'ly affect the franchise.

We claim: proprietary rights in information that we designate as “Conﬁdentlal Information™ and
“Trade Secrets.” “Confidential Information” is information that we-disclose:to you:that we designate

asiconfidential, or'thiat, by itsnature, would reasonably be expected to betheld in confidence or kept
secret. Examplesiof 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:value; actual or potential, from not being generally known to, and not bemg
readily ascertainable by proper means by, other persons who may-obtain econemic value from their

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

customers, and our recipes:
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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 secrecy of
our Trade Secrets, during and after the Term. You may-not use this information in any other
business or in any manner that we do not approve in writing, and you may not communicate,
divulge, or otherwise display this information to-anyone:other than your personnel who haveia 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 additien, misuse or unauthorized
disclesure of our'Confidential Information or'Trade Secrets.is:a breach of the Franchise Agreement.

ITEM 15.

OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

Y‘our Obligations

‘the ovprall op\eratlon of the Res,taurant as yQur “Manager,s_,

If you are a business entity, through your Managers, you must partlcrpate personally in the direct
operation of the Franchised Business, and you must exercise on-premises supervision of your
Restaurant. We. recommend, but do riot réquire; that your Principals be Managers and that they
exercise on-premises supervision of your Franchised Business.

If you are-an individual, you may participate personally in the direct operation of the Franchised
Business, and you may exercise on-premises supervision of your Restaurant, although we do not
require you to-do so. If you do not do so yourself, you must appoirit 6ne or more Managers who
part1c1pate personally in the direct operation of the Franchised Business and exercise on-premises
supervision of your Restaiirant. You may be a Manager, although we do not require this., We
recommend that you be.a Manager'and thatyou exercise:on-premises supcrvision of your Franchised
Business and Restaurant.

Your Manager

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

Each Manager must; i) devote the amount of time and effort required to manage the Restaurant in
compliance:with the Franchise Agreement and our requirements; ii) have day-to-day management
respbns‘ibili‘ty for your Restaurant; and iii) personally participate in the direct operation of the
Restaurant.
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You must cause your Managers to maintain the:confidentiality of our Confidential Information.and
the secrécy of our Trade: Secrets.

We-do not require your Managers to have any equity interest iii you.

Except.as shown above, we do not require you to place'restrictions on your Manager.

Y"m; Are an Indegendqntr C_ontractor

You are an independeit contractor. Neither you nor-any employee of yours 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 Products and Seérvices that You May Sell

We do niot assert:any right to.control the products.and services you offer, with twoexcéptions: i) you

must offer for sale all BluTaco Products and Services that we direct.you to.offer;:and ii) you:may not

offer for sale any products, equipment, services, supplies, or merchandise that are substantially the

same as the BluTaco Products and Services, orthat we'have directed you notto‘offer. We mayadd

to, delete from, and modify the list of Products and Services as we deem appropriate. There is no
| limitation on our right to dé so.

We do not impose any other restrictions or conditions on you that limit your access. to-customers.
ITEM 17.
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION
‘THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and. related agreements. You
should read these provisions:in the agreements attached to this Disclosure Document.

" Provision Section in/Franchise or Other | Summary
o Agreement ' ry
a2 Length-of the Er,anchi"sc'Agre;:men-i: Section,2 Continues in effect until either party‘terminates.
franchise:te o o T <
, rancserem Gold Addendum: Section 5.1 | 5 years
Silver Addendum’ Séétion 4.1 3 years )
b.. Renewal or: Franchise Agreement: None No renewal becauser Franchise. Agreement éonti'n'ues in.
extension of the term' ) veffec’tiuntil either party términates.
Gold Addendusii: Section 5.1 ‘ Autoniatically-renews for consecutive:5-year terms
ufless oné party ndtifies'the other that ipwi_ll not renew.
Silver Addendum: Section 4.1 Automatically renews-for-consecutive, 3-year terms,
| unless.one party notifiesithe other that it will.not renew.
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Provision

Section in Franchise or Other
Agreement

Summary

‘¢ Requirements for
franchisee to'renew or
extend

None

Not applicable;

d.  Termination by
franchisee

| Franchise Agreéement: Section 14.1

You may terminate'on 30 days’ writtén notice.

» Gold:Addendum:.Section 5:1

‘ You ma)!ftenhinatenundclf any grounds,P_ermitted b_y law:

‘€. Termination by
franchisor without cause

Silver Addendum: Section 4.1

1 You ﬁiayvtemlinate?uncienany gi'ounds;pennifted‘by law.

None

Not applicable.. We cannot terminate:the Franchise
- Agreement without-cause.

£ Termination by
franchisor- ‘with:cause

Franchise Agreemeént: Section.14.2

‘ 'Wetha'y terminate if you.commit: i)-any one of several
| ‘listed breaches; or-ii)-any other breach of the Franchise
Agreement.

Franchise Agreement:

‘non-curable defaults

Section 14.2:1

‘ g “Cause” defined— ] 10 days to, cure’if you commitiany breach of the
-curable defaults Section 14.2.2 + Franchise Agreement, not specifically-enumerated’in
Section 14.2.1 of the Franchise; Agreement. o
1 h.  “Cause” defined ~ Franchise Agreement: No opportunity‘to care if: i) you do not allow us:to

'inspect your Restaurant, orif you do not provide:as-with
all assistance -we may. request-in the:course.of any
ingpection; or. ii) you commit any breach of the
Franchise Agreement: that.is,not susceptible oficure:,

i EranchiSee3S'
obligationsron
termination/ nonrenewal

Frarichise Agreémient: Section 15

You must: i) ease:all use of the:System; ii) pay us-all
morney-you owe; iii) return all.Confidential Inforimation;
‘iv):allow us to purchase the assets:of your former
‘Restaurants; and v) comply with our then-currerit-dé-

. identification requirements.,

J-  Assignment.of
contract by. franchisor

"None

We may assignany. or all of our rights.and may delegate.
any or all .of our obligations. ‘We-are not.required to
obtaiivyour consent 1o any assigninent. or: ‘delegation.
After any'assignmént, you-must deliver to the-assigneé
:performance ofall rights'that we-assigned. After any
delegation, you must:look:solely to thedélegatee, and
not to us, for the performance of all obligations that we
delegated. We may.also, without:your consent, transfer
the ownership in us, and'may-engage in:a'public offering
| of equity.

k. “Transfer” by
franchisee —defined

None:

“Transfer” mears the sale, assigiiment, delegation,.
transfer, ,conveyance,. glft, pledge, mortgage,
-encumbrance; or hypothecation.of any“Interest.” An
“Interest” is: i) any direct, indirect, or beneficial interest
in you, or ofiany Prmc1pal in you, the Franchised
Business, the Franchise, Agreement, the Franchise, any
Approved.Location,‘any Restaurant, or substantially all
.of the assets of the Franchised Business;and ii) you, the
Franchiséd Business, the Franchise Agreemént, the:
Franchise, any: Appr_oved Location, or'any Restaurant.

. of transfer'by franchisee

| 1 Franchisor:approval

Franchise: Agreement: Section' 13

We haveithe right to withihold-our ¢onserit o a Transfer
of:any Interest. We will not-unreasonably withhold our'
consent:.
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Provision

‘Section in Franchise or Other
Agreement

Summary.

m. Conditions for
franchisorapproval of
transfer

None.

The conditionsfor Transfer are: i) you must obtain-our
written'consent prior to the transfer; i).the transferee:and .
its equity holders:must meet our. Principal

Qualifications; ii) you must’ sathfy all monetary and
other’ obligation with us iii)atall times: during’ the Term,,
you.iust have been in substantial.complianice with all
agreements and'the Operatioris' Manaal; iv) dt;the time of
Transfer, you miust'be)in compliance with:all
agreements;'v) you, Principals, transferor, and.transferee
must:sign our then-current: form of transfer agreement;
vi) if the Transfér is.a Transfer of you, all or-
substantially ‘all of your,assets, any Restaurant, all or
substantially all of the assets of aniy Restaurant, the-
Franchised Business, dll or'substantially all of the asséts
of the Franchised Busifiess, of the Fraiichise, the
transferee mist enter ifito ouf then-cirent form of
franchise agreement, which:may contain provisions:that
differ materially from the provisions of your Franchise
Agreement; vii) the:transferee must'agree to. Renovate
the Restaurant; viif) the; transferee and, if applicable; the
transferee’s Managers, must. complete any ‘training
programs then in effect for new: franchiseesyand iX) the.
transferor or transferée. must reimburse:ug for all.costs
and.expenses we.incur. in.connection with.the Transfer:
In:thie event of thé transfer of ownership:of your store;
yowmust notify, our Parent, Pro. Food Systems; Inc..
“PFS?), of suchisale.. You;mustsatisfy all monetary and
other obligation with PFS within 10 days.of the:closing
ofisale.

n.  Franchisor’s right of
| first:refusal to-acquire:
. franchiseé’s business

None

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

"o, Franchisor’s option
to purchase franichisée’s

businéss
|

| None

In;case of termination:or nonrenewal, we may. be
required to purchase assets atinarket value:

Subject to:state law.

p. Death or disability
of franchisee;

: None

‘Thie. person‘acquiring yotir iriterest:must be capablé of
condtcting the Franchised Business.

g Non-competition
covenants duringithe
term.ofithe franchise

None

You:and yourPrincipals and Managers.may not divert
.any, business from theRestaurant, the Eranchised
'Business; the System, or other systems we.or our Parent
or-affiliates may-operate.

r.  Non-competition.

covenants afier the

franchise;is'ierminated.or
" expires

None

‘ Not.applicable: We do.not.prohibit.you from: competing,

' with us-after your Franchise Agreement terminates.

s. Madification of the:
‘agréement

Norie

No modification-without your and our written
:agreement, but we may change the Operations, Manual

| and modnfy theSystem without your consent.

t:  Integration/merger
clause:

Eranchisé:Agreement: Section 17.1

Gold Addendumi: Séction 6;1

Silver.Addendum:;Section 5.1

Only:the terms of the Franchise. Agreéthent, schedules;.
addend@ arid Franchise Disciosure Documerit are
bindirig subjéct to:state law).. Any representations or

' promisesymade outside the Disclosure,Document and

Franchise Agreement:are not:enforceable:
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e ‘Section in Franchise.or Other \ .
Provision: A . ‘Summary
greement

u.  Dispute resolution Franchise Agreement; Section 16.3 | All disputes must be:résolved:exclusively: by litigation..

by arbitration;or | e -
mediation ‘Gold Addendum: Section 6.2
Silver-Addendur: Section:5.2
V. Choice of forum' Franchise, Agreement: Section 16.3 | Subject.to state law, all litigation must take;place i:a
. S es federal-or state:court having jurisdiction over the subject
Gold-Addendum: Section'6.2 matter in the;place where our principal business office:is.
Silver Addendum: Section'S.2 located, subject to state.law. Otr principal business
o o office.is currently located.in Holts Summit, Missouri.
I w: Choice.of law Franchise Agreement; Section 16:3 | Subject.to state law, Delaware law applies.

Gold.Addendum: Section 6.2,

' SilverAddendu: Section:5.2

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

ITEM 18.
PUBLIC FIGURES

We do not use any public figure to promote our franchise.

ITEM 19.

FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential
financial performance oflits frgnchised and/or franchisor-owned outlets, if there is.a réasonable.basis
for the information, and ‘if the information is in¢luded in the disclosure document. Financial
performance information that differs from that included in Item 19 may be given only if: 1) a
franchisor provides the actual records of an e)ustmg outlet you are: considering buying; or 2) a

franchisor supplements; the information provided in this- Item 19, for example, by providing
information about possible performance at: a‘pamcula,r,locat_lon or under particular circumstances.

We do not make anyrepresentations. about a franchisee’s future financial performance or the past

financial performance of company-owned or franchised outlets. We also' do' not authorize our

employees.or representatives to:make:any such fepresentations €ither orally or in writing. If you are
purchasmg an existing outlet, however, we'may provide you with the actual records of that outlet. If
you receive.any other financial performance information or prOJectlons of'your future income, you

should report it to the franchisor’s management by contacting Shawn Burcham at BluTaco

Franchising, LLC, 170 Commerce Drive, Holts Summit, Missouri 65043, 573) 896-2500, the

Federal Trade:Commission, and the appropriate state regulatory agencies:
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ITEM 20.

OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet' Sumiary
Foryears 2016 to 2018
Coluiiin 1 Column 2, | Colitimn 3 B 7Column 4 Column 5
' - 2016 | o |0 0
Franchised: 2017 | 0 o 0
2018 ‘ 0 11 TV
2016 ) 0 0
Company-Owned 2017 ] 0 0 0
| 2018 0 0 0
| 2016 0 0 0
‘Total Qutlets. 2017 0 o ) 0
2018 0 11 CHL
Table No..2
Transfers of Outlets from Franchisees
to New Owners Other than the Franchisor)
For years 2016-to 2018
Column 1 . Column 2 Column 3
State Year: | Number of Transfers:
2016 0
N/A 2017 ' - 0
2018 0
‘ 2016 0
Total 2017 0
2018 0
41
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Tablé No. 3
Status of Franchised.Outlets

For yearsi2016.to. 2018
CoLl |Col2| Col3 | Col4 | CoL5 | Col.6 Col. 7 Col. 8 Col.9
S ) o Ceased . .
swte | Vear | ‘Sartor | gutts | Termne | pepeyy | by | Opeion) Gogor'
ear S Franchisor Reasors the Year
|2006{ o 0 0 0 0 0 0
Florida 2017 0 0 0 0 0 0 0
2018 0 1 0 0. 0 0 1
‘ 2016 o | o 0 0 0 0 0
' Idaho 2017 0 0 0 0 0 0 0
2018 | 0 2 0 0 0 0 2
3016 0 0 0 0 0 0 0
Minnesota | 2017 0 0 0 0 0 0 0
2018 0 1 0 0 0 0 1
2016 0 0 0 0 0 0 0
Missouri 2017 0 0 o | o 0 0 0
2018 0 3 0 0 0 0 3
2016 0 0 0 0 0 0 0
North Dakota. | 2017 0 0 0 0 0 0 0
) | 2018 0 1 0 0 0 0 1
| 2016 | o 0 0 0 0 0 0
Oregon | 2007 | 0 0 0 0 0 0 0
{208 0 1 0 0 0 0 1
2016 0 0 0 0 0 0 0
South Dakota | 2017 | 0 0 0 0 0 0 0
2018 [ 0 1 o | o 0 0 1
‘ 2016 0 0 o | o 0 0 0
“Texas 2017 | 0 0 o | o 0 0 0
| 2018 | 0 1 o | o 0 0 1
2016 | 0 0 0 0 0 0 0
Total 2017 0 0 0 0 0 0 0
2018 0 11 0 0 0 0 11
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Table No. 4
:S,ta’tusr of Company-ane(l Outlets
For years 2016 to 2018
Col: 1 Col. 2. Col. 3 ‘Col. 4 Col. 5 Col. 6 Col.7 ‘Cal. 8
S Outleéts : ,
Swe | Yo | Sartor | Ol | Rekmired | Ouieh | sty | Eadat
the Year ’ | Franchisee | Franchisee | the Year
2016 0 0 0 0 0 0
Totals 2017 0 0 0 I o 0 0
2018 o 0 0 0 0 0
Table No:;5
Projected Openings
As of December 31, 2018
(for next fiscal year)
Column 1 Column.2 Column 3 ‘Column 4 7
. Efanghise Agreements. Projected New. Projected New
State Signed But'Outlet Not | Franchised Qutlets in thé |  Company-Owned,
Open Next Fiscal Year Outlets, Next Fiscal Year
Florida 0 1 0
Georgia 0 2 0
Idaho 0 2 0
Iilinois 0 1 0
Indiana 0 1 0
Kentucky 0 1 0
Minsiesota 0 3 0
 Missouri 1 8 0
 North Carolina 0 2 0
North Dakota 0 1 0
BOhio 1 4 0
Oklahoma 0 1 0
Oregon 0 1 0
Pennsylvania 0 2, 0
South Dakota 0 i 0
Texas 1 2. 0
Utah 0 1 0
Washington 0 | 2 0
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Column_1 Column 2 | Column 3 Column 4
Franchise Agreements | Projected New Projected New
State . SignedBut Outlet Not | Franchised Outlets in the Company-Owned
: ) ) , , ‘ Open Next Fiscal Year Outléts Next Fiscal Year
| Total I 3 36 0.

Notes:
We.do not know of any trademark=specific franchisee organization associated with the System..
Currently, there are no franchisee associations..

If you buy this franchise, your contact information may be:disclosed to other buyers when'you leave
the: System,

ITEM 21.
FINANCIAL STATEMENTS
Exhibit E is our audited financial statements dated as.of December 31, 2018.

We have not been in business for three years or more and cannot include all fiharcial statements
otherwise.required by the franchise dis¢losure guidelines:

ITEM 22.
CONTRACTS

The following ‘agreements are attached to this Disclosure Document

BluTaco Franchise Agreement 7 ‘ Exhibit A
Gold and Silver Addenda to Franchise Agreément " Exhibit B to Disclosure Document
Form of Release, Estoppel, Covenant Not toiSue; Indemnification ExhibitH this’clOsuredecUméﬁt‘ :
Stat_ement.oFProspe;:tive Franchisees ) Exhibit I to Disclosure Document
Disclosiire Docufiient Receipts ’ 7 Exhibit J to. Dis;:losqre Document.
ITEM 23.
RECEIPTS

Exhibit J contains:detachable documents acknowledging your receipt.of this Disclosure Document,
with all exhibits attached.
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EXHIBIT A

BLUTACO FRANCHISING, LL.C

BLUTACO FRANCHISE AGREEMENT

KCP-8351224'3 A-1
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BluTico Franchising, LLC
170 Commerce Drive

Holts Summit, Missouri 65043
(573):896-2500

] BLUTACO FRANCHISE AGREEMENT
FOR BUSINESS WITHIN-A-BUSINESS LOCATIONS

THIS AGREEMENT (the “Agreement”) is made and entered into the.  day of
, 20 (the “Effective Date”), by and between BLUTACO
FRANCHISING, LLC; a Delaware limited liability' company (“we,” “us,” or “our”), and
(“you” or “your”); for the BluTaco outlet at the
address shown on Schedule A to this Agreement (the “Restaurant™).

RECITALS

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

B. We have acquited 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 miscellaneous items we designate (collectively, the “Products 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 récipes; 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 franchise to
‘use the System to operate the Restaurant in the Store, and we want to grant you a franchise to use
the System to operate the/Restaurant in the Store.

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

1. Grant of Franchise.

We hereby grant to you, and you hereby accept from us, a franchise (the “Franchise”) to.
develop, opén, and .opetate the Restaurant in compliance with this Agreement.




2. Term.

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

3. ‘Eees.

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

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

4. Development of Restaurant; Territory.

4.1 Approved Location. You will develop and operate- the Restaurant only at. the
address shown on Schedule A to this Agreement, in the Store..

42  Territory. Your territory (your “Territory”) will consist of the shell of the: Store.
Inside your Territory, we will not operate, and we will not autherize others to operate, restaurants
using the System. Outside your Territory, we may operate, and ‘we may authorize others t0
operate, restaurants using the System.at any location, even. if they compete: with you:

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

4.4  Opening Date. You Wwill 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 Trammg You will appoint one or more individuals to

exercise overall control over the Restaurant (such individuals being referred to as the

“Managers”). We will provide you with our training for Managers (the. “Manager Training”).
Your Managers must attend, and successfully complete Manager Training. We will not charge

you any fee for training a reasonable number of Managers at your Store. If we train an

unreasonable number of Managers, we may require you to pay us. a fee for the training and to
reimburse-us for our costs and expenses of providing such training..

5.2 Opening Assistance.

5.2.1 Business Advisor. We will furish 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.



- 522 Corporate Trainer,' We may, at our discretion, provide you with a trainer
(the “Corporate Trainer™) to assist in the:opening process. We will not charge you any fee
for the Corporate: Trainer.

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

5.3  Centinuing Assistance: We will make available to you, at no additional chargé: (i)
subject to the availability of our personnel, at times we determine, with reasonable periodic or
continuing individual or group -assistance and consultation; and (ii) with such bullétins,
brochures, ‘and reports as we may from time to time publish regarding our plans, policies,
marketing research, testing, developments, and activities (collectively, the “Assistance”).

6. Advertising; Press Releases and Promotions.

6.1  If We Provided Advertising. You mdy use advertising materials that we have
provided to you. Such use must comply with this Agréement and our Standards and
Specifications.

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

6.3  Press Releases; Promotions; Compliance. You may not: (i) issue any press release.

or similar promotlon related to the Restaurant unless we expressly approve the press release or -

promotion in writing in: advance; or' (11) conduct any advertising or promotional activities that.fail
outside our Standards and Specifications.

7. Products, Equipment; Services, Supplies. anid 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 Reventie, Profits, and Other Benefits. You acknowledge and
agree that: (i) we and our affiliates may' enter into' agreements ‘with third parties, pursuant to
which we and our affiliates may derive revenue, profits; and other benefits, such as rebates,

discounts, and allowances, as a result of purchases we require you to make from such third.

parties; and (ii) we may require '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 froim 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 opération of the .Res'taurant; and (i) use and display the Marks only in the form,
manner, and locations that‘we approve or direct.

8.2  Limitations on Use of Marks. You agree that unléss we expressly authorize you to:
do so in writing, you will not: (i) use or display the Marks in relation to any business or activity
other than the operation of the Restaurant; (ii) use any trademark, trade name, service mark,
logotype, other commercial symbol, or trade: dress, other than the 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 any Mark, any part of any Mark, or anything similar, as part of your
nainé 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 Internet 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, régulations, 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 and Services that we
direct you to. offer.. You must use reasonable commercial efforts to séll 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 modify such list and. the Products and Sérvices 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.

94  Payment. You must pay promptly when ‘due all amounfs 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. All of the. following shall conclusively be

deemed to be “Confidential Information™ whether or not we designate them as such: (i). all

information that we have marked or designated as confidential; (ii) our Operations Manual,
together with all similar directives and documentation; (jii) -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 our sole and exclusive property.

9.5.2 You will: (i) hold all Confidential Information in confidence; (ii) not use,
discuss, communicate; or transmit to others, or make any ‘unauthorized copy of or use
Confidential Informatlon in any capacity, position, or business except the Restaurant
franchised under this Agreement or a restaurant franchised under some other BluTaco
franchise: agreement; (iii) take: all reasonable action that we specify to prevent
unauthorized use: or disclosure of the Confidential Information, and to protect our
ifiterests. 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 renovate the Restaurant, and renovate or replace the
Restaurant’s furniture, fixtures, equipment, décor, and signage, from time to time as we direct, at
your sole cost and expense, to. conform the Restaurant to: (i) our then-current Standards and
Specifications; and. (if) our judgment as to the condition, state of repair, functlonahty, and
gerieral .appearance of your Restaurant, furniture, fixtures, equipment, décor, and signage
compared torthe condition, state of repair, functionality, and general appearance that we consider
desirable.

10. Inspections.,

You agree that: (1) we may, at any time the: Restaurant is required to. be or'is in fact open
for business, without notice, :enter :onto the premises of the Restaurant to determine your
compliance with this Agrecment (ii) we may examine, inspect, and -photdgraph, and videotape
all areas and aspects of the Restaurant; and (iii) you and your personnel will provide us with all
assistance we may request in the course of any such inspection.

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

11.1. Reports, Documents. and Data.

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

11.1.2 Weé 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 incorperate: (i) in our franchise
disclosure documents; (ii) in bulletins, reports, and 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 Indémnification. You will, at your 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, and the predecessors, successors; heirs, and
assigns of any and all of them (collectively, the “Indemnitees”), from and against any and all
obligations, debts, claims, demands, rights, actions, causes of action, loss, losses, damage,
damages (actual, censequential, multiplied, enhanced, exemplary, punmvev and otherwise),
expenses, costs; liability, and liabilities, of any nature or kind, .including without limitation
attorneys’ fees and costs (collectively, the “Losses™), arising out of or related to any action, suit,
proceeding, claim, demand, or investigation (collectively, the “Claims™); arising out of or related
to: (i) this Aigreement; (ii) the Restaurant; or (iii). the business relationship between you and us
(collectively, your*“Indemnification Obligations™),

122 Insirance. You will obtain and maintain, at your sole cost and expense, the
insurance policies and coverages we require, in forms and through insurance companies
satisfactory'to us.

13.  Transfer.

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

13.2 Intheevent of the transfer of ownership of your store, you must notify our parent
company, Pro Food Systems, Iric. (“PFS?), of such sale. You must satisfy all monetary and other
obligation with' PFS within 10 days of'the closing of sale.

14. Termination.

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

14.2  Termination by Us:

14.2.1 Immediate Termination. We may terminate this Agreement. immediately
on notice of termination to you: (1) if you breach any provision of Section 10
(“Inspections™) of this. Agreement; or (ji) if you commit any breach of this Agreement
that is not reasonably susceptible of cure.

14.2.2 Termination with Opportunity to Cute. We may teriminate this Agreement
after ten (10) days” written notice 'of breach to you and your failure to cure such breach
by the end of such cure period, if you breach any provision of this Agreement not
described in Section 14.2.1 of this Agreement.




143 Reimbursement of Training Costs. Notwithstanding anything set. forth in this
Agreement to the contrary: (1) 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 fotice of termination; or (ii) if we terminate this Agreemént
within one (1) year after the Opening Date due: to your breach; you must pay us Three Thousand
Five Hundred and No/100 Dollars ($3,500) so that we actually receive such payment by the end
of ten (10) days: after we demand such payment, to reimburse us. for our training costs. and
€xpenses..

15.  Obligations on Termination.

On termination of this Agreement for any reason, you will immediately: (i) cease all use

of the System; (i) pay us and our affiliates all amounts you owe; (iii) return all Confidential
Information, and all ¢opies of all Confidential Information, to us; and (iv) cormply 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 Agreement shall

be in writing, and shall be deemed to have. been duly given: (i) when delivered in person

by the other party; (ii) one (1) business day after being sent by reputable commercial

courier service for next business day delivery; (iii) five (5) business days after being

deposited in the: United States' mail for certified or registered delivery, return receipt
requested, postage prepald or (iv) on the intended recipient’s failure or refusal to accept
delivery of any notice given pursuant to this'Section 16.1.1, which failure er-refusal shall
be deemed constructive delivery effective on the earlier of the date of such refusal or the
dates set. forth in Clauses (i) threugh (iii) of this Section 16.1.1. UPS; Federal Express;
and any successors thereto shall conclusively be deemed “reputable commercial courier
services.”

‘ 16.1.2 You and 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 such 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 er the execution and delivery of such agreements.and other documents;;

and (iii) ;you will deliver such agreements and other documents to us so: that we actually receive
them by the end of thirty (30) days after we deliver thein to you for exécution.

16.3 Dispute Resoliition.

16.3.1 Litigation. 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 of this Agreement, such dispute shall be resolved exclusively through litigation.
Such litigation shall be conducted on an individual, not a class-wide, basis. No litigation



under this: Agreement may be consolidated with any other litigation involving us:and any
other person without our prior written consent.

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

16.3.3 Forum, Venue, and Jurisdiction. In the:event of any litigation arising out
of orrelated to this Agreement, mcludmg without limitation any htlgatlon 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 where our principal place of business is located. You hereby
1rrevocably accept and submit to, generally and uncenditionally, the. exclusive
jurisdiction of any such court in any such action or proceedmg and hereby waive all
defenises based on jurisdiction, venue, and forum non conveniens.

16.3.4 WAIVER OF TRIAL BY JURY. YOU AND WE HEREBY WAIVE
TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF OR RELATED 'TO: (1)
THIS AGREEMENT; (I) THE RESTAURANT; AND (II) THE BUSINESS
RELATIONSHIP BETWEEN YOU AND US.

16.3.5 Aftorneys’ Fees. In the event of any dxspute arnsmg out of or related to this
Agreement, including: without limitation any dispute arising out of or related to the
making of this Agreement, the non-prevailing party shall pay the prevailing party, on
demand, such prevailing party s costs, including without limitation such prevailing
party’s reasonable attorneys’ fees and costs, and further including without limitation such
prevailing party’s reasonable. attorneys’ fees and costs of appeal, and further including
without limitatien such prevailing paity’s reasonable attorneys’ fees and costs. of
collection, all of which shall be taxed as costs, so that the prevailing party actually
receives 'such. amounts by the end ‘of ten (10) days after demand therefor. In the event of
any breach of this Agreement, the breachmg party shall pay the non-breaching party such
non-breaching party’s ¢osts related to such breach, including without limitation. such non-
breaching' party’s reasonable attorneys’ fees .and. costs, and further including without
limitation such non-breaching party’s reasonable attorneys” fées and costs. of collection,
so that the non-breaching party actually receives :such amounts by the eénd of ten (10)
days.after demand therefor.

16.4  Relationship of the Parties. You acknowledge and agree that: (i) the relationship
between you and us is solely and exclusively an independent coritractual relationship; (ii) you do

not.have any right, power, or authorityto obligate or'to bind us, legally or otherwise; (iii) nothing

in. this: Agreement may be construed to create a partnership or a joint venture, or an agency,
fiduciary, or employment relationship; (iv) we will not be-liable for any damages to any person
or property that directly or indirectly arise out.of or relate to the Store or the Restaurant; and (v)



except as-otherwise set forth in this Agreement, ‘we do. not have control or any right of control
over your business.

17.  Construction of Agreement.

[7.1 Merger: Entire Agreement. This Agreement, including the schedules and addenda
to. this. Agreement and the Franchise Disclosure. Document; is a complete integration that Sets
forth the entire agreement between you and us, filly supérseding 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 written agreements, “side-deals,” arrangements, or understandings between you
and us-except as expressly set-forth in this Agreement.

17.2  Interpretation. The Recitals to this Agreement shall be construed as a material and
enforceable part-of this Agreement for all purposes; and shall in no event be considered prefatory
material or mere surplus. Except as otherwise set forth in this Aigreement, 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 have
contributed to the negotiation and. drafting of this Agreement. As a result, in no. event may any
adverse construction of this Agréement be attributed to either party as the drafting; party. The
word “including” means “including without limiting the scope or generality of”’ any requirément
or description related to such word. Where ‘this Agreement uses the word “expressly,” it means
that the matter at issue must be stated with specificity, and not left to inference or implication.

~ 17.3  Survival 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 would reasonably be expected. to. continue. in effect after termination or expiration of

this Agreement, shall continuein fiill 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 to: (i) your obligations .on
termination ‘or explratlon (i) the protection of the Marks; (iii) Confidential Information; (iv)
indemnification; and (v) dispute resolution. The provisions of this Agreement may be enforced
through. specific performance. We are entitled to all remedies at law or in equity to: protect our
rights, including without limitation injunctive: relief and specific performance. Bond is hereby
waived should we seek.any injunctive relief or specific performance.

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

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

[SIGNATURES:CONTAINED ON FOLLOWING PAGE]




IN. WITNESS WHEREOF, the: parties to this Agreement, intending to be legally bound
hereby, have duly executed and delivered this Agreement:as of the Effective Date.

US: YOU:

BLUTACO ERANCHISING; LLC e
PRINT FULL LEGAL NAME OF COMPANY

By:. _ . By:
‘Name::_Shawn Burcham Name:
PRINT FULL NAME;OF PERSON
SIGNING THIS AGREEMENT
Title: Chief Executive Officer- Title:

FEractional Franchise

If you are not in one of the following states, California, Hawaii, Illinois, Indiana,
Maryland, New York, North Dakota, Rhode Island, Virginia or Washington, and you meet the
following twé-conditions, you afe 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 franchisee, any of the franchisee’s current directors or officers, or

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

You

The pgrﬁes_have a reasonable basisto anticipate that the sales arising 7
from the relationship will not exceed. 20% of the franchisee’s total dollar Us:
voluime- 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, counterclaim, crossclaim, 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 or
cooperate in the commencement or prosecution of, any suit or action at law or in equity or
otherwise, any arbitration or like proceeding, or any administrative or agency proceeding,
alleging, clalmmg, or raising any matter contrary to the matters set. forth above regarding the
Fractional Franchise. -

Signature:Page. to BluTaco BWB Franchise, Agreement




2.

SCHEDULE A'TO,
FRANCHISE AGREEMENT

ADDRESSES AND CONTACT INFORMATION;
EQUIPMENT; SPECIAL TERMS AND CONDITIONS

Approved Location. The Restaurant-address and contact information are:

Store Namie:
Address:

Contact Person; _

Store Phone Number:
Mobile Number:

Fax Number: , . B
Email Address:

Your Corporate. Address. Your billing address-and contact information are:
‘Corporate Name:
Address:

‘Contact Person:
Corporate Number:
Mobile Numiber:
Fax Number:
Email Address:

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

Address:

Attention:




SCHEDULE.A TO
FRANCHISE AGREEMENT

4. Qiir General Address. Our genéral address and contact information are:
Address: P.O. Box 160
Holts Summit, Missouri 65043
Office Number: (888) 581-91:88
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.nofices are:

Address: 170 Commerce: Drive:
Holts Summit, Missouri 65043
Attention: President

5.2 Qur address for delivery of notices that you send by certified or registered U.S.
mail and the person to whom you must direct such noticesare:.

Address: P.O. Box 160
Holts Summit, Missouri 65043
Attention: President
6. Opening Date. The Opening Date of Your Restaurant is: ,
20
7. All equipment meets. BluTaco’s réquiremeiits and is in good working order.

8. Special Terms and Conditions:




SCHEDULE B TO
FRANCHISE AGREEMENT

<INSERT BLUTACO ITEMS>CURRENT PRODUCTS AND SERVICES:

BLUTACO:STANDARD ITEMS:

Cilantro Lime White Rice

Black Beans

Pirito Beans

Beef Barbacoa, Shredded (Fc)
Pork Carnitas, Shredded (Fc)
Citrus Chicken,. Shredded (Fc)
‘Shredded Mexican Blend Cheese
‘Greén Chiles, Fire Autumn Roast
Verde Salsa

Honey Habanero Salsa,

Green Chile Sauce.

Three Cheese Queso
Blue Corn/Flour Tortilla, 5.5 In.
Wheat Flour Tortilla, 12 In.

BluTaco Carryout Bag

[BREAKFAST ITEMS: To Be Determined)



SCcHEDULE C TO

FRANCHISE AGREEMENT

STATE LAW ADDENDUM

FOR RESIDENTS OF TLIE STATE OF CALIFORNIA

1. California Business and Proféssions Code. Sections 20000 through 20043 provide rights
to the franchisce concerning termination or non-renewal of a franchise. If the Franchise
Agreement is inconsistent with the law, the law-will control.

2. C‘alifomia COrporati'o‘ns' Code Section 3‘15‘12 pr‘ovides that any conditiOn stipulati'on or
wlth any provlslon of that law or any ru_le or order thereunder is void. Sectlon 315 12
voids a waiver of your rights under-the Franchise Investment Law. (California
Corporations Code Section 31000-31516). Business and Professions Code Section 20010
voids:a waiver of your rights under-the Franchise Relations Act (Business and
Proféssions Code Sections 20000 through 20043).

3. The Frarichise Agreement permits you to litigate with us only in place where. our
principal place-of business is located. This provision may not be enforé¢eable 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 of 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 of this Addendum shall be effective only to the extent that the
Jjurisdictional 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
Hlinois law governs the franchise agreement.

In conformance with Section 4 of the of the Illinois Franchise Disclosure: Act, any-provision in a
franchise agreement that-designates jurisdiction and venue in.a forum outside of the-State:of
Illinois is void. However; a franchise agreement may provide: for arbitration to take: place
outside of Illinois..

Franchisees’ rights upon termination and nen-renewal are set forth in sections 19 and 20 of the
Illinois Franchise Disclosure Act.

In conformation with Section 41 of the Ilinois Franchise Disclosure Act, and.condition,
stipulation or, provision purporting to bind.any person acquiring any franchise to waive
compliance with the Illinois Franchise Disclosure Act or any other law of Illinois:is void.




FRANCHISOR RESERVES THE RIGHT TO REQUIRE YOU TO RENOVATE YOUR
FRANCHISED RESTAURANT EVERY 5 YEARS. THE DOLLAR LIMIT FOR ANY
REQUIRED RENOVATION HAS NO LIMIT.

FOR RESIDENTS ‘OF THE STATE OF INDIANA

1. Notwithstanding any provisions of the Franchise Agreement to the contrary, you will
have the right to petition a Court:of competent jurisdiction for injunctive relief relating to
our improper termination of the Franchise Agreement or-our unreasonable refusal to
consent to transfer or assignment by you of the Franchise Agreement.

2. The provisions of Section 13 of the: Franchise Agreement:shall riét apply to-the extent
that such provisions are in conflict with Indiana Code 23-2-2.7-1(10).

3. The Indiana Deceptive Eranchise: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-whatsoéver.

4, The Indiana Deceptive Franchise: Practices Law provides rights to you ¢oncerning
termination of the Franchise Agreement. To the extent the Franchise Agreement contains
a provision that is inconsistent with the Indiana Deceptive Franchise Practices Law, the
Indiana Deceptive Franchise Practices Law will control.

5. The provisions of Section 16:3.3 of the Franchise Agreement shall not apply to the extent
that.such provisions are in conflict with Indiana Code 23-2-2.7-1(10). The Indiana
Deceptive Franchise Practices Law requiresithat 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 indemnification for

' liability-caused by your proper reliance on or use of procedures and materials we
provided or caused by our negligence will not:apply to the.extent that such 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 that the
jurisdictional requiremeénts of Indiana Deceptive Franchise: Practices Law applicable to
the provisions are met independent of this Addendum. This Addendum shall have:no
force:ar effect if such jurisdictional requirements.are not met.

FOR RESIDENTS OF THE STATE OF MINNESOTA

1. Section 14:2 of the Franchise Agreement will be amended to require that in the event we
provide you with written netice that you have:breached the Franchise Agreement, such
written notice will be provided to you at least ninety (90) days prior to the date we
terminate the Franchise Agreement, and you will have sixty (60) days after receipt of
such writtén netice within which to correct the breach specified in the written notice..



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

Minn. Stat, § 80C.21 and Minn. Rule Part 2860.44007 prohibit us from
requiring litigation to be conducted outside Minnesota. In addition,
nothing in. the disclosure document or agreement can abrogate or reduce
any of your rights as provided for in Minnesota Statutes, Chapter 80C, or
your rights to any procedure, forum, orremedies provided for by the laws
of'the jurisdiction.

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

The Minnesota Department of Commerce requires‘ that we: indemnify you.against. liability
to third parties for infringement.resulting from your use of the tradeinarks licensed under

the Franchise Agreement. Requirements imposed under the Minnésota Franchise: Act will
supersede inconsistent provisions. conitained in the Franchise Agreement.

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

Each provision of this-Addendum shall be effective orily to the extent that the
jurisdictional requirements of Minnesota law. applicable to the provisions are met
indépendent of this Addendum. This Addendum shall haye no force or-effect if such
jurisdictional requirements.are not met.

FOR RESIDENTS OF THE STATE OF NEW YORK

I.

Section 16.3.2 of the Franchise: Agreement will be amiended to -provide that all rights;
enjoyed by you.and any catse 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. '

Modifications to the Operations Manual by us will.not unreasonably-increase your
obligations or place an excessive econoniic burden on your operations.

Each provision of this Addendum shall be effective-only o the extent that the
jurisdictional requirements.of New York 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 NORTH DAKOTA

L.

Any-provision of the Franchise Agreement that designates jurisdiction or venue outside
of the State of North Dakota or requires you to-agree to jurisdiction or venue in a forum
outside.of the State of North Dakota, is void with respect to any cause of action that is
otherwise enforceable in the State of North Dakota.



The Franchise Agreement shall be construed under the laws: of the State of North Dakota.
Section 16.3.4, Waiver of Trial by Jury, is deleted in its.entirety.

Each provision of this Addendum shall be effective only to the:extent: that the
Jurlsdlctlonal requirements of the North Dakota Franchise Investment Law-applicable to
the provisions are met independent of this Addendum. ‘This. Addendum shall have no
force or effect if such jurisdictional requirements are not met.

FOR RESIDENTS OF THE ST’A"TE OF VIRGINIA

1. Notwithstanding anything to. the:coritrary contained in the Franchise Agreement,

to the-extent-that the Franchise Agreement contains provisions that.are inconsistent with the
following, such prov131ons are hereby amended:

“According to Séction 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 be enforceable.”

FOR RESIDENTS OF THE STATE OF WASHINGTON

1.

Based ‘on our financial condition, the Washington Department of Financial Institutions,
Securities Division, has required that payment-of the initial franchise fee be deferred until
you have completed you initial training and open your first BluTaco Restaurant for
business.

The state 6f Washington has a statute, RCW' 19.100.180, which may'supersede the
Franchise Agreement in your relationship-with BluTaco including the areas of
termination of your franchise. Thete tnay also be-court decisions which may supersede
the Franchise Agreement in'your relationship with us including the areas.of termination
of your franchise.

In the event of'a conflict of laws, the provisi'o_ngpf the Wa}§hington Franchisé Investment
Protection Act; Chapter 19.100 RCW (the “WEIPA™) shall prevail.

A release-or waiver of rights executed by a franchisee shall not:include rights under the:
WEFIPA except when executed pursuant to a negotiated settlement after the agreement is.
in effect and where the parties are represented by independent counsél. Provisions siich.as
those which unreasonably restrict or limit the statute of limitations period for claims
under the WFIPA, rights or rémedies under the WFIPA such as a right to a jury trial may
not be enforceable.

In any litigation ithlvihg, a franchise purchased in Washington, the site thereof shall be-
either in the state:of Washington, or in a place mutually agreed upon at that fime, or as
determined by the judge.



5., Transfer fees are-collectable to.the extent that they reflect the franchisor’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 Addéndum. This Addendum shall have noforee or-effect if such

jurisdictional requirements are not met.

FOR RESIDENTS OF ALL STATES LISTED IN THIS ADDENDUM

Notwithstanding anything set forth in Section 17.1 (“Merger; Entire Agreement”)-of the:
Franchise Agreement to the-contrary, this Addendum shall not be m_erged with or into, or
supérsedc:d by, the Franchise Agreement. In the.event of any conflict between the Franchise
Agreement and this Addendum, this: Addendum shall control.

Applicable State.or Commonwealth:

IN WITNESS WHEREOF, the parties to this.Addendum, intéending to be legally bound
hereby, have:duly executed and delivered this Addendum as of the Effective Date of the

Franchise Agreement.

US:
BLUTACO FRANCHISING, LLC

By:

r

YOU:

—_ - ——— o

R T i

Shawn Burcham
Title: Presidént

PRINT RULL I'EGAL NAME OF COMPANY

——tr—

By: |t
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GoLDp LEVEL
7 SPECIAL TERMS ANDCONDITIONS‘- ADDENDUM
To THE BLUTACO FRANCHISING, LLLLC FRANCHISE AGREEMENT
FOR BUSINESS-WITHIN-A-BUSINESS LOCATIONS
‘THIS ADDENDUM the “Addendum™)is made and entered intothe _ day of
,20 the “Effective Date™), by and between, BLUTACO FRANC CHISING,

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

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

Agreement as set forth iin this Addendum,

NOW, TIEIEREFOR:E,»ian’(’)ﬁsid‘erati_on of the forégoing and the mutual promises and
commitments set forth in this. Addendum, you atid we hereby:agree-as follows:

1. Definitions.
1.1 Accounting Period. “Accounting Period” shall mean the four 4) week.accounting period we
prescribe..

1.2 Branded Products. “Branded Products™shall mean the'BluTaco branded productsithat: i) we
specify;iand ii) you purchase: from us or our affiliates. Wé will list the Branded Products,in the Operatlons
Manua] or otherwise in writing. We will'have the right to:add to, delete:from, and. modify the items; that are
included within the scope of “Branded Products™ from time to. time:

1.3 BWB Locatien. “BWB Location” shall mean a BluTaco Restaurant that is located iin a
grocery store, convenience, store, ‘'or similar business-within-a-business location that you or an affiliate of
yours.operate.

» 1.4 “Independent LopatiOn.. “Independent Location” shall mean a BluTaco Restaurant that is
located: 1) ina“ﬁr-cestanding building; orin astrip mall or similar shopping center; or'ii) in a business a third
party operates, like a:shopping;center food court or an airport.

7 1.5 MDF. “MDF” shall mean “marketing development fund” as set forth:in Section 3 of this
Addendum.

_ 1:6 Program Quartér. “Program Quarter” shall imean three.3) orfour 4) consecutive Accounting
Periods as:we may prescribe.

1.7 Program Year. “Program Year” shall mean: i) thirteen 13):consecutive Accounting Periods;

and ii) four 4) consecutive-Program Quarters.

KCP-8351224.3 B-2
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v

1.8

Addendum.

1.9

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

Capitalized terins used but not otherwise defined in this Addendum shall have the: same

meanings as'are ascribed to.thiem in the Frarchise Agreement:

2. VIR Program: Cash Rebates to You for Purchases You Make..

2.1

VIR Program. We have developed a program under which we:will pay you:a rebate based-on

your net purchases-of Branded Products. We refer to this program-as the “VIR P;;dgrém!’

2.2

Amount of Rébate. The amount-of the rebate we: pay you under-the VIR Program:will be:a

percentage: .of the Restaurant’s total'net purchases of Branded Products; per. Program: Year,:as set-forth in the

following table:
TABLE #1
VIR PROGRAM: CASH REBATES TO YOU FOR PURCHASES YOU, MAKE
If the Restaurant’s Net Purchases.of [ We'Will Pay You a Rebate Equail to the

Branded Products from Us or Qur Followmg ‘Percentage of Your Total

Affiliates for-thelProgram Year Are: Net Purchases of Branded Prodiicts:.
Less than.$80,000 0%
$80,000 0 $89,999:99 ' ’ 1%
$90,000't0 $99;999.99 2%
'$100.000-t0 $109;999:99 3%.
$110;000 to $119;999.99 ' 4%.
 $120,000:and Over 5%

23 Example. Asan example of the rebate calculation, assume-that your total net piirchases of

Branded- Products during Program Year 2018 are $115,000. We would pay you a rebate of $4,600 i.¢.,

$115,000 x .04).

2.4

Payment Date. We will pay you thie amount-of the rebate we may owe by February'28 of

-each year for net purchases of Branded Products during the immediately-preceding Program Year.

2.5

Condition Precedent to P-ayment of Rebates; Compliance with Agreements..

2.5.1 Condition Precedent to Payment of Rebates. Each Program Year, , youmust qualify

to receive yourrebate. To qualify, yourtotal 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 two and one-half percent 2.5%) or more.

2.5.2 Compliance with Agreements. We'will not be required to pay you any rebate: i) if

we have notified you of any non-compliance with the Franchise Agreement during the immediately-preceding
Program Years; 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; atthe end of the:Progiam
Yeear, or on'the:date we are required to'pay you the:rebate, in breach of: any other agreement to which you or
any of your affiliates on the one hand, and'we or-any of our‘affiliatés on the other hand, are parties; iv) if you
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have- not been in substantial compliance with the Franchise Agreement during so much of the term of the
Franchise Agreement as has expired; or v)if you or any of your affiliates have not been in substantial
compliance with:all other agreements'to which you orany'of your affiliates:on the one hand, and we or.any of
our affiliates on the;other hand,are parties, during,so much.of the terms of suchiagreements 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 agreemierits.

253 Ownership of Amounts. You acknowledge.and agree that: i) all amounts set forth
in Section 2.2 of this Addendum-and etherwise:are our sole-and'exclusive:property until we'have actually paid
the rebate related to such amounts'to, you; afid ii) if'y ‘you are not entitled to airebate pursuant'to Section 2.5.1,
Section.2.5.2, or otherwise, all:amounts related to:such rebate: will remain our sole and exclusive property and
you will not have any rights'to them..

2.6 Our Rights. We reserve the rightzi) to-add to, delete.from,.and modify any or all of the Net
Purchase: levels or Rebate percentages shown in Table #1; and ii)'to discontinue: the VIR Program, 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 asset
forth in this Séction 2 of this ‘Addéndum..

Jualified Advertising You Publish.

3. MDF Program: Reimbursement for'

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

3.2 Definitions.

32.1  Accrual Fund, “Accrual Fund” shall mean the advertising -fund or funds that we
Create.

322  Adveitising Claim, “Advertising Claim™shall mean a request for reimbursement
that you submit toiis, in writing; using the form we spemfy in the manner:we:specify, requesting that we use
amounts youhave-accrued in the Accrual Fund to reimburse you for Qualified Advertising you publish. Such
Advertising Claim must include: i) proof that the Qualified Advertising for which you are requesting
reimbursemerit was in factipublished; ii) the date:of such publication; iii) the:net.amount you paid for such
publication; and iv):such other information as we may request.

323  Balance. “Balance” shall mean the amount we are holding in the Accrual Fund
from your net purchases of Branded Products. “Balance” shall notinclude amounts we are holding in the
Accrual Fund for our other franchisees’ purchases of Branded Products or for any other reason,

324  Qualified Advertising. “Qualified Advertising” shall ‘mean adyvertising; in
broadcast, print, or electronic media, or any other advertising material or signage we approve for
reimbursement with MDF Program fuinds, that:i) you submit to us in the manner we specify for our approval
prior to- ‘purchase or publication; and ii) we approve: in writing.

33 Accriial Fund; Deposits We Make Into Accrual Fund. We will create the-Accrual Fund. We
will deposit six percent 6.0%) of your total nét purchases of Branded Products into the Accrual Fund. Our
affiliate Pro Food Systems, Inc. will provide you with.an initial MDF contribution:of $1,000 to be used for
advertising and promotional purposes for the Restaurant.
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34 Reimbursement for Expenditures for Qualified Advertising. To receive reimbutrsement of
expendltures -you'made for purchase:or publication. of Quallﬁed Advertising, you must submit an Advertising
Claim towus. You imust submit.such: Advertlsmg Claim so that we actually receive:.it by the end.of ninety 90)
days after the Qualified Advertising that is the subject.of the Advertising Claim was published,

3.4.1 If we:approve the-Advertising/ Claim, we will r_eimburséyou for the:amount 6f the
Advertising'Claim, up+to the amount.of the Balance we are holding for yoii in the: Accrual Fund from yournet
purchases of Branded Products.

3.42  Notwithstanding anything set forth'in Section 3.4.1 of this Addendum, we reserve
the right to pay the amount ofany Advertising;Claim'directly to the-applicable supplierofadvertising;dnd riot
to you.

7 343 Ini ho event will we berequired-to reimburse-you forany amount in excess:of your
Balance in'the: Accrual Fund. In noievent will'we be required:to pay any supplier of advertising any amount.
in excess of your Balance in the Accrual Fund.

35 Reii‘nbu’rsem;nt Date. Wewill pay-youthe amount of any Ad’\icrtis ing Claim'we may owe by
‘the énd of‘thirty 30) days aftér the énd of éach Program Quarter for the immediately-preceding Program
Quarter:,

3.6 Expiration. Any portion.of your Balance in the Accrual Fund that js over one 1) Program

Yeear old will be deducted from the Balance and will not be eligible to be used for reimburséement of an
Advertising Claim, We will have the:right to-use such portion.as we deem appropriate.

37 MDEF Policies and Procedures. OurStandards:and Specificationsias defined in the Franchise
Agreement) specifically mclude w1thout llmltatlon rules guldehnes standards spec1ﬁcat10ns plans

Policies and Procedures”) We may- add to, delete from;, and modlfy the: MDF Pohcxes and Procedures from
time. to. time; as we deem appropriate. You must.comply with the MDE 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. any Advertising Claim under
this Section 3: 1) if we have notified you of'any-non-compliance with the Franchise Agreement during the
immediately-preceding Program Year; ii) if you are; at the time you subniit 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
Claimm, in breach ofany other: agreement to which:you orany of youraffiliates.on'the-one hand, and we orany
of our affiliates on the-other hand, are parties; iv) if you have pot been in substantial compliance with the
Franchise Agreement during so much of the'term.of the Franchise Agreement as has expired; orv)if you or
any of youraffiliates havernot:been in substanitial compliance 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 parties, during so
muchrof the terms,of such agreements:as have expired. We will have the sole:discretion to:détermine'whether
you or any-of your affiliates are’in breach of the Franchise' Agreenient or the .other agreements, described in
this Section 3.8, or'whetheér you or any of your affiliates have not been in substantial compliance with:such
agréeinents:

3.9 Ownership-of Amounts. Youacknowledgeand agree that all amounts set forth in Section 3.3
of this Addendum and. otherwise are our sole and exclusive property until we have actually paid the
Advertising Claim related to such amounts.
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3.10  QurRights.

3.10.1  Wereservethe right to.discontinue the: MDF Program at:any time.on notice to you,
as we deem appropriate in our sole discretion. If we discontinue the MDF Program, we will pay all
Advertising Cldims as set forth in this Addendum upto the amount of your Balance in the Ac¢rual Fund;
subject'to Section.3.8 “Expiration”) of this Addendum.

3. 10 2 We may charge you a reasonable fee for advertlsmg and. marketmg matenals you

fees from your account in the;Accrual F und ‘and ii) 1f the:amount in your' accountiin the: Accrual Fund isnot
sufficient to'pay the fees, you'will pay us the:-amount you:owe so'that we actually receive the' payment:by the
end of thirty 30) days-after we request payment.,

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

Your territory your “Territory”) will consist of the shell of the Store.
Inside your Territory, we will not operate, and we will not authorize others
to operate, restaurants 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:

Yourterritory your “Territory”) will consist of:a.one I) mile 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 il 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 BluTaco Restaurant in a
BWB Location in your Territory as of the Efféctive Date-of this.
Agreement: a) such other restaurant may continué to operate; and b) such
operation shall not be a breach of this Section 4.2.

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

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

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

5.1.2 Dainages for Términation. If we'terminate the Franchise Agreement: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 the Initial Term.or the then-current Renewal Term, you will
reimburse usthe amount of: i) all rebates we:paid you.under the VIR Program during the:Initial'Term or the
then-current Renewal Term; and'ii)-all Advertising Cldims we paid underthe MDF Program during the Initial

‘Termor the then=currenit Renewal Term, You must pay us:all amounts:owed under thisiSection 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 limitation: i) illuminated exterior'signiage; and ii) a digital menu board.

53 Breakfast Program. You will,if wedirect yoirto doso, participate in-our breakfast program
by offering for sale the breakfast items we spec1fy in compliance with our Standards and Specifications.

5.4 Equipment. You will;purchase;orlease from.us, ouraffiliates, or suppliers'we: de51gnate the

equipment we specify. You will use and maintain such equipment as we direct..

5.5 - TestMarketing. We may from time to time conduct markeét researchiand testing to.determine

<consumer trends and the marketability of new products, equipment, services, supplies, and merchandise
collectively, the “Test Products™). We-will work with you in good faith to determine the Test.Products that

would be-a. good product match with your Store. You.will assist us with such market research and testing by
participating in.any such programs:as we may require,-at your sol€ cost and expense. Such assistance may
include; without limitation® 1) testzmarketing Test Products through the Restaurant :as we may direct;

ii) providing us. with timely reports and other relevant information we may request regarding such test-
marketing; and iii) effectively promoting;and. making reasonable efforts to-sell such Test Products. If we or

our affiliates offer ingredients used in the Test Prodiicts, we-will offer them to-yéu at a discount off the list

price:

6. Retail Technologies.

6.1 WIFI Network'Controller. You will 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

hérein described. techriologies to the internet:. You will allow our affiliate to access the device to update,
Thairitain; and troubleshoot the.connected.devices.

6.2 Digital Menu Boards. Yeou will mstall ‘maintain and use the digital menu system. that we

designate. You will use the system as we direct. You'will allow us ac¢essto update the:system rémotely with
‘dccess. via the WIFI network controller listed in 6.1.
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6.3  Communications Tablet. You will utilize and maintdin our Communications Tablet that we
designate. This tablet will give the Store access. to materials such as training videos, standard operating
procedures library, upcoming-events and promotions, promotional mateiials, and diréct communications: with
corporate-office. This device will be:connected via-the: WIFI Network Controller listed.in section 6.2.

6:4  SalesReporting. Section 11.1“Reports, Documents, and'Data”).of the Franchise Agreement
shall be modified by adding, the:following language-to such'section, as Section 11.1.3:

11.1.3  Sales Repotting. 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, maintdin, and use: the Order Management
System that:we designate. This System includes a Point.of'Sale “POS”)system as well as.a People Counter,
device. You willuse your OrderManagement System as we direct. Our directions may require you, without
limitation, 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 similar-periodic reports; iv) to: provide us with
other reports, documents, and data that we mdy specify; and v) to perform ‘other functions that we may

specify.
7. Brand Promise; Money Back Guarantee:

7.1 If'you are not satlsﬁed with the: Program, -we will provide you with a 100% money back
guarantee for thé equipnient listed in 7.2 . that you purchasé from us to run the Program

7.2 Eligible equipment for ‘money back guarantee is as follows: Kiosk, Warming Drawer,
Sandwich Prep, Tortilla Press, Rethermalizer, POS, Digital Menu:Boards.. We will refiind you the amount
paid for equipment and sales taxes minus freight charges for'these itéms.

7.3 Youhave 90 days from the date you openyour Restaurant to notify us that you wouldilike to
executerthis Brand Promise; Money Back Guarantee. You must.notify us in writingvia certified mail.

7.4 Youmust comply with our then current de-identification requirements prior to us arranging
for pickup.of your:equipment.

7.5 You must unhiook,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 ourlocations. We:will provide you with the stated 100% money
back guarantee within 21 days after the date we pick up the-equipment. We reserve the right, in our sole
discretion, to discount the money back guaranteé 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 agreement between you and us, fully superseding any and 4ll
prior negotiations, agreements, representations, and understandings. between you and us, whether oral or
written, related to:the subject:matter of the Franchise Agreement and this Addendum. In the;event of any-
conflictbetween-any provision of this Addendum and a.provision of the Franchise Agreement, the provision
set forth in this Addendum shall control. A breach by you-ofthis- Addendiim shall be deemed to be-a breach
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of the' Franchise Agreement. Notwithstanding the forgoing, nothing in this Addenda or any franchise.
agréement is intended to disclaim the express representations made:in the Franchise Disclosure Document.

8.2 Dispute Resolution. In the event of any dispute arising 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 shall be resolved exclusively ‘as set forth in Section 16.3 “Dispute Resolution™) of the Franchise
Agreement. The provisions of this Section 8.2 shall remain in full force:and effect after the expiration or
termination of the Franchise Agreement.

8.3 Submission.of Addendum. Submission of this Addendum to you doesinot constitute an offer
toenter'into'a contract. This Addendum shall become effective iny%On ifs execution'by you and-us,.and shall
not be. binding.on us unless and until it is signed by ouir:authorized officer and délivered to you:

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

Us: YOQU:
BLUTACO FRANCHISING, LLC [ :

PRINT FULL LEGAL NAME OF COMPANY

By: RiAFY

Shawn Burcham. -
Title: President & CEO Low - S LW
PRINT FULL NAME OF'PERSON SIGNING THIS AGREEMENT
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SILVER LEVEL
SPECIAL TERMS AND CONDITIONS ADDENDUM
TQ THE BLUTACO FRANCHISE AGREEMENT
For BUSHS'IESS-WITHH‘J;-A—BU;SH‘{ESS:LOC}STIONS
THIS ADDENDUM the “Addendum™) is made and éntered into the day of

,20 the “Effective Date”), by and between BLUTACO FRANCHISING,

LLC, @a Delaware limited liability co‘mpany “we,”  “us,” or “our”), and
“you” or “your”).
RECITALS
A. You and we are entering into a BluTaco franchise agreement the “Franchise
Agreement”) together with this Addendum.
B. You:and we mutually-desire to-add Certaiivprovisions to, and to modify, the;Franchise

Agreement-as set forth in this Addendum.

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

8. Definitions.

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

8.2  Branded Products. “Branded Products™ shall mean the BluTaco branded products
that: i) we spec1fy and ii) you purchase from us or our affiliates. 'We will list the Branded Products
in the Operatlons Manual or otherwise'in writing. We will'have the right to add to, delete from, and
modify the items that.are included within the . scope of “Branded Products” from time to time..

8.3  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. we. may prescribe.

8.5  Program Year. “Program Year” shall méan: i) thirteen 13) consécutive Accounting
Periods; and ii) four 4) consecutive Program Quarters:

86  VIR. “VIR” shall mean “volume incentive rebate” as set forth in Section:2 of this
Addendum.
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8.7  Capitalized ‘terms used but not otherwise defined in this Addendum shall have the
same meanings.as are ascribed to them in the Franchise Agreement.

9. VIR Program: Cash Rebtes to You for Purchases You Make.

9.1 VIR Program. We have-developed a program under-which wewill pay you a rebate
based:on yournet purchases:of Branded Products. Werefer to this program asthe “VIR Program.”

9.2  AmountofRebate. The amount.of therebate we pay you underthe VIR Program will
be.a percentage of the Restaurant’stotal net purchases of Branded Products per Program Year, as:set
forth. in the following table:

TABLE #1
VIR PROGRAM: CASH REBATES TO.YOU FOR PURCHASES YOU MAKE
If the Restaurant’siNet Purchases of We Will Pay You a Rebate Equal to.the
Branded Products from Us or Our 1 Following Percentage of Your Total
Affiliates for the. Program Year Are: | Net Purchases of Branded Produects:;
Less than:$80;000 0%
$80,000't0 $89,999:99 0.5%
$90,000 to $99,999:99. - 1.0%
§100;000.to $109,999:99 ' 1.5%
-$110,000:t0 $119,999.99 2.0%
$120,000/and Over 25%

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 fornet purchases of Brarided Products during the immediately-preceding
Program Year., ' ’

9.5  Condition Precedent:to Payment.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 during the
Program Y-ear must exceed your total net purchases 6f Branded Products during the immediately-
preceding Program Year by two and one-half percent 2.5%) or more.

9:5.2 Compliance with Agreements. We will notbe required to'pay you any rebate:
i) if we have notified you of .any non-compliance with the Franchise Agreement during the
unmedrately precedmg Program Year u) 1f you are; at the end of the Program Year oron the date

your afﬁhates are,  at the end of the. Program Year, or on the date we _are requrred to: p_ay you the

KCP:§351274.3 B-11

DoclD;4818-8410-7402.1



rebate, in breach of any other'agreement to-which you.or any of your affiliates on the one hand, .and

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

have actually paid the rebaté relatedito such amounts to you; and ii) if you are:not entitled'to a rebate
pursuant to:Section 2.5.1, Section 9.5.2, or otherwise; all amounts related to.such rebate will remain.
our sole:and excliisive property and you will not:have any rights to them.

9.6  Our Rights. We reserve the right: i) to add to, delete:from, and modify any or all of
the Net Purchase levels or Rebate percentages shown in Table #1; and iij) to discontinue the: VIR
Program, 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 youearned through the date

we discontinue the VIR Program as. set forth in this Séction 2 of this Addendum.

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

10.I MDF Program. We have developed a program under-which we will reimburse you
fora portion of your expenditures-for qualified advertising: you publish. Werefer to.this program as

the “MDF Program. »

10.2.  Definitions.

10.2.1 Accrual Fund. “Accrual Fund” shall mean the advertising fund or funds that
we create..

10.2.2. Advertising. Claim. “Advertising Claim” shall mean a request for
reimbuiserment 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 must include: i) proof that the Qualified

Advertising for which you are requesting reimbursement was in fact published; ii) the date of'such
publication,; iii) the net amount you paid for:such publication; aiid.iv) such othet 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 amounts we are.
holding in the Accrual Fund for our other franchisees’ purchases of Branded Products or for any

.other reason.

~ 10.2.4 Qualified Advertising. “Qualified Advertising” shall mean advertising in
broadcast, print, or electronic media, or any othér advertising material or signage we approve for
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reimbursement with MDF Program funds, that: i). you submit to.us in the- manner we specify-for our

approyal prior to purchaseor publication; and ii) we approve in writing.

10.3  Accrual Fund: Deposits We Make Irito Accrual Fund. We will create: the Accrual
Fund. We will deposit three and one-half percent 3.5%) of your total net purchases of Branded
Products inito 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 purpoeses for the Restaurant.

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

10:4.1 If weapproveithe Advertising;Claim, we will reimburse you for the amountiof
the. Advertising Claim, up to the amount of the Balarice - we:are holding for you in the Accrual Fund.
from: your net purchases of Branded Products.

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

10:4.3 In no event will we beirequired to reimburse you for any amount in-excess of
your Balance in'the Accrual Fund. In no event will we berrequired to-pay any-supplierofadvertising
any amount in excess of your Balance in the Accrual Fund.

10.5 Reimbursement Date. Wewill pay you the-amount of any Advertising Claim we may
owe by the end of thirty 30). days. after the end of each Program Quarter for the 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 Clalm We will have the right to use such portion as-we deem
appropriate.

10.7 MDF Policies and Procedures. Qur Standards and Specifications as defined in the
Franchise Agreement) specifically include, without limitation, rules, guidélines, standards,
specifications, plans, programs, and procedures that we publish in connection with the MDF
Program collectively, thie “MDF Policiesand 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 modifications.of them.

10.8 Compliance with Agreements. Wewillnot berequired to pay any Advertising Claim

under this;Section 3: i) if we-have notified you of any non-compliance with:the Franchise Agreement

during the unmediately preceding Program. Year; ii) if you are, ‘at the time you submit the
Advertising:Claim, in breach of the Franchise Agrecment i) 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 or any of
your affiliates on the one hand, and we or any of our affiliafes on the other hand, are parties; iv) if
KCP-83512243 B-13
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you have not beéx in substantial compliarice with the Franchise Agreement during so-much of the
term of the Franchise Agreement as has.expired; orv) if you or.any of'your.affiliates'have not been
in substantial compliance with all other agréeements 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, during so much of the terms of
such agreements as have expired. We will have the sole:discretion to determine whether you orany
of your affiliates are in breach: of the Franchise Agreement or the other agreements described in this
Section 3.8, or whether you.or any of your affiliates:have not been in substantial compliance with
such agreements.

7 10.9 Ownership of Amounts. You acknowledge and agree that all amounts set forth in
Section 10.3 of this. Addéndum and otherwise are our solé and exclusive property until we have
actually paid the Advertising Claim related to such amounts. :

10.10 Our Rights.

10.10.1 We reserve the right to discontinue the MDF Program at:any time on
notice to.you, as we deem appropriate in our sole discretion. If we discontinue the MDF Program,
we will pay all Advertising Claims-as set forth in this: Addendum up to the:amount of your Balance
in the Accrual Fund, subject to Section 3.8 “Expiration”) of this Addendum.

10:10.2 We may charge you a réasonable fee for advertising and marketing
materials you ask us to produce, or that we produce on your behalf. You agree that: i) we may
deduct the amount of these fees from your:account in the Accrual Fund; and ii) if the amountin your
account:in the Accrual Fund is not:sufficient to pay the fees, you will pay us the.amount'you.owe:so
that we actually receive the payment by the-end of thirty 30) days after we request paymient.

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

shall be:modified to provide as follows:

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

KCP-8351224.3 B-14

DocID: 4818-8410-7402:1



11.1.2 Damages for Termination. If we terminate the Franchise Agreement 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‘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 Termor the then-current Renewal Term; and'ii) all Advertising Claims'we
paid under the MDF Program during the Initial Term:or the then-current Renewal Term. You must
payus 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:

112 Signage. Youwill purchaseor 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)-a digital
menu board.

11.3  Breakfast Program. You will, if we direct you to do so, participate in our breakfast.
program by-offering, for sale the breakfast items we specify, in.compliance with our Standards and
Specifications.

12.. Retail Technologies.

12.1 WIFI Network Controller You will 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.ofthé herein described technologies to the internet. Youwill allow ouraffiliate to access
the:device to update; maintain,.and troubleshoot the connected devices.

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

12.3 Communications Tablet. You will utilize and. maintain:our Communications Tablet:
that we designate. This tablet will give the Store: access to. materials such :as training videos,
standard operating procedures library, upcoming events and prometions, promotional materials, and
direct communications with.corporate office, This device will be connected via the WIFI Network
Controller listed in Section 5.1.

13. Miscellaneéous.

13.1  Merger: Entire Agreement.. This Addendum, together with the Franchise Agreement,
is a complete integration thatisets forth the entire agreement between you and us, fully superseding
any and all prior negotiations, agreements, representations, and-understandings'between you and.us,
whether oral or written, related to the subject matter of the Franchise Agreementand this Addendum.
In the event of any conflict between any provision. of this Addendum and a provision of ‘the
Franchise Agreement, the provision set forth in this Addendum shall control. A breach by-you of
this. Addendum sshall be deemed to be a breach of the F ranchise Agreement. Notwithstanding the
forgoing. nothing in.this Addenda or any franchise a reement is intended to disclaim the express

représentations made in the Franchise Disclosure. Document.
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13.2 Dispute Resolution. In the event of any dispute arising 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: shall be resolved exclusively as set forth in Section 16.3 “Dispute
Resolution™) of the Franchise Agreement. The provisions of this. Section 7.2 shall. remain in full
force and effect after the expiration or termination of the Franchise Agreement.

13.3 Submission of Addendum. Submission of this: Addendum to you does not-constitute

an offer to.enterinto:a contract. This. Addendum 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.

Thepartiesto this Addendum, intending to.be legally bound hereby; have duly-executed and

us:

BLUTACO FRANCHISING, LLC

By:

delivered this Addendum as of the Effective Date.

Shawn Burcham'
Title: Chief Executive Officer
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EXHIBIT C

BLUTACO FRANCHISING, LLC

STATE REGULATIONS AND REQUIREMENTS ADDENDUM
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STATE REGULATIONS AND REQUIREMENTS ADDENDUM

The following are additional disclosures.for our Multistate Franchise Disclosure Document. Various
state franchise laws require us'to. make these additional disclosures. These additional disclosures
will notapply to you unless you:meet thé jurisdictional requirements.ofthe:applicable state franchise
registration and disclosure: law independently without reference to these additional disclosures.
These disclosures.supplemént our Disclosure Document.and supersede-any conflicting information
contained in the body of the Disclosure Document:

1.

CALIFORNIA

The California Franchise Investment Law requires a copy of all proposed agreements

relating to the sale of the franchise be delivered together with the disclosure-docurment.

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

expelling such persons from membership in such association or exchange.

California qujness and Professions Code Sections 20000 through;2004.3 provide rights to
you concerning termination,, transfer or non-rénewal of a franchise. If the Franchise

Agreement contains a provision that is.inconsistent with the law, the law will control.

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

The Franchise Agreementrequires application:of the laws of Delaware. This provision may

not be enforceable:tinder California law.

Section 31125 of the California Corporations Code requires us to give you a disclosure
document, in a formlcontaining the information that the "Cqmmissioncr‘may by rule-ororder
require, before a solicitation of a proposed material modification of an existing franchise.

OUR WEBSITE HAS NOT BEEN REVIEWED-OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF CORPORATIONS. ANY COMPLAINTS CONCERNING THE
CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA
DEPARTMENT OF CORPORATIONS :at www.corp.ca.gov.
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ILLINOIS

FEranchise Disclosure Document

FRANCHISOR RESERVES THE RIGHT TO REQUIRE YOU TO RENOVATE YOUR
FRANCHISED RESTAURANT EVERY 5 YEARS. THE DOLLAR AMOUNT FOR ANY
REQUIRED RENOVATION HASNO .LIMIT.

The conditions under-which your franchise can be terminated and your rights upon nonrenewal may
be affected by Illinois law, 815 ILCS 705/19-and 705/20.

Section 41 of the Tllinois Franchise Disclosure Act: states that “any condition, stipulation, or
provision purportinig to bind any person acquiring: any franchise to waive compliance with any
provision of this Act is void.” 'To the extent that aiiy provision in the Franchise Agreement is
inconsistent:with Illinois law, Illinois law will control.

The Illinois Franchise Disclosure.Act:shall govern the Franchise Agreement.

Section 4 -of the Illinois Franchise Disclosure Act provides that any provision ‘in the Franchise
Agreement which designates jurisdiction or venue in a forum eutside.of Illinois is void.

Any release ofclaims or acknowledgments:of fact contained in the Franchise Agreement that would
negate:or remove from'judicial ‘revi‘ew«any statement, misrepresentation.oractionthat would violate
the Illinois Franchise Disclosure Act, or:a;rule or order under the Illinois Franchise Disclosure: Act
will be void and are deleted with respect to claims under the Illineis Franchise Disclosure Act.

Franchise Agreement

Illinois law governs the:franchise agreement.

In conformance with Section 4 of the of the Illinois Franchise Disclosure Act, any provision in a
franchise agreement.that designates jurisdiction.and venue in a forum outside of the State-of

Illinois is-void. However, a franchise agreement may provide for arbitration to take place
otitside of Tllinais.

Franchisees’ rights upon termination and non-rénewal.are set forth in sections 19 and 20 of the
Ilinois Franchise Disclosure Act.

In conformation with Section 41 of'the Illinois Franchise Disclosure Act, and condition,
stipulation or-provision purporting to bind any-person.acquiring any franchise to waive
compliance: ‘with the Illinois Franchise Disclosure Act or any other law of Illinois is void.

FRANCHISOR RESERVES THE RIGHT TO REQU]RE YOU TO RENOVATE YOUR

‘REQUIRED RENOVATION HAS NO LIMIT.

KCP-8351224'3: C3
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Item .13 of the EDD'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 whoem you do business or associate in relation to transactions between you
and the other person, other than for compensation for services rendered by us, unless'the
rebate is properly accounted 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 unlawful for us to unilaterally terminate your
Franchise Agreement unless there is a material violation of the Franchise Agreement and

termination is not in bad faith.

Indiana Code 23-2-2.7-15) prohlblts us fo require you to agree to a prospective general
release of claims subject:to.the Indiana Deceptlve Franchise Practices Act.

The: “Summary” column ‘in Item 17:t. of the EDD is deleted and the following 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 made by us.

The: “Summary” column in Item 17.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‘regriistrationg The Franchisor:and the Franchisee do not agree
with the above languagc arid belleve that each of the provismns of the Franchise.
‘Franchlsee mtend to fully ,enforce all of theprovnsxons -of the Franch1 se Agreement and all
‘other documents signed by them, including but not limited to, all venue, choice-of-law,
arbitration provisions and other di'spute avoidance and resolution provisions:and to rely
on federal pre-emption under the Federal Arbitration Act.

The “Summary” column in Item 17.w. of the FDD is deleted and the following is inserted in its

place:

Indiana law applies to disputes covered by Indiana franchise: laws; otherwise Franchisor’s
Choice of Law State law applies.

Despite anything to the contrary in the Franchise Agreement, the following provisions will
supersede and apply to.all Franchises offered and sold in the ‘State:of Indiana:

The laws of the State of Indiana supersede any provisions of the FDD, the Franchise Agreement,
KCP:8351224 3 C4
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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 unilatéral termination of the Franchise
without good cause or in bad faith, good cause being defined under law as including any material

breach of the Franchise Agreement, will supersede the provisions of the Franchise Agreement.
relating to termination for cause, to the extent those provisions may be inconsistent with such

prohibition.

Any provision in the Franchise Agreement that would require you to prospectively assent to'a
release, assignment, novation, waiver or estoppel which putports to relieve any person from
liability imposed by the Indiana Deceptive Franchise Practices Law is void to the-extent that such

provision violates.such law.

‘The covenant not to comipéte that applies. after the expiration. or termination of the Franchise
Agreement for any reason is hereby modified to the extént necessary to comply with Indiana
Code 23-2-2.7-1 9).

The following provision will be added to the Franchise Agreement:

No 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.

KCP-8351224.3 C-5
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NORTH DAKOTA

THE SECURITIES COMMISSIONER HAS HELD THE FOLLOWING TO BE UNFAIR,
UNJUST OR INEQUITABLE TO NORTH DAKOTA FRANCHISEES (NDCC SECTION
51-19-09):

1. Restrictive Covenants: Franchise: disclosure documents that disclose the existence of
covenantsiréstricting competition contrary to NDCC:Section 9-08-06, without further disclosing that
such covenants will be subject to the statute.

2. Sites of Arbitration Proceedings: Franchise-agreements providing that:the parties must
agree to the arbitration of disputes at a location that is remote from the site of the. franchisee’s
business.

3. Restrictions.on Forum: ‘Requiring North Dakota franchisees to.consent.to the jurisdiction
of courts outside of North Dakota.

4. Liquidated Damages and Termination Penalties: Requiring North Dakota franchisees to
consent to liquidated damages or termination penalties.

5. Applicable Laws: Franchiseiagreements that:specify that they are to be governed by the
laws of a state other than North Dakota.

6. Waiver of Trial by Jury: Requiring North Dakota Franchises to.consent to the-waiver of:a
trial by jury.

7. Waiver of Exemplary & Punitive Damages: Requiring North Dakota Franchisées to
consent to a waiver of exemplary and punitive-damage.

8. General Release: Franchise Agreements that require the- franchisee to sign a general
release upon renewal of the franchise agreement.

9. Limitation of Claims: Franchise Agreements that require the franchisee to consent toa
limitation of claims. The statute of limitations under North Dakota law applies. _

10. Enforcement of Agreement: Franchise Agreements that require the franchisee to pay all

costs and expenses incurred by the franchisor in enforcing the agreement. The prevailing party in
any enforcement action is entitled to recover:all costs and expenses including. attomey s fees.

VIRGINIA
Addendum to FDD
The State covér page, Itém 5 and Item 7 of the FDD will be amended with the addition of the
following language:
The Virginia State: Corporation Commission's Division of Securities and Retail
Eranchising requires us to.defer payment of the initial franchise fee and other
initial payments owed by franchisees to the franchisor until the franchisor has

completed its preopening obligations. under the franchise agreement.

KCP-8351224.3 C-6
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The: following statements are added to Item 17.h.:

Pursuant'to Section 13.1-564 of the Virginia Retail Franchising Act, it i§
unlawful for a frarichisor to.cancel a franchise-without reasonable:cause. If.any
grounds for default or términation do. 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 be enforceable,

Pursuant'to Section 13.1-564 of the Virginia Retail Franchising Act, it is
unlawful for a franchisor to use undue influence to induce a franchisee to
surrender any right given:to him or her under the.franchise. If any provision of
the Franchise Agreément involves the use of undue influence by the franchisor to
induice a franchisée to-surtender any rights given to him or her under the
franchise, that provision.may. not be enforceable.

Addendum to Schedule C of the Franchise Agréemeént

1.

The Virginia State Corporation Commission's Division of Securities and Retail
Franchising requires us to defér'payment.of the initial franchise fee and other
initial payments owed by‘ﬁ?anéhisees to the franchisor until the franchisor has;
coinpléted its preopening obligations under the: franchise.agreement:

WASHINGTON

Based on our financial condition, the Washington Department of Financial Institutions,
Securities Division, has.required that payment of the initial franchise fee be deferred until
you have:completed you initial training and open'your first BluTaco Restaurant for business.

The state-of Washington has a statute, RCW 19.100.180, which may supersede the Franchise
Agreement in your relationship with us including the:areas of termination 6f your franchise.
There may also be court decisions which may supersede the Franchise Agreement in your
relationship with us including the areas of termination of your franchise

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

A release or waiver of rights executed by a franchisee shall not include rights under the
WFIPA. except when executed pursuant to a negotiated settlement-after thé agreément is in
effect and where the parties are represented by independent counsel. Provisions such as
those which unreasonably:restrict or limit the:statute of limitations period for-claims under
the WEIPA, rights or-rémedies under the WFIPA such as a right to a jury trial may not be
enforceable.

In any .,liti‘gatiion“ involving ‘a franchise purchased in Washington; the site thereof shall be
either in the state of Washington, or in a place mutually agreed upon at that tiime, or as
determined by the judge.

KCP-8351224.3 C-7
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ExHIBIT D

BLUTACO FRANCHISING, LL.C

STATE ADMINISTRATORS
AND
AGENTS FOR SERVICE OF PROCESS
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STATE ADMINISTRATORS

California Department of Business Oversight 320 West 4™ Street;, Suite 750
' Los Angeles; CA 90013-1105
) | Toll Free Telephone #: 1-866-275-2677
Hawaii Department of Commerce and Consuirier | 335 Merchant Street
Affairs Honolulu, HI 96813
Hlinois Office of the Attorney General 500 South ‘Second Street
Springfield, IL. 62706
Iridiana Indiana Securities Commissioner 302 West Washington Street, Room
Securities Division EL11
, . B} . | Indianapolis, IN 46204
Matyland Office of the Attorney'General 200:St. Paul Place
Securities Division: Baltimore, MD 21202-2020
Michigan Consumer Protection Division 525 West Ottawa )
' Franchise Sectior 670 Law Building
Lansing, MI 48913 )
Minnesota | Department of Commerce | 85 7™ Place East, Suite 280
‘ “St. Paul, MN 55101-2198
New York Office of the New York State Attorney 120 Broadway, 23rd Floor
General New York City, NY 10271-0332
Investor Protection Bureau 212) 416-8236 Phone
Franchisé Section 212)416-6042 Fax)
North Dakota | North Dakota Securities Department 600 East Boulevard.
' Fifth Floor -
Bismarck, ND 58505
Rhode:Island | Department of Business Regulation 1511 Pontiac. Avenue
Securities Division ' Cranston, RI 02920
South Dakota | Department of Labor and Regulation 124'S. Euclid, Suite 104
: Division of Securities. | Pierre, SD 57501
Virginia Virginia State:Corporation Commission | 1300 East Main Street, 9th Floor
Divisior of Secutities and Retail Richmond, VA 23219
Franchising N
Washington | Department of Financial Iristitutions 150 Israel Rd. S.W.
| Securities Division Tumwater, WA 98501
Wisconsin | Department of Financial Institutions 345 W. Washington, 4th Floor
Securities: Division Madison; WI 55103
KCP:8351224:3 D-2
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AGENTS FOR SERVICE OF PROCESS

‘STATE: &~ o G: _
California Department of Business Oversight | 320 West 4™ Street, Suite 750
' | Los Angeles, CA 90013-2344
Hawaii Director of Department of Commerce and | 1010 Richards Street
Consumer Affairs | Honolulu, HI 96813
Ilinois Illinois Attorney-General 500 South Second Street
Springfield, IL 62706
Indiana, Indiana Secretary of State: 201 Staté House
) , ) ' Indianapolis, IN. 46204
Maryland Maryland Securities Commissioner | 200 st. Paul Place
 Baltimore, MD' 21202-2020
Michigan Michigan Departiment of Commerce 525 West Ottawa
Corporations and Securities Bureau | 670 Law Building
o ' Lansing, M1 48913
Minnesota Comriissioner of Commerce 85 7% Place East, Suite 280
o : St. Paul; MN :55101-2198
New York " Attention: New York Secretary of State | One Commercial'Plaza
New York Department of State | 99 Washington. Ayenue, 6™ Floor
‘ | Albany, N'Y 12231-0001
| 518) 4732492 ] )
North Dakota ‘Securities Commissioner | 600 East Boulevard, 5" Floor
. Bismarck, ND 58505
Rhode Island - Director of the. Department of Business | 1511 Pontiac Avenue
' Regulation ‘Cranston, RI 02920
South Dakota | Department of Insurance 124 S..Euclid, Suite 104
Division of Securities Pierre; SD 57501
| Virginia Clerk of the: State Corporation 1300°East Main Street,
Commission 1* Floor
1 Richmond, VA 23209
| Washington ' Department of Financial.Institutions 150 Israel Rd. S:W.
. Securities Division | Tumwater, WA 98501
Wisconsin " Commissioner of Securities Department:of Financial Institutions

Division of Securities.
' 345 W, Washington Avet,
4" Floor

' Madison, WI 53703

Ouragent for service of process in the, State of Missouri is as follows:

Shawn Burcham
170 Cominerce Drive

Holts Summit, Missouri 65043

KCP-3351224.3
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ExHiBIT F

BLUTACO FRANCHISING, LL.C

Li1ST OF FRANCHISEES AND OUTLETS

KCP-83512243

DoclD:4818-8410-7402.1.

F-1



DocID: 4818-8410-7402.1

Namié Address City State | Zip First Last | Telephonel | MobilePhone
Name Name
Fastlane #35 571.8 Lincoln Dr | Troy | MO 63379 Kalen Frese (636):235- (573) 795-2635
| 7007
Hickamo 18718 HWY 54 Wheatlarid. | MO 65779 Chip Shaddox | (417) 770- (417) 770-0526
] | 0526
Liberty Stop & 6902 W Seltice State Line [ID 83854 Amber | Halverson | (208)773- (208).777-7504
Go. , Way ' , , 1177 ‘
Food Plaza#4 109'SE:5th Street | Cross: TX 76443 Dianne | Fryar (325)725- (325) 642-2705.
Plains ‘ ‘ 6179 :
Fernandes 3600 Country Jefferson MO - 65109 John Fernandes: | (573)°554- N/A
Enterprise DBA: | Club Drive City 2628
BluTaco:(Capital
Mall) ‘ |
Quick King#17. | 3250 SE US Morriston | FL 1732668 | Charlie: Patel N/A 1 (352) 497-8034
Highiviay 41 ‘ | w
Roots Market 652HWY 20N | Hines OR 97738 Adron Randels | (506).661- [ (503).502-5176
#23 . ] | : , 1244 |
CrowCreek C | 1033 Wounded | Ft. SD 57344 | Mark Wells (605)245- | (605) 730-4050
Store KneelRd, | Thompson 1 2257 ,
Sandstone Arco | 813'State Sandstone | MN | 55072 | Craig Thorvig (320) 145- | (612)718-3106
Highway 23 ‘ 2229 ‘
United Quality | 99 Coop St New Town | ND | 58763 | Bill Klug (701)627- | (701):421-8360
Cooperative:(99 h 7863 [
Coop, New
Town), i :
Orofino 1130 Michigan Orofino ID I 83544 Dale Watson ((208)687- (509)710-0138
Marketplace Ave ; 10767 1
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ExHiBIT G

BLUTACO FRANCHISING, LLC

CONFIDENTIAL OPERATIONS MANUAL TABLE OF CONTENTS
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ExmsBIiT H

BLUTACO FRANCHISING, LL.C

FORM OF RELEASE, ESTOPPEL, COVENANT
NOT TO SUE, AND INDEMNIFICATION
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RELEASE, ESTOPPEL, COVENANT NOT TO SUE, AND INDEMNIFICATION

PRELIMINARY NOTE

This Exhibit H contains our form of release, estoppel, covenant not to sue, and indemnification
provisions. These provisions may be printed in bold print, and will be modified as reasonably
n’ecessar_yand included in the applicable agreement.

FORM OF AGREEMENT

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

1.1 Release. Franchisee, for itself'and its affiliates, and for its and.such affiliates® directors,
officers, shareholders, partners, members, employees, agents, and attorneys, together with Principals,
[Transferor, and Transferee; ,] and further together with and for the predecessors, successors, heirs, and
assigns of.any and all of the foregomg collectlvely, the “Releasing Parties™), liereby release, remise,
acquit, and forever discharge BluTaco and its officers, members, employees, agents, .and attorneys;, and
BluTaco’s affiliates and each and all of such affiliates’ directors, officers, shareholders, partners,
members, employees, agents, and attorneys, and the predecessors, successors, heirs, and assigns of any
and all of thefn collectively, the “Parties Released”), from and against any and all obligations, debts,
claims, demands, rights, actions, causes of action, loss, losses, damage, damages, expenses, costs,
hablhty, 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 to, or that:may hereaﬁer arise out'of or relate-to, for any
matter prior, to-the Effective Date of this Agréement: i) the Franchise Agreement; ii) any and all othier
BluTaco license agreements and franchise agreements between BluTaco and any of the Releasing Parties;
iii).any and all BluTaco restaurants owned, opened, operated, or-closed by Franchisee or any of the other
Releasing Parties; iv) [such other matters as BluTaco deems appropriate]; and v) the businéss relationship
between any or all of the Parties. Released on the one hand, and any or all of'thé Releasing Parties on the
other'hand; including, without limitation, the BluTaco franchise offering, the BluTaco franchise offering
documents, the offer and sale:of the BluTaco franchise, and the registration, non-registration, exemption
from registration, or non- exemption from- rtegistration of the BluTaco franchise-and the BluTaco franchise
offering.

1.1.1 [Franchisee and Principals] [Franchisee, Principals, Transferor, and Transferee],
for themselves and the other Releasing Parties, hereby covenant, warrant, represent, andagree:that neither
they nor any of them have assigned-or transferred any of the obligations, debts, claims, demands, rights,
actions, causes of action, loss, lossés, damage, dainages, expenses, costs, liability, or liabilities described
in this. Section 1.1 of this Agreement to any third party.

1.1.2  Ifany Releasing Party raises or asserts:any-obligation, claim, demand, right,
action, or cause of action described in this Section: 1.1 of this:Agreement, or:alleges -any debt, loss, losses,
damage, damages, expense, cost, liability, or liabilities described in this Section 1.1 of this.Agreement,
this Section 1.1 shall be-a.complete-and: conclusive defense thereto.

1.2 Estoppel.

1.2.1 [Franchisee and Principals] [Franchisee, Principals, Transferor, and Transferée];
for themselves and the other Releasing Parties, hereby acknowledge and agree:that:

KCP-8351224.3 H-2
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1.2:1.1 Néither the Parties Reledsed nor*any of them,.at any time prior to the
Effective Dateé of this: Agreemeént, comrhitted any breach of the Franchise Agreement orvany other
agreement or document related to the.Franchised Business, which other documents include, without:
limitation, the:Franchise Disclosure Document that BluTaco delivered to Franichisee, as prospective
Franchisee, which: delivery: was duée-and proper in-every respect; "

1.2.1.2 Néither the Parties Released norany of them, at any time prior to the
Effective Date of this Agreement, committed any violation of any constitution, statute, rule, regulation,.
ordinance, case:law, or any other law; including, without limitation, the FTC.Franchise Rule,
[jurisdictions® franchise Laws or:other relevant Laws], or-otherwise, afising out.of or related to-the.
Frarichised Busiriess, the Réstaurant, the BluTaco franchise offering, the BluTaco franchise offering
documents, the offer and sale of the BluTaco franchise, and the registration, non-registration, exemption
from registration, or non-exemption from registration.of the BluTace franchise and the BluTaco franchise
offering; and )

1.2.1.3 Neither the Parties Réleased, not any of them; owes the Releasing
Parties, or any of them, .any obligation, debt, claim, demand, right, action, cause:of'action, loss, losses,
damage, damages, expense, cost, liability, or liabilities of any nature or kind, contingent or fixed, known
or unknown,.at law or inequity or otherwise, that arises:out of or:is related to, or that may hereafter arise
out of ot relate to, any matter'that is' within the scope of the Release set‘forth in Section 1.1 of this
Agreement.

1.22  If‘any Releasing Party raisés or asserts any obligation, claim, demand, right,
action; or cause of action.described in Section 1.1 or'this.Section 1.2 of this Agreement, or alleges any
debt, loss, losses,-damage, damages, expense,.cost, liability, or liabilities-described in Section 1.1 or this
Section 1.2 of this. Agreemient, this Section 1.2 shall be a comiplete:and conclusive defense thereto.

1.3 Covenant Not to Sue: [Franchisee and Principals] [Franchisee, Principals, Transferor,
and Transferee], for themsélves.and the:other, Releasing Parties, hereby covenant, warrant, represent, and
agree that neither they nor any of them will: 1) make orraise > any clalm counterclalm crossclalm
cause or pemnt to be prosecuted or,;v_), assist or co_op_erate in the cpmmencement or: prosecutlon of any
suit or action at law or in equity or othérwise, any arbitration or like-proceeding, or any admiinistrative or
agericy proceeding, against or related to the Parties Released, or any of them, for. any matter arising out:of
or related to, orthat may hereafter ariseiout of or relate to: a) the Release set forth.in Section 1.1 of this
Agreement; b).any matter that is within the ambit of such Release; c) the Estoppel set forth in Section 1.2
of this Agreement; or d)-any matter‘that is within the ambit-of- such Estoppel.

1.4 Indéemnification. [Franchisee and Principals] [Franchisee, Principals, Transferor, and
Transferee], for themselves and.the other Releasing;Parties, hereby covenant, warrant, represent, and
agree that they and the other Releasing Parties: i) will indemiiify the Parties Released for, and will hold
harmless.the Parties Released from, any bieach of Sections 1.1, 1.2, or 1.3 of this Agreement; and ii) will
pay the amount.of: all losses and expenses arising out.of or related to.any breach of Sections 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, without
limitation, attorneys’ fées and: costs, mcludmg without limitation attorneys” fees and costs of appeal,:and
further including without limitation attorneys’ fees and costs of.collection. Each Party Released.shall
have the right to.counsel such Party Released reasonably chooses. No. Party Released will be required to
seek recovery from any insurer,.other third party, or otherwise, or'to mitigate any loss and €xpense, to
maintain and récover fiilly a claim under this Section 1.4 No failure to pursue such recovery or to
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mitigate a loss or expense will in any way reduce or-alter the amounts any Party Released is.entitied to
recover. The obligations of [Franchisee, Principals] [Franchisee, Principals, Transferor, Transferee], and
the other Releasing Parties under this Section 1.4: a) shall be joint and several; and b) shall be within the
ambit,of all guaranties inade 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 FRANCHISING, LLC: FRANCHISEE:

By:  Exhibit:Only: Not for Execution at This Time. By:  Exhibit Only: Not for Execution at This: Time .

Title: Title:

TRANSFEREE: PRINCIPAL::

:By‘,:‘, ‘Exhibit-Only:: Notifor Execution-at This Time Exhibit Only: Not-for Execution:at This Time:
Individually and as Principal

Title:.

PRINCIPAL:: PRINCIPAL:

"Exhibit Only: Not for'Execution at This Time Exhibit:<Onlv:sNol“-forlExecution-wat This Time:-

Individually:and as Principal Individually and as Principal

"KCP-8351224'3' H-4
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ExHiBIT I

BLUTACO FRANCHISING, LLC

STATEMENT OF PROSPECTIVE FRANCHISEES
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STATEMENT OF PROSPECTIVE FRANCHISEES

You are preparing to enter into a franchise agreement with BluTaco Franchising, LLC
“BluTaco”) for thé operation of a franchised BluTaco restaurant:in a Business=Within-a-Business or
“BWB”) location. The purpose of this Statement:is to ensure that: i) no statements or promises were
made-to you that BluTaco has:not authorized; ii):no statéments. were made t¢ you that may, be untrue,
inaccurate, ormisleading; iii) you have been properly represetited in this tranisaction; and iv) you
uriderstand that the claims you may make related to the purchase;and operation of your franchise are
limited.

As used in this Statement, the term “Franchise: Agreement” shall mean, collectively, the BluTaco
franchise agreement 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 sign the Franchise Agreement.

A. Representations

You must-review-each of the: following representations carefully and provide:an honest.response
to each. If you answer“No” to any of the representations, you must explain your answer on the
“Explanations” page:at'the end.of this Stateiment.

Yes ___ No__ 1. Ireceived a copy of BuTaco’s Franchise Disclosure Document and ‘each
exhibit and schedule to it.

Yes _ No__ 2. I personally reviewed BluTaco’s Franchise Disclosure Documerit and each
-exhibit and schedule to it.

Yes __ No__ 3. [IgaveBluTaco a Receipt showing that I received the:Franchise Disclosure
Document-and the:date I received it.

Yes ___ No__ 4. Ireceived the Franchise.Disclosure Document at least.fourteen 14) days

before I signed any agreement with BluTaco ot its affiliates, or gave-
BluTaco-or its affiliates any consideration related to the purchase of:a
BiuTaco franchise.

Yes No:. 5. Ireceived complete copies:of BluTaco’s Franchise: Agreemerit and all other
-agreements BluTaco required me to sign, with all blanks filled in, at least
seven 7) days before I signed them.

Yes No 6.  Treviewed the Franchise Disclosure Document and:all exhibits and
schedules to it with.my attorney, accountant, and other professional and
business advisors.,

Yes No. 7. Iamaskilled and experienced busin€ss 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 restavrant..

Yes No 8 Ihave evaluated accurately the risks of purchasing a BhuTaco franchise and
of'opening and operating a BluTaco:restaurant.
Yes No 9. I understandthat the success.or failure of my BluTaco franchise and

BluTaco restaurant will depend in large part on: i) my skills, abilities, and
efforts; i) the skills, abilities, and efforts of people. I employ; and iii): many
factors beyond my control, like the-stability of federal, state, and.local
governments, government policies,.competition, interestirates, the
économy, ih?ﬂétion; utilities costs, labor-and supply costs; lease temnis, and
the marketplace.

KCP-2351224.3 I-2
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Yes No
Yes . . No
Yés No

KCP-8351224.3
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10.

11.

12.

I understand that BluTaco has the right to establish,.and'to grant other
franchisees the right to-establish, BluTaco restaurants.or-any other
businesses using the BluTaco trademarks, trade:names, service:marks,,
logotypes,.orother commercial symbols; the Systém; or any variation.of
the BluTaco trademarks, trade names, service marks, logotypes, or other
commercial symbols and the System, in any location other'than within my
BluTaco Territory, on any terms and conditions BluTaco deems
appropriate.

I understand that: BluTaco has the. right to sell products;and services
identified by the BluTaco-trademarks, trade names, 'service marks,
logotypes, and other commercial symbols, and any other trademarks, trade
names, service marks, logotypes, or othér commercial symbols, by means
of the Internet; through catalog sales; through.a toll-free telephone line or
any similar form of electronic:commerce; in grocery stores or specialty
stores; through telemarketing,, other direct-marketing techniques; and radio
and television advertisements and sales; and through any -other distribution
channels collectively, the “Alternative: Distribution Chiannels™), inside or
outside:my Territory, all without payment.of any compensation'to me.

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 staterhents that are not:set out in.the Franchise
Agreement are not binding or. enforceable..

[CONTINUED ON FOLLOWING PAGES]
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B.

Acknowledgments

1.

I hereby certify that no BluTaco employee, and no other person speaking on BliTaco’s,
behalf, has:made any representation, commitment, claim, or statement to me that is:
different from, or that'is contrary to, any of the-representations, commitments, claims, or
statements contained in BluTaco?s Franchise Agreement, Franchisé Disclosure
Document, and Supplemental Financial Performance Representations.if any).

Initials: L e

I hereby certify-that fio BluTaco employee, and.no other person speaking on BluTaco’s
behalf; has: i) made any oral, written, visual, or other representation, commitment, claim,
or statement, that stated.or' suggested any level or range of actual or potential sales, costs,
income, expenses, profits, cash flow, or otherwise; or-ii). made any oral, written; visual, or
other representation, commitment, clalm, or statement from which.any: level.or-range of
actual or potential sales, costs, income, expenses, profits,. cash flow, or otherwise might
be ascertained, related-to a BluTaco. franchise, that is.différent from, contrary to, or not
contained in, BluTaco’s Franchise Agreement; Franchise Disclosure Document, and
Supplemental Financial Performance Representations if any).

Initials: . P o

I acknowledge and agree that BluTaco.does not make or endorse, nor does it allow any
BluTaco employee or other person speakirig on BluTacos behalf to. make or endorse, any
oral, written, visual, or other representation, commitment, claim; or statement that states
or suggests ‘any level orrange of actual or potentlal sales costs 1ncome expenses

set forth in BluTaco s Eranchlse Dlsclosure Document and S_upple_mental Fmanmal
Performance Representations'if any)..

Initials: L, s >

I acknewledge and agree that: i) BluTaco does not permit any agreements or
commitments, dnd does'not approve any changes in the Franchise Agreement, exceptiby.
means of a written Amendmentsigned by the parties to the Franchise Agreement; and

ii) if any representations or commitments, or any promises of changes in the Franchise
Agreement or otherwise, have been made to me that are not in an Amendment signed by
the paties'to the Frarichise Agreement, such representations, commitments, and promises
are not binding or enforceable:

Initials: , ’ s

[CONTINUED ON FOLLOWING PAGES]
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C. Dates

T'hereby certify that the following:dates are true and correct:

1.

The date on which.I' teceived BluTaco’s Franchise Initials:

Disclosure Document.aboit the purchase of a

BluTaco franchise was:

,30_

The date on which I récéived copies of the Initials:

Franchise Agreement and other agreements for the:

purchase: of a BluTaco franchise was:

, 20

The earliest date that.T delivered cash, a check, or Initials:

other-consideration to BluTaco or its-affiliates in

connection With the purchase of'a BluTaco franchise

was:

,20

I UNDERSTAND THAT MY ANSWERS ARE.IMPORTANT-TO BLUTACO AND THAT BLUTACO
WILL RELY ON THEM. BY SIGNING THIS STATEMENT, 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.

I-5
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I understand.and agree-to all of the foregoing and certify that all of the responses in this Statement
are true, correct,.and:complete.

Date:. , 20

P-rospective Franchisee:
Date: _ _ , 20

Prospective Franchisee
Date: , 20

Prospective Franchisee

SPECIAL NOTE MARYLAND-AND FRANCHISED BUSINESSES LOCATED.IN' MARYLAND:

Nothing in this S'tateme'nt-«of Prospective Franchisees shall act as-a release, estoppel, or'waiver.of:any

liability incurred under the Maryland Franchise Registration and Disclosure: Law..
EXPLANATIONS

If'you answered “No” to any of the representations in.Section A of the Statement of Prospective
Franchisees; you must:explain your answeron this page. You may use additional pages if necessary.
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EXHIBIT J

BLUTACO FRANCHISING, LLC

DISCLOSURE DOCUMENT RECEIPTS
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RECEIPT

‘This.disclosure: document-summarizes-certain provisions of the franchise agreement and other information

in plain language. Read this disclosure-document and all agreements cate_ﬁ,xlly.

If BluTaco-offers you a franchise, it:must provide this disclosure-document to you 14 calendai-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..

‘Michigan, Oregon and Wisconsin réquire that we:give you this disclosure documient at least 10 business

days before the execution of any binding franchise or other agreement:or the payment of any

.consideration, whichever‘occurs first.

If BluTaco:does: not déliver this-disclosure. document on tiine or if'it contains a false-or'misleading
statement, or a-material omission, a-viclation of federal law and:state law may have occurred:and should
be reported to. the Federal Trade Commission, Washington, DC 20580 and the state agency listed on
Exhibit D.

‘The .ﬁanchisor is:BluTaco Franchising, LLC, located at 170 Commerce Drive, Holts Summit,
Missouri 65043. Its telephone number is 573) 896-2500.

Issuénce Date: February:27,2019

‘The name, principal address and telephone number of each frarichisé seller-offer the franchise:;

‘BluTaco.authorizes the respective state agencies. identified .on Exhibit.D to receive service of process for

it in‘the-particularstate.
I received a disclosure documeiit dated Februaty 27, 2019 that included the following Exhibits::

A BluTaco Franchise Agreement,
B Gold and Silver Addenda fo Franchise Agreement
C  State Reguilations and Requirements Addendum
D  State Administrators and Agents for Service. of Process
E Financial Statements
F List of Eranchisees and Qutlets
G  Confidential Operations Manual Table of Contents
H  Form of Release, Estoppel, Covenant Not to Sue, and Indemnification
I Statement of Prospective Franchisees
J Disclosure Document Receipts
,20 ‘
Date Do Not Leave Blank) ' Signature-of Prospective Franchisee
Print Name.
, 20, ]
Date Do Not Leave Blank) Signature of Prospective Franchisee
Print Name

Your Copy: Please Sign, Date, and.Keep for your Records
DoclD: 4818-8410-7402.1




RECEIPT

This disclosure dogument:summariZjes\ceﬂtdin,pxovisions of the franchise agreement and other information
in plain Janguage. Read this disclosure document and all agreements carefully.

If BluTacooffers.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..

Michigan, Oreg'é,mand Wisconsin require that we give you this.disclosure document at least 10 business
days before the execution of any binding franchise or other agreement or the payment of:any
consideration, whichever occurs. first.

If BluTaco does not deliver this disclosure.document ‘on fime or if it.contains afalse or mi’sle_a‘ding
statement, or a-material omission, a Violation of fedetal law and state. law-may have occurred and should
be reported to. the. Federal Trade Commission, Washington, DC.20580 and theistate agency listed on
Exhibit D.

The franchisor is.BluTaco Franchising, LLC, located at 170 Commerce Drive, Holts Summit,
Missouri 65043. Its telephone nuiber-is 573) 896-2500;

Tssuance.Date: February 27, 2019

‘The name, 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 inithe particulaf:state.

I received a disclosure document dated February 27, 2019 that included the following Exhibits:

A BluTaco Franchise. Agreement
B ‘Gold and Silver Addenda to Franchise Agreement
C State Regulations and Requirements Addendum
D State: Administrators and Agents for Service of Process.
E  Financial Statements
F List of Franchisees and Outlets
G  Confidential Operations Manual Table of Contents,
H  Form of Release, Estoppel, Covenant Not to Sue, and Indemnification
I Statement of Prospective Franchisees
J Disclosure Document Receipts
,20 ,
Date Do Not Leave Blank) Signature of Prospective Franchisee
Piint Name
_ ,20
Date Do Not Leave Blank) Signature of Prospecfive Franchisee

Our Copy:.Please Sign, Date, and Return.to Us
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