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FRANCHISE DISCLOSURE DOCUMENT

A''*.

BluTaco Franchising, LLC 
A Delaware Limited Liability Company 
170 Commerce Drive 
Holts Summit, Missouri' 65043 
(573)896-2500
shawn.burcham@pfsbrands.com
wvyyy;.blutacQiCom

The franchisee will]operate a BluTaco restaurant within an existing business the franchisee operateSj 
like a grocery store or convenience store. The restauraiit wifi offer a variety of tacQS, burritps, 
breakfast items, other menu 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 to $349,000. This includesS4iSOO to $130,000 that must be paid to the franchisor or its 
parent. We do not require the payment of an initial franchise fee.

This disclosure: document summarizes certain provisions of your franchise agreement and other 
information in plain English. Read this disclosure document and all accompanying agreements 
carefully. You must receive this disclosure document at least 14 calendar days before you sign a 
binding agreement with, or make any payment to, the franchisor or its parent in cOrinection vvith 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 disclosures in different formats, contact Shawn Burcham at 
1.70 Coihmerce Drive, Holts Summit, Missouri 65043 and (573) 896-2500.

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure 
document alone to understand yoor contract. Read ah of your contract carefully. Shovv your 
coiitraet and this disclosure document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this diselosure document can help 
you make up yOur mind. More information on franchising, such as: “A Consumer’s-Guide fO Buying 
a Franchise.” which can help you understand how to use this disclosure document, is available’from 
the Federal Tradfe Commission. You cm contact the FTC at 1-877-FTC-HELP pr by vyriting to the 
FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visit the FTC’s 
hoine page atwww.fte.gOv for additional information. Call your State agency or visit your public 
library for other soiirCes of information on franchising;

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

Issuance Date: February 27,2019
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State Cover Page

Youf state may have a ffanchise law that requires a frahehisor to register or file with a.state franehise 
administrator before offering or selling in your state; REGISTRATION OF'A FRANCHISE BY A 
STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS 
VERIFIED THE INFORMATiON IN THIS DISCLOSURE DOCUMENT.

Call the state franehise admihistrator listed in Exhibit D for information about the frarichispr or about 
franchismg in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW 
UNGONDITIONALLY 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, MISSOURI. OUT-OF-STATE LITIGATION MAY FORCE YOU TO ACCEPT 
A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU 
MORE TO LITIGATE WITH US WHERE OUR PRINCIPAL PLACE OF BUSINESS IS 
LOCATED THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT STATES THAT DELAWARELAW 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 RISKS CONCERNING THIS FRANCHISE.

We may use the seryiees of one or more FRANCHISE BROKERS or referral sources to assist us in 
seilihg,pur franchise. A franchise brpker or referral Source represents us, not you. We will pay this 
person a fee for selling our franchise or referring you tp uS; You Should be sxxre to do your own 
investigation of the franehise.

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

11
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State Effective Dates

The;f611owing states require that the Eranchise Disclosure Documertt be registered or filed with the 
state,, or be exempt ffom registration: Califoniia, Hawaii, Illinois^ Indiana, Maryland, Michigahi 
Minnesota, New York, North Dakota; Rhode Island, South Dakota Virginia, Washington, and 
Wisconsin.

This Franchise Disclosure Document is registered, on file, or exempt from registration in the 
following states having fi^chise registration and disclosure laws, with the following efifectiye dates;

State Effectrve.Date

California Pending

Illinois Pending

Inilima 02/28/2019

Micliigan 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 follbwing:states (notice filings were required):

State Typeof Filing Effective Date

Florida Annual Filing; Februaiy 6, 2019

Kentucky One-Time-Filing Februaiy 1, 2018

Nebraska One-Time Filing Februaiy 1, 2018

Texas One-Time.Filmg Februaiy 5, 2018

Utah Annual Filing Februaiy 17-, 2019
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ITEM 1.

THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES 

The Franchisor

The frmch'isor is BluTaco Franchising, LLC, referred to in this diseldsure documerit as "Franchisor”, 
“we,” “us,” “our,” the “Company,’’ or “BluTaco.” We refer to the person interested in buying a 
franchise as “you” or “your”. If you area corporation, partnership, limited liability company, or 
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., Wfe do business under our 
corporate name arid under the trade name and trade mark, “BluTaco”.

We begjM offering franchises in February 2018.

Wegrant franchises (the “Franchises”) for the establishment and operation OfBluTaco Restaurants 
featuring  ̂wide variety of tacos, bunitos, breakfast items, and other menuftems (the “Restaurants” 
or the ‘‘BluTaco Restaurants”).

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

We do not operate, franchise, or have plans to operate 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 13,19fr8, and its 
principalbusihess address is 170 Obmmerce Drive, Holts Surnmit, Missouri 65043. We refer to Pro 
Food Systems, Inc. as “Pro Food Systems” or “Parent” and Franchisor is a wholly-owned subsidiary 
ofParent.

In January ,2015, Pro Food Systems began offering licenses for the establishment arid operation of 
restaurants within an existing business using the “Cooper’s Express®” trademark- Cooper’s Express 
restaurants offer and sell products and services that are; food related, but different than the BluTaco 
Products and Services you will offer at your Restaurant. 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 business using the “Champs 
Chicken®” trademark. Champs Chicken restaurants offer and sell products and services that are 
food related, but different than the BluTacd Productsand 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 haye a predecessor.

Our Business and the Eranchises Offered

BluTaco Restaurants offer the BluTaco Products and Services we designate. We refer to the 
combiriation of the BluTaco concept, the BluTaco Marks, the BluTaco Products and Services, and 
OUr methods of operating a Restaurant, as the “System,”

There;are two types of BluTaco Restaurants;

1, Business within a Business: Restaurants located within ^ existing business the 
franchisee; operates, like a grocery store or convenience store (“Business-Within-a- 
Busitiess Locations” or “BWB Locations”). B WB Locations offerxarry-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 facili^. 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 regujatedhy federal, state and local laws, rules 
and Ordinances. The U.S, Food and Drug Admihisfration at the U.S, Department of Agriculture, as 
well as state and local departments of health ^d other agencies have laws and regulations 
eoncerning foe preparatiomof food and sanitary conditions and’restaurarit facilities. State and focal 
agencies routinely conduct inspections for compliance with these requirements. Under foe Clean Air 
Act and state implementing laws, certain state and localareas are required to attaiUj by the applicable 
statutory guidelines, the national air quality standards for ozone, carbon monoxide and particulate 
matters. Certain provisions of these laws impose capson 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 restaufaht 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 foodi beverages, products, and services different from those you will offer. 
These businesses may be connected with national dr regional chains, or they may be local 
businesses.

ITEM 2.

BUSINESS EXPERIENCE

President and Chief Executive Officer; Shawn Burcham

Mr. Burcham has served as our President and GEO since October 26,20i 7. 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 has iServedasCdrpdrate Secretary ofProFood Systems since July 1998. Aspartofour 
subsidiaiy relationship with Pro.Food Systems; MS; Burcham haSjserved 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 rel^ionship 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 VicePfesident of Field Operations of Pro Food Systems since January 
2009. As part of Our subsidiary relationship with Pro Food Systems, Mr. Yarbrough has served as 
our Vice Eresidentiof 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 
Noyember 2010, As part of our subsidiary relationship with Pro Food Systems, Ms. Dowdenhas 
served as our Vice president of Human Resource since October 26, 2017.
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Vice President of Operations: Brock Blaise

Mr. Blaise has served as Vice President of Operations;of Pro Food Systems since January 2015. As 
part of our subsidiary relationship with Pro Food SystemSj 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 has<served ChiefFinancial OfiBcer of Pro Food Systems since September 2014, As part 
of our subsidiary relationship with Pro Food Systems, Mr. Monnig has served as our CFO since 
October 26,20171 From 2003: to Septerriber 2014, he serVedasChief Financial Officer of Midwest 
Block and Brick, Inc., in Jefferson City^ Missouri.

Director of Technology,; Johii Bleidistel

Mr. Bleidistel has servedas Director of Technology of Pro Food Sysitemsvsince February 2009- As 
p^ of oiir subsidiary relationship with Pro Food Systems, Mr, Bleidistel has^served as pur 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 relafiGnship with Pro Food Systems,, Mr. Harding hasiServed as our Key Account 
Manager since October 26, 2017,

Senior Regional Manager; Bryan Davis

Mr. Davis haS served as Senior Regional Manager for Pro Food Syrtems since January 2019. He 
served asRegional Manager of Pro Food Systems from September 2008 to Deeember:2018, As part 
of Our subsidiaiy relationship with Pro Food Systems, hehasTserved as our Senior Regional Manager 
siriCe January 2019, From September 4, 2013 to December 2018, he served as our Regional 
Manager..

Regional Manager;. Craig Mulcahv

Mr.Mulcahy hasserved 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 pur Regional 
Manager since October 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. Sullivanhas.served as Regional Manager of Pro Food Systems since Febru^ 2012. As part of 
Qur subsidi^ relationship with Pro Food Systems, Mr. Sullivan has served as our Regional 
Meager since October 26, 2017.
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National Business Developer; Lori Humphrey

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

Senior Business Developer; Sean Dolan

Mr. Dolan has served as. Senior Business Developer of Pro Food Systems since March 2014. As part 
of our subsidiary relationship with Pro FOod Systems, Mr.Dolan has served as our Senior Business 
Developer since October 26,2017. Front July 20l0 to March.20l4, he: was Business Developer of 
Pro Food Systems.

Business Developer; Jeff Mozingo

Mr: 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 Developer: Richard Kimmel

Mr, Kimmel has served as BusinessDevelOper of Pro FoOd Systems since July 31,,2017. AS partof 
our subsidiary relationship with Pro Food Systenis, Mr. Kimmel has served as our Business 
Developer since October 26,2017. From August:2009 to July 2017, heiserved as Distriet Manager 
Of Orion Food Systems in Sioux Falls, South Dakota.

Business Developer: Ken Elders

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

Business Developer; Brian Lee Fuller

Mr. Fuiler has served as Senior Business Developer of Pro Food SyStemsisince March 2014. From 
March 2009 March 2014, he was Business Developer of Pro Food Systems. As part of our 
subsidiary relationship 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 ofPro Food Systems since March 2015, As part of 
our subsidiary relationship with Pro Food Systems, Mr. Heinert has served as our Business 
Developer since October 26,20l7. From October 10,.,2011 toMarch 13, 2014,he served as, Sales 
Representative of Missouri River Pages in Perham, Miruiesota.

Business Developer; Stephen A. MareinPnt

Mr. Maremoiit 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 ofBio- 
Spurce in Xenia, Ohio.

Business Developer: Craiu Walth

Mr. Walth has served as Business Developer of Pfo Food Systems since'June 2014. As part of our 
subsidiary relationship With Pro Food 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 Dakota.

Business Developer; Jeremy Snyder

Mr. Snyder has served as Business Developer of Pro Food Systems since January 2017. . As part.of 
our subsidiaiy relatiohship 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, LLC in Sioux Falls, South Dakota.

Business Developer; Richard Dias

Mr. Dias has served'asBusiness Developer of Pro Food Syrtems since August 2017. As part of our 
subsidiary relationship 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'Frilliant 
FBN located in Little Chute, Wisconsin. From March 2013 to May 2015, he was Regional Sales 
Director for Ronnoco Coffee, located in St. Loiiis, Missouri, .

Business Developer; Steve McNeal

Mr. McNeal has served as Business Developer of PrO Food Systems since, June 2014; As part Of 
our subsidiaiy relationship with Pro Food Systems, Mr. McNeal has served as our Business 
Developer since October 26,2017. From 2014 to 2015, he was Assistant Manager for Hy Vee Food 
Stores located in Altoona, Iowa. From 2011 to 2014, he was Franchise Business, Consultant for 
Chester’s International whose headquarters are loca:ted in Birmingham, Alabama.,

Business Developer: Clayton Wildie

Mr. Wildie has served as BusineSsiDevelOper of Pro Food Systems since June 4, 2018. As part of 
Our subsidiary relationship with Pro Food Systems, Mr. Wildie has served as our BusinessOeveloper
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sinca 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 t, 2007 to March 1, 2015, he was District Shies Manager for U.S. Foods, Inc., whose 
headquartersiare located in Rosemont, IllinoiSi

Business Developer:: Robert O’Neil

Mr. Neil has seryedas Business Developer of Pro FoodSysternssmce 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 janiiary 2003 to July 2017, he was Operations 
Manager for Royal Cup Coffee, headquartered in Birmingham, Alhbama.

Except as shqvyn above; all positions have been located; in Holts Summit, Missouri.

ITEM 3.

LITIGATION

No litigation is required to be disclosed in this Jtem.

ITEM 4.

BANKRUPTCY

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 liot charge an. initial tfainirig fee.

Products. Equipment. Services^ Supplies.,and Merchandise

You must purchase, license, or otherwise obtain certain products, equipraent,;serviCes; supplies, and 
merchandise! that you need to develop and open your Restaurant from Pro Food 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 on the high end 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 equipment a:cceptable to fun the Program will incur costs oh the low end of the 
farigei Conversely, a Store that must upgrade existing space and/or infiastrUctUfe and has no 
equipment to rim the Program \yill land on the high end of the range.

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

Refundabilitv

FToiie of the fees shown in this Item 5 are refundable except in the case of overpayment of similar 
error.

Variances

The coSts of products;, equipment, seryices, supplies, and rnerchaiidise will vary for the reasons we 
describe above. However, we and our Parent intend to charge simjlarly-situated franchisees 
substantially the same prices for the same items they purchase in substantialiy the same;quantities.

Although we have no present intention of varying the fees and costs, we reserve the right to do so. 
The factors we would consider in deciding whether to vary thefees may include the value of the area 
where the franchisee intends to develop Restaurants, the franchisee’s qualifications- and other 
factors. If we grant a variance, yye will comply with all notice requirements under negotiated sales 
statutes and rules.,
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ITEM 6. 

OTHERFEES

Column 1
Type.pfFee^*''>

Cplumiir2

Amount'
Column 3
DueDate

Column 4
Remarks

Pay iriait Processing
Fee Reimbursement

Approxiitiately $0:14 per 
payment

Within IQ days pf request 
for payment

See Note 2

Collection Charge The greater of: i)$ 100 per 
deliriqueritpayineiit; pf 
ij) pur actual costs of 
collection,,plus interest '

Withim5,days bfrequestfpr 
payment

See Note 3
You Would pay this aippuntdnly if we 
inuSt cpilecti,past-due,amounts you .owe.

Reimbureement' of 
Franchise Taxes and 
Siinilar Taxes

$0 to $2;500 or more per 
year per j urisdiction

So that we aauaily receive 
reimbursement: by theend of 
TOidays afler we requ^t it

You must reimburse us for any finnchise 
tax or similar tax assessed against, or 
payable by us; on payments paid based dh 
the.Franchise Agreement.

Reimbiii^mentof 
RelpOatipn Costs

$1,000 to$2,500 or rnore So, that weiactually receive 
reirnbursement by the, end of 
10 daysiafter we request it

Rayable only if you relocate yOur
Restaurant.

Equipment; Supplies; 
Inventoiy; Proprietaiy 
Products

$500 to $50,000 As incurred See Note 4

Approval pfSiippUers $25'to $500 for each 
supplier and item you 
request,that \ye, approve

So'that'we'actually receive 
;reimbursement;by theiend of 
lO'days.after we request if

Payable only if yOu request that we 
approve a siippl ier or the items' a supplier 
offers.

ReportingServicesi $2,000 to $5,OO0a year As'reqiiired by supplier Our reporting service company converts 
data, from your POS System into reports 
that help determine the.besf product mix 
for your Restaurant,.profitability, and 
other matters.
Our currentrepprtingiservice company is 
MicroSale;

Manager Training, Currently'$1,500 So'that we,actually receive, 
reimbursement by'theend of 
10 days:afier we'request it

Payable only if We dctermihe that you want 
us to train an unreasonable number of 

.Managers

Additional Training Cunrently $50 to $i20!an 
hour

Sotiiat we'actuallyreceiye' 
reimbursement by the end'pf 
10 daysiafter we., requeSfit

We will provide:you with anyadditional 
training.that we believe would benefit the 
System.

Indemnification Varies under circumstances So that we.'actually receive 
reimbursement by the end ,of
10 days, after We request>it

You must reimburse us for losses? from 
clainis,, damage; or lawsuits.related tothe 
Franchise Agreement

Transfer of Franchisei ,$2,500 On transfer Paid if you assign or transfer, with oUr 
Written permission, the rightsSto the 
Franchise Agreement.

Renovations Varies undercircumstances As required by supplier No $;iimit
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Cbrumn 1 Column 2 Cbiumn 3 Cblumn4
Type of Fee'*'' ’) Amount DueDate Remarks

Reiinbursement .of 
Training Costs

$3,500 If You Terminate; Together 
with your notice of 
termination
If We Terminate: So that we 
actually receive payment by 
the.end of 10 days .after we 
request it

Payable pniy::i):ifyou teimiriate the 
Franchise Agreement within one'year after 
the Opening Date of the Restaurant; or 
ii) if we terminate the,Franchise
Agreement .within one year after the. 
OpeningjDate due:tb yoUr’breach.

Liquidated.Damages
For Breach of Your 
Obligatidns on 
ferininatiori)

$250;to $1,250 per day 
multiplied by the number of 
daysypu are not in 
compliance with your 
obligations .on termination

On y our breach of your 
obligations: on termination 
of. the Franchise Agreement

YoUr compliance withyombbligatipns oh 
tenninatipnof the Franchise Agreement is 
vyithin your sole control.

Costs and-Attorneys’ 
Fees

Varies under circumstances So that we actually receive 
reimbursement by theiend of 
10 .days;after we request it

You pay these: fees only if you breach the 
Firmchise Agreement or if there areother 
claims, related toiourrelatipnship.;

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 ares also no cooperatives. 
As a result, no Company-owned Restaurants have controlling voting power over any fees 
any cooperative may impose.

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

2. If banks, credit card companies, or other payment processors charge us a fee for processiiig: 
any payment you make to ns, yoii must reimburse us for the ,amount of the fee.

3,. If you do riot pay us. an amount , you owe so that we actually receive the paymerit by the end
of the date it is due, you must pay us the; amount of the payment,, plus i) a collection charge 
the; “Collection Charge”) equal to the greater of $100 per delinquent payment or our actual 
costs of collection; plus ii) interest.on the overdue amount at the lesser oTl 8% per annum the 
“Contract Rate”) or the highest rate theri permitted by applicable law the “Default Rate”).

4. 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.

5. It is in yOur best interests, arid iri the best interests of our other frarichisees and the System, 
that each BluTaCO Restaurant,, including your Restaurant; be clean; Up-to-date, well- 
maintairied, arid 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 Restatorants; and ii) our judgnierit as to the condition, state of repair, and general 
appearance of your Restaurant compared to the condition, state 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 
years. We.cannot predict, withany degree of accuracy, whatyour Renovation costs may be., 
If you must replace your signage, it would include the cost of replacement signage. If you 
must redecorate the Restaurant and replace your equipment, it would include the costs of 
redecoration and the equipment you purchase. For planning purposes, you Should assUmei 
that the costs will range fi-om $1,000 to $25,000-. However^ ifyOu have more sighage thanfs 
standard, or if your Restaurant needs substantial Renovations, your costs may be higher.

There is no cap on:these;^ourtts: they are dictated entirely by your particular circumstances., 
Because you have the right to terminate the Franchise Agreement without cause, your 
decision of whether to Renovate yOur Restaurant is within your control . If you do hot want 
to Renovate, you may terminate the Franchise Agreement.

ITEM 7.

ESTIMATED INITIAL INVESTMENT 

YOUR ESTIMATED INITIAL INVESTMENT

Coluinn 1 Column 2 Column 3 Column 4 Column S

Type of Expenditure
Amount Methodof WhenDue To Whom Payment, 

is to Be MadeLow High Payment

Initio Franchise Fee $0 $0 N/A N/A N/A

Real Estate tease Payments^"' $0 $0 N/A N/A N/A

Architectural and Engineering Fees $0 $8,500: As Arranged As. Arranged Architects, Engineers
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Column 1 Column 2, Columni3 Column 4 Column 5

Type of Expenditure
Amount Method of When Due To tyhom Payment 

istoBeM^ade
Low High Payment

Construction, Remodeling; and Site 
Improvements'^'’"^’ $0 $145;000 As Arranged As Arranged' ’ Contractors

Furniture, Fixtures, Equipment, 
Ddcor, and Signage'^?"’’ $1,500 :$i;i5;000 As Arranged As'Arranged Pro Food Systeins; 

Other Suppliers

Training: Initial'Training Fee $0 $0 N/A N/A N/A

Training EXperises: Wages and 
Benefit Costs,''”" $1;500 $5,500 As Incurred During Training Your Employees; 

Suppliers of Benefits

Grand:Opening Advertising"”"'’ $0 $5,000 As Incurred As. Arranged Advertisers

Professional Fees"”""’ $0 $5,000 As Incurred Before Opening Attorney s,. Accountants

insurance: for One Year $0 ; $13,000 As. Arranged Before Opening Insurers

Security Deposits, Utility Deposits,
$0 $4;000 As Arranged Before Opening Utilities, Governmental 

Authorities

Opening Inventory $3,000 $15,000 As Incurred As Arranged Pro FoodjSystems;: 
Other Suppliers

Additional Funds - 3 Mpntlis"”" *’ $3;OO0 $30,000 As Incurred As Incurred Suppliers, Employees, 
Tradesmen

Totnl""'^” $9,000 $349,000

Explanatory Notes;

1. Security deposits you pay m^y be refundable or the supplier may use them to set offiamounts 
you owe^ depending on the supplier’s policies. Airiounts you pay for your supplies and 
inventoiy may be refundable, provided Re supplies and inventojy are in resalable condition, 
dependirtg on-the supplier’s policies. For plannirig 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 already properly configured and 
needs no construction. The high range shown assumes that you must;constrUCt the interior of 
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 dincrin seating; ii) you 
already have a computer system and electronic cash register system in your existing 
business; iii) you lease the other equipment that yOu need; and iv) you purchase your 
signage.
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The high rangeiassUmes.that: i) you have limited dine-in seating; and ii) you purchase your 
equipment and signage, including a computer system and electronic cash register system.

5,. Training expenses typically ineuired while attending training.

6. We do not require you to conduct grand opening advertisings The low range shown in the 
table assumes that you do not cpnduct any grand opening advertising. The high range 
assumes that you conduct limited grand opening adyertising.

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

The high range shown assumes that: i) you engage legal counsel to review the Franchise^ 
Agreement, this Diselosure Document, and yoUr construction contracts; 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 ypur existing business for a 
minimal additiortail fee.

8. These costs include deposits for utilities, prepaid expenses, and other miscellaneous deposits 
and prepaid costs you niay incur.

9. These are estimates of the funds you \yill need for the typical Restaurant’s, first three nionths 
of Operation. The^figures include costsof performing background.checks, hiring employeeSj 
payroll costs; health inSufance costs, purchasing miscellaneous products and ;services, and 
additional aniounts you will spend during the first three months of operation. They do not 
include any draw or salary by your ovvnerS uiiless they are acting in the capacity of a 
Restaurant Manager. These amounts may vary widely depending oil the liumber 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 development, opening, and operation of BluTaco 
restaurants.

10. Except for the,amounts for insurance, the amounts shovra in the table are for yOur startup arid 
first three months Of operation only. The amounts for insurance are for one full year after 
you purchase the policy.

13
OoclD: 4818.8410-7402.1



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 System. To 
protect our common interests, we place restrictions on the products and servicesjyou purchase, and 
dll the sources from \vhich you purchase them.

No franchisor officer owns an interest in any supplier.

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

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

Whether Our Parent is an Approyed 
Supplier or the Only Approved 
Supplier'of the-Good;or Service

Real Estate Not a supplier

DevelbpmentvofRestaurant: Construction, Remodeling, and Site Improvements Not a.supplier

BuildingMaterials, Finishes, Systems Not a supplier

Proprietaiy Products: Food Preparation Equipment Only approyed supplier

Prbprietao' Productsi^Cooking Equipment Only approved supplier

Proprieta^ Products::Ho;t Food Cases Only approvedSupplier

Other Equipment An approved supplier'

Interior Signage An approved supplier

Exterior Signage An approved ^pplier-'

Furniture;,Fixtures, and Ddcor An apprpvedsupplier

Point of Sale System An approved supplier

Computer Hardware and,Software An approved, supplier

Proprietary Products: Food'Inventoo' Only approved supplier

Proprietary Pr6ducts:iBrMded Packaging Otily approved supplier

Other Supplies and Inventory -An approved supplier

Uniforms An approved supplier

WearaBles;.Nove!ties, Related ltenis An approved supplier

Insurance Not aaiipplief

Marketing.Materials Aniapproved 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 on your written request.

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

We do not permit you to contract with!altemative suppliers to obtain Proprietary Products. Wejaiso 
have the right to control the'ingredients you Use in connection with the BluTacO Products and 
Services, thcpackaging 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 supplier. To secure our approval: i) you must submit a written request to us for 
approvalj together vvith any samples, specifications, and other information we may request; ii) the 
proposed supplier must demonstrate to Our reasonableisatisfaction that it is able to supply the items 
to youdn compliance with our speeifications; and iii) the proposed supplier must demonstrate to our 
reasonable satisfaction that it is in good standing in the business community with respect to its 
financial soundness and integrity, and the reliabili^ of the items'it offers. We may charge you a fee 
rahgmg between $25 to $500 for each supplier and item you request that we approve

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

We will give you notice: of oUr approval or disapproval by the end of 30 days after you or the 
proposed supplier deliver to us the last information we request iii Connection with the: approval. 
We m.ay revoke our approval of any supplier, goojd, oraervice if we determine, in oUr exerci se of 
reasonable business j ud^ent, that revocation is in your best interests, our best interests; or the best 
interests,of the System. If we revoke our approval, we will give you written notice of the revocation. 
We make oUr standards and specifieatiOnsavailable to our franchisees. We Will provide you with a 
copy of them on yOur written request. We may disclose them to suppliers you propose using, 
provided they sign agreements we prepare to protect the confidentiality Of oUr standards and 
specifications, but we are not required to do so. We have ttO formal procedures for modifying our 
standards and specifications; we do so based on our judgment as to how to bestserve our franchisees 
and their customers, and ;how to enhance profits;

Revenue or Other Material Consideration from Req uired Purchases or Leases by Franchisees

We require.you to purchase or lease Proprietary Products and other products and services,from us or 
oUr Parent. Weand our Parent: ij may include a reaspnableimarkup'in the price of any products and 
services WCiOr they sell yoU; ii) may derive profit from the products and.serviccs we orthey sell you; 
and iii) may receive revenue Or Other material benefit as a result of consideration you,or any of our 
other franchisees pay Us or Our Parent.

We require you to purchase or lease products and services from third, parties. We and oUr Parent 
may enter into arrangements with these third parties under which we and our Parent receive revenue
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or other material benefit, like rebates, discounts, and aHow^ces, as a,result of eonsideration you or 
^y of our other franchisees pay to the third p^ies.

We may receive-revenueor other material consideration from your purchases^d leases of products 
and services from us or our Parent. We anticipate that this consideration will be a percentage of the 
dollar amount of your purchases md leases, "niese percentageswould vary depending on: i) our cost 
of producing of purchasing the good of service; ii) the costs and.diffieulties weiricur in stdfing arid 
shipping the item; hi) cbrripetition in the marketplace; iv) the requirefnents 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 ori'the terms of an agreement between Pro Food'Systems aiid 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.

Dufirig fiscal year erided December 31,201,8, Pro Food Systems did riot receive any revenue from 
franchisees for any fequired purchases of leases.

During our fiscal year ended December 31, 2018, we did not receive any fees fi-om Fro Food 
Systems based on the terms ;of fhis agreement.

We may feceive revenue or other rriaterial consideration from suppliers we designate^, where the 
products or services our franchisees purchase of lease are'not Proprietary Products. We anticipate 
that corisideration we or our Parent may receive, if any, from.our franchisees’ purchases and leases 
of products arid services from designated suppliers would be a percentage of the System’s 
purchasing levels. These percentages would vary depending on: i) the supplier’s policies; ii) the 
volume purchased;: iii) the custoriis of the supplier’s industry; iV) the requirements of law; 
v) cOmpetitiori in the marketplace; and yi) othef factors. The perceritages GoUld range'fi-om less than 
1% to 8% or more of theiamount of the System’s purchases.

Your required purchases and leases, which include purchases and leases of products and services 
frorn us pr our Parent or any designated supplier of purs, 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 Busiriess and 
approximately 55% to 80% of your total purchases and leases of products and services tp 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 
Addendurii”). There are twp levels of this addendum: i) the Gold Level; and ii) the Silvef Level. 
The twP forriis oTadderida are attached to this Disclosure Document as Exhibit B.

The addenda provide you with material benefits based pn ypur purchases of particular products pr 
serviees from us pr our Parent,, We refer to these products or services as the: “Branded Products.”

Wethave two programs to provide you with benefits: the “VIR Prograrri” and the “MDF Program.’’
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1. VIR Program.. “VIR” stMds for “Volume Incentive Rebated” Under the VIR Program, we 
will pay you a cash rebate based, on the amount of your net purchases of Branded Products.

2. MDF Program. “MDF” stands for “Marketing Deyelopment 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 expenditures forsadvertising you publish.

We describe the VIR Program and the MDF Program belo.w.,

VIR Program

Under the VIR Program, if you enter into the Gold Addendum or Silver Addendum, we will pay you 
a cash 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 of Silver Addendum is as follows:

VIRPROGRAMr CASH REBAfESlTp You EOit Purchases You Make;

If the Restaurant’s Net Purchases of 
BrandedlProducts from Us dr'Our 
Parent for the Prpgram Year Are:

We WillPay Youia Rebate Equalfto the Following Percentage 
of Your'TotalNetrPurchases of Branded Products:

If You Sign the Gold Addendum: If You Sign the Silver Addendum;

Less than :$80,000, ' 0% 0%

$80;0d0 to $89;99'9.99 1% 0.5%

$90,000 to $99i999.99 2% 1;0%

$100,000 to,$109i999.99 3% 1.5%

$110:000 to:$n9,999.99 4% 2:0%

$120,000 andiOvCT 5%
2;5% J

As aiiexaraple of the rebate calculatiOri,.assume thaf yOu sign the Gold Addendum.and your total net 
purchases, of Branded Products during Progfarn Year 2018 are $115,000. We would pay you a 
rebate of $4,600 i-e., $115,000 x .Q4), or assume that you sign the Silver Addendum and yOur total 
net purchases ofBranded Productadufing Program Year 2018 are $115,000. We would pay yOu a 
rebate ofi$2,300 i.e. $115,000 x .02).

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

3. Growth. Each Program Year, youf total net purchases Of Branded Products during the 
Program Year must exceed your total net purchase? of Branded Products during the 
inimediately-preceding Program Year by 2.5°/o or more,

4. Compliance. You and your affiliates must beiin compliance with alliagreements wifo us and 
our Parent.

We will pay you thesamount of the;rebate you are entitled toreeeive by February 28 Of each year for 
net purchases of Branded Products during foe immediately-preceding Program Year.
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All amounts under the, VIR Program au-e ours until we actually pay your share to you.

MDF Prog-am

Under the MDF Program, wie have established an advertising fund. We refer to, this fund as the 
“Accrual Fund.” We deposit a percentage of your net purchases of Branded Products into the 
Acchial Fund. The percentage we deposit depends on whether you enter into; a^Gold Addendum or 
Silver Addendum, as follows:

MDF Program: Reimbursement of Advertising Expenditures

Leyel;

Gold,

Silver

Percentage of Your Net Purchases 
of Branded Products We Will 

Deposit Into the Accrual Fund:

6:0%

3.5%

To be eligible for reimbursernerit frorn the Accrual Fund, the advertising must be ‘^Qualified 
Advertising.” “Qualified Advertising” is advertising in broadcast, print, or electronic media, or arty 
other advertising material of signage we approve for reimbursement with MDF Prograin funds, that: 
i) you submit to us in the manner we specify for our approval before you purchase it pr publish it; 
and ii) we approve in. writing.

To receive a reimbursement from the Accrual Fund, you would submit a claim to us within 90 days 
after the Qualified Advertising was published. Wepefer to the claim as.an “Advertising Claim.” If 
we approve the Advertising Claim, We: will reimburse youfor the amount of the Advertising Claiini 
up to the amount of thefralance 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 portion of 
your Balance in the Accrual Fund that is over one Program Year old will be removed from the 
Balance.

To be eligibleto receive the reimbursements, you and your affiliates mustbe in eomplianee with all 
agreements with us and our Parent.

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

General Miatters

Currently, we have no purchasing or distribution cooperatives for the System.

We; negotiate purchase arrangements with our Parent and some of the other suppliers we:designate, 
iincluding price terms, fpr the benefit of franchisees.
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ITEM 9;

FR^efflSEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will 
h^p you find more detailed information about your obligations in these agreements and in 
other items of this disclosure document.

Obligation Section in Franchise 
Agreement'^”"

Disclosure 
Document Item

Site! selection land acquisition/lease Section 4 Item 11

b- PreK)pening purchases/leases Section 7 Iten« 5 and 8
C. Site,development;and other pre-dpehingirequirements Sectipns.4, 5, 7 Item 11

d. .Initial and bngdihg;;rairiing iSectibn 5 Items 6,1, and.! 1

e. Opening Section 4.4 Itemj'5

f. Fees: Sections 3i 5.1, ;5.2,12.1^ 16r3;5 Items 1, 5, and 7

g- Compliance with standards and pdlicies/operating-manual Recital'B; Sections 6.1.
6.3, 9:2,. 9.6 Items 8,1.1, and 16

h. Trademarksiand proprietary information Recitals A, B;:Sections 8,17:3 Items 13 and 14

Recital B; .Sections 7, 8.2, 9.3
:i'. Restrictioiis on prpducts/services offered Gold Addendum:;Section 5.3 Items.8 arid 16

Silver Addendum:;Section'4.3

j- Warrant and.customer, service requirements’ Not Applicable Item 11

Section 4.2

k. Territprialideyelppment and salesiquotas Gold Addendum: Section 2:5.1 Item 12

Silver Addendum: Section 2;5;1

1. Ongoing product/service purch^es Section 7 Items 6 and'8

ITI'. Maintenance, appearance, and';remodelihg requirements Sections 9;2,.9.6 Item 12

n. Insurance Section 12.2' Items;6 and 7
Sectioni6

0. Advertising Gold Addendum': Section 3 Items 6, 7, 8,iand 11

Silver Addendmn: Section 3

p- Indemnification Section 12.1 Item 6

q- Owner-spaiticipatipn/manageinent/stafrmg Not Applicable Item 15

r. Recordsiand reports
Section 11.1

Item 6
Gold Addendum: Section 5.5

s. Inspectipns and.audits Section 10 Item 6

u Transfer Section 13 Items 6-and 17

u. Renewal Section 2 Item 9
V. Ebst-termination obligations Section 15' Item9

KCP-8351224.3 

Do'cID: 4818r8410-7402.1



Obligation Section in Franchise 
Agreemenf*"*'''*

biscipsure
PocumentTtem

Gold Addendum: Section 5.1.2

Silver, Addendum: Section 4.1.2

w. Non-competition cbvenmts Section 15 Item 9

X. Dispute resolution

Section 16;i

Item 17Gold Addendum:;Section 6;2

Silver Addendum: Section 5.2

y; Other

Signage
Gold Addendum:.Section 5.2

Item 9,
Silver Addendum: Section 4,2

Breakfast Program
Gold Addendum:;:Section 5,3

Item>9
Silver Addendum: Section 4.3;

Point ofSale “POS”):System Gpld;Addendum:;Sectipn 5.4 Item 9
Equipment Gold Addendum:!Sectibn 5.6 Items 9 and 11

Test Maiketing, Gold Addendum:':Section 5.7 item 9

ExDlanatoiiT Note;

L All referenees are to the, Frariehise Agreement unless othenyise noted.

ITEM 10.

FINANCING

We do not offer direet or iiidifect fihahcing; We do hot guarantee yoUr note, lease or obligation.

We do not know whether 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

Except as listed below, BluTaco is not required to provide you with any asMstance. 

Pre-opening obligations:

i. Review the proposed site for the Restaurant. (No specific reference in Franchise 
Agreement), “Locating the Site; Negotiating the Purchase or Lease of the Sitej” below 
in this Item 11.
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3.

4.

5.

We refer to the site: where you propose to develop your Restaurant as the “Proposed Site.” 
BeeauSe you will operate your Restaurant within ah.existing business:of ydiirs, you will have 
the Proposed:Site beforeyou sign the FranchisoAgreeraent. We Will evaluate your Proposed 
Site before vye enter into the Franchise Agreement with you. If you do not have a site we 
approve, we, willmot enter .into the Franchise Agreement. (No specific reference in Franchise 
Agreement.

We muSt approve the Proposed Site. We refefto the location we approve as the “Approved 
Location.” We will show the Approved Location on Schedule A of the Franchise Agreement 
before you sign it. Franchise Agreement, Section 4.1)

We do not provide you with any assistance in locating a site or negotiating the purchase or 
leasc'of the site. (No specific reference s Franchise Agreement)

We do hot generally own the premises and lease it to yoU. (No specific reference in 
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 codes, and will have no liability related to 
any of them. Franchise Agreement, Section 4.1)

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

Provide you, on loan,, with one copy of our Operations Manual. No specific reference in 
Franchise Agreement). S'ee “QperationsManual,” below in this Item 11; o&o: i) Item 14 
of this Disclosure Document; and ii) the Table of Contents of the Operations Manual, and the 
nuntber of pages devoted to each;subjeet and thetotal number of pages, shown in Exhibit G 
to this Disclosure Document.

Provide you with our Manager Trainingr ((Franchise Agreement, Section 5.1), .See “Hiring 
and Training Employees” and “Training,” be;low m this Item 11,

Provide yoU With Our Opening Assistance. (Franchise Agreement, Section 5.2) See 
“Trainingr'beloW in this Item II.

Provide you with standards andiSpecifieatiOns for furniture, fixtures, equipment, decor, and 
signage. If we require: you to use approved suppliers for these items, we will provide yoU 
with the names of the approved,suppliers. We willprovide this information in writing, in the 
Operations Manual or in other materials We provide. You will have the sole responsibility 
for obtaining and installing all furniture, fixtures, equiprnent, decor,, and signage. We do not 
provide you with fiimiture, fixtures, equipment, dOcor^ Or signage directly. We do not 
deliver or install these items. (Franchise Agreement, Sections 4.3, 7.1)
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6. Provide you with s^ndards and specifica:tions for opening inventory and supplies. If we 
require you fo use.approved suppliers for these items, we will provide you with the names.of 
the approved suppliers. We will provide this informatioh in writing, in the Operations 
Manual or in other materials we proyide. You will haVe the sole responsibility for stocking 
the;Restaurant with opening inventory and supplies. We do not provide you with opening, 
inventoty 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, and deeprating 
of the Restaurant; however,;it is your sole responsibility to design, construct, remodel, equip, 
decorate, ready, and open the Riestaurant in compliance with the Franchise Agreement: and 
the Operations Manual. Hovvever, we will not be responsible for any loss from the design, 
construction, rehiodeling, refurbishment, renovation, or equipping of the Restaurant.

Time for Opening Your Restaurant

You and we will agree on the opening date of your Restaurant before you sign the Franchise 
Agreement. We refer to this date as your “0|pening Date;” Ypu may open the Restaurant once vve 
have completed a check-off,sheet showing that you are ready and able to offer for sale and sell the 
Products and Services under’the System at the Restaurant. (Franchise Agreement, Section 8.1)

A franchisee will typically open a Restaurant one to four months after the Effective Date of the 
Franchise Agreement. The factors that may affect this time: period include the time: required to: 
i) obtain any required building permits; ii) build out and decorate the Restaurant;, and iii) order and 
install fiirnitiire; fixtures, equipment, decor, and signage at the Restaurant. (No specifie reference: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 
“friteniet Advertising,” below in this Item 11.

9, Permit you to develop an Internet site. (No specific referenceln Franchise Agreement) See 
“Internet Advertising,” below in this Item 11.

1,0. Permit you to develop a site on Facebook and sirnilar social 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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1,1.

13.,

14.

15.

16.

Grant you access to adveftising.^d promotional programs and.material we or our designated 
advertismg agency niay develop for the System. (No specific reference in ftranchise 
Agreement).

Allow your additional or replacement Managers to attend Manager Training. (No specific 
reference in f ranchise: A^eement) See Item 6 of this Disclosure Doeuinent; see also 
“Training,” below in this Item 11.

Provide you with any additional training, that we believe would benefit the System, (No 
specific reference: in Franchise Agreement). See Item .6 Of this. Disclosure Document; see 
also “Training,” below in this Item 11.

Defend the Marks and bear nil costs of this defense. 
Document.

Item 13 of this Disclosure

Provide you with access to the products and services we may offer. (No specific reference in 
Franchise Agreement) See Item 8 Of this Disclosure Document.

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 Document.

AdvertisingPrograms 

Grand Opening Advertising

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

Local Advertising Requirement

We do not require you to conduct local advertising. (Noispecific.reference in Franchise Agreement). 

Regional Advertising Cooperative

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

National Advertising

We do not: collect any national advertising fee, We do not jequire you to partieipate in any national 
advertising fund. (No specific reference in Franchise Agreement).

We do not have any obligation to conduct advertisihg. (No specific: reference in Franchise 
Agreement).
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Internet y^dvertisins

We will list your Restaurant on any Internet site we maintain that lists franchised or Company- 
owned Restaurants, operating under the System to the same extent as we list these other Restaurants 
generally. No speeifiG reference in Franchise Agreement);

You may create an Internet site your “Internet Site”) for the Restaurant; Your Internet Site mUst 
hyperlink off one or more Internet sites that we designate. You must use and publish all templates 
and;forms we direct you'to use-and pubiish in connection with the Intemet Site. You must submit to 
us all text, graphics, photographs, and other material collectively,, the “Internet Content”) you 
propose to use; on your Internet Site, including all material modifications to the Internet Content, 
before you use it. We have the right to: i) approve, disapprove, and modify the Internet Content; 
ii) format. Upload, or hyperlink ybur Intentet Site to any other Internet site related toithe System that 
we designate; and iii) modify, use^ prink publish, display^ store^ and transmit the Internet Content, 
and to authorize third parties to modify, use, print, publish, display, store, and transmit the Internet 
Content. No specific reference in Franchise Agreement).

Social Media Advertising

You may establish sites on Facebook and other social media and social network services. 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 you to modify the text, graphics, photographs, .and other material 
collectively, the “Social Media Content”) On any Social Media 'Site; n) hyperlink your Social Media 
Sites to my other Internet site related tp the System that we designate; and iii) modify, use, print, 
publish,idisplay, store, and transmit any of the Social Media Content, and to authorize third parties to 
modify, use, print, publish, display, store, and transmitany of the Social Media Content, subject to 
the requirements of the social network service that hosts the applicable Social MediaSite. You must 
keep us advised at all times of yOUr Social Media Sites’ addressesiand domain names: No specific 
reference in Franchise Agreement),

We havesthesole ownership, right, title, and interest in and tp the Social Media Content of all Social 
Media Sites, subject to the requirements of the social network service that hosts the applicable Social 
Media Site. NO specific reference: in Ffianchise Agreement).

We have thessole ownership, fight, title^ and interest inand to all domain names related to the Social 
Media Sites, subject to’the requirements of the social network service that hosts the applicable Social 
Media Site. No specific reference in Franchise A.greement).

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 fUles^ 
guidelines, standards, specifications, 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 removal is frilly completed immediately on our demand, or within 12 hours after 
the inappropriate SocialMedia Content is posted on the Social Media Site, whichever is earlier, No 
specific reference in Franchise Agreement).
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Access to Advertisirig

We will grant you access.to standard advertising and promotional prbgramsiand material we or but 
designated advertising agency, may develop for the System.. You will receive, at no additional 
charge, all advertising and promotional programs and rnaterials produced for the System for radio, 
television, or print media. These items include.ad slicks, circulars, direct mail pieces,,broad sheets, 
newsletters, and brochures. Ybo.must pay the hard costs associated with these items, likethe cost of 
purchasing media, film, plates, paper, and other hard costs, and any shipping arid haridlihg charges 
for deliveririg the items tb you. You must also pay all costs of customizing the programs or 
materials, and of havmg them published in the media, Nb specific reference in Franchise 
Agreement),

Cbntrbl Over Advertising

You may use only:,!) advertising and promotional iriaterials that we have provided to yOu; Or ii) your 
own advertising and promotional materials that we have approved in writing in advance. Franchise 
Agreement,, Section 6).

If you want to use advertisirig and promotional materials that we: have provided to you, you must 
give us.a description of.the media in which you propose to use thefn for Our approval before you use 
them . We will have 10 days in which tb approve or disapprove the use of the materials iri the;media 
you propose. If we have not disapproved the use of the; materials' in the media you propose by the 
end of this lO-day period, they v«ill be deemed approved. No specific reference in Franchise 
Agreement).

If you \vant to use your own.advertising and promotional materials, you must give us acopy of the 
adyertiising and prOmotionalmaterials, together with adescription of the media in which you propose 
to use them, for our approval before you use them. We will have 10 days in which to approve or 
disapprove the materials and their use m the media you propose. If we havemOtrtisapprOVed'the use 
of the materials in the media you propose by the end of this 10-day period, they vvill be deemed 
approved. No specific reference in Franchise Agreement).

You may not: i) issue ariy press feleaseiOr similar promotion related to the Restaurant,,the Franchised ' 
Business, or the System unless we expressly approve the release or promotion in writing:iri advarice- 
ii) conduct any advertising or promotional.activities that fall outside our guidelineS;;briii) advertise 
the Restaurant with any business that is not operated under the Franchise Agreement or some other 
B luTaco fi"anchise agreement, without our prior written consent. Franchise, Agreement, Section 6),

All adyertisirig materials Vye 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 adyertisirig 
policies.
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Electronic Cash Reaster 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 business may meet our 
requirements. (No specific reference in Franchise Agreement; Gold Addendum,: Section 5.4).

You will use your electronic cash register system: i) to record your sales transactions; ii) to print bar 
code labels and other labels; iii) to prepare daily sales reports and similar periodic reports; iv) to 
provide us with other reports, documents, and; data that we may specify; and v) to perform other 
:toctions that we may specify. (Ejdiibit B-1, Gold Addendum,, Section 5.4).

You will use your computer system: i) for mteractive traihmg; ii) for purchasmg and mventory 
control; iii) for accouhtingsand bookkeeping; iv) for scheduling; v) for Internet communication and 
email; and vi) for other functions that we may specify.

Your electronic cash register'system and computer system will 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 
PQS or BOS. Your POS system must comply with the Paynient Applications Best Practices 
“PABP”) 'Standards or the successor standards to the PABP: You must connect it to the Internet 
usmg an always-bn access methbdj like aT-1 Ime^ cable^ ;6r DSL. Our specifications may change, 
and you must upgrade to equipmentthat meets Our specifications as we direct You should ask us 
for a list: of our current speeifiGafions before you sign the Franchise Agreement. The current 
purchase price of POS and BOS ;systems that meet our specifications ranges from $5,00.0 and 
$20,000, No specific reference m 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; 
iii) inventory records; iv) accounting and bookkeeping records; v) training materials; vi) schedules; 
Vii) Internet CAmmunications; and Viii) other data and mformation we specif- You must use the 
reporfirig services we require. The fees for these services range from $2y000 to $5,000 per year.

Neither we nor any Parent or affiliate of ours has any obligation to provide ongoing maintenance, 
repairs, upgrades, updates to your hardware or software. We do not currently require you to enter 
mto 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 electronic cash register sy stem and computer system m good maintenance and 
repair. You must upgrade and update your electronic cash register;system and cpmputer system on 
notice'from us. We may require you: i) to add additional capacity, accessories, and peripheral 
equipment to your systems; andii) to Upgrade or replaceybur systems, at your sbleicost and.expense. 
The Cost to comply with these Obligations, could be as, low aS $500; or may be as high as $25,000- 
We do not mtend to require you to upgrade and Update your systems more often than one time eveiy 
five years; however, there is no, contractual limitation on the frequency or cost of these obligations.

If you elect, at your option, to enter into maintenance, updating, upgradmg, or support,contracts, or if 
we require you to enter into these contracts, your costs should range from.$250 to $5,000 per year. 
Your actual costs will vary depending On the price and quality of the components Of youf systems, 
the level of deductibles yOu select, and Other factors.
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If \ye substitute one or more software programs for any software we speci^i 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 gll data fi-om the softw^e being replaced; iii) dbtain:and install 
the substitute: software on your computer as we may direct; iv) import, to the substitute software^ 
relevaiit 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 generated or stored in your 
electronic cash register system and computer system.

Renovations

“Renovation” refers to the periodic large-scale reftirbishment and remodeling.of your Restaurant. It 
inclUdestheTeplacementofWom, obsolete, or non-fUnctioningfumiture, fixtures, equipmenf-decor, 
and signage; franchise Agreement, Section 9.6).

It is inyour best interests, and in the best interests of Our other ftanchiseesand theSyStem^ that,each 
BluTaco Restaurant, including your Restaurant, be clean, up-to-date, well-maintained, and well- 
appointed. Therefore, you musf at our request. Renovate your Restaurant to conforrn 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 furnishings, fixtures, 
equipment, decor, and signage compared to the conditions state of repair, functionality, and general 
appearance that we consider desirable. ThisRenovation will be at your sole Cost and expense. Our 
rightto require you to Renovatesdoes not affect our 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 dhe time every five years. 
Franchise Agreement,, Section 9.6).

You must finish all Renovations so that they are cpmpletedby the end of six months after we deliver 
notice to you that we are requiring you to make the Renovations.

Test Marketing

We may conduct markef research and testing tp determine cpnsumer trends and the rtiarketability of 
hew products, equipment, services, supplies; andmerchandise. Wc refer to these items, collectively^ 
as the “Test Products.” You rnuSt assist us with this market resCarch.and testing by participating in 
any programs as we may require. No SpeCificreferenCe in Franchise Agreement; Gold Addendum, 
Section 5.7),

Operations Manual

We loan you durihgthe teim of the Franchise Agreement one copy pfan Operations Manual, whieh 
may consist of one or more handbooks; or manuals and other written, video pr audio materials 
(collectively the “Operations Manual”). The Operations Manual contains mandatory and suggested 
specifications, standards ^doperating procedures we prescribe for theoperatiOn of your Franchised 
Business and information relative to ypur other obligations; We have the right to modify the 
Operations.Manual to reflect changes in products„.services, specifieatidns, standards and operating
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procedures, including marketing techniques. No addition or modification may alter your 
fimdamehtal 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 priiicipal 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 disclosure 
Document Exhibit G to’this Disclosure Document is the tableofcontents of the Operations Manual.

Training

We will provide you with our BluTacp 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'Traimng'*’'' ')

Column 1

SubjMt

C6iumn:2

Hours of. Classroom 
Training

Column 3
Hours of O'n-theslob 

Training?^°'“^>

Column 4

Location

Orientation ,0 1.0 Your Restaurant

Planning^ Leading, Organizing, Gond-plling, 
Managing, Staffingi and Training’ ;0 1.5 Your Restaurant

Equipment 0 0:5 YoUr Restaurant

Back-o&Hpuse Training P L5 Your Restaurant

Kitchen^Management Training 0 3.0 Your Restaurant

Front-pf-Hpuse'Trairiihg 0 1.0 Your Restaurant

Service Managerhent Training 0 0:5 Your Restaurant

Inventory Control 0 . ,1.5 Your Restaurant

Shift Management Training, 0 0.5 Your Restaurant

Training Overview; Questions and Answers 0 0,5 Your Restaurant

Explanatory 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 pid 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 experienGe of our instiiictors is as fpllows:

Name of Instniclpi;' Years ofExperienceTnstructor Has 
in Subject Instructor is Teaching

Yeare of Experience Iristructor h'as’ with 
our Parent, Pro Food ;Systems

Bryan Davis 9 8
Tommy Matiley 12. 11,
Max Vernon 2 2

1.: The instructors are employees Of our Earenti Pro Food Systems,

Explanatory Notes:

We tfiay also use instructors who independent CGntraGtOrs.

We do not chargeyou any fee for training a reasonablesnumber of Managers. We do not require you 
to reimburse us for the travel, food, lodging,, wagCi and benefit cpsts we incur jn training a 
reasonable number of Managers.

If we determine, that yoii 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 niay 
consider: i) whether you already have'the number of Managers that we require; ii) the volume of 
business of your Restaurant; iii) the reliability Of yOur existing Managers;; iv) the skills, of your 
existingManagers; v) your Manager tumoyer; 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 Restaiirant.

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 stafffhe Restaurant with your employees to train with, and to assist, the Business Advisor 
and Corporate Trainer;

Additional Training

If you are a business entity, we refer to certain persons as “Principals;” A “Principal” is; i) a natura:! 
person who oWns or holds any equity in you; ii), a business entity that owns or holds any equity in 
you; iii) anymatural person who owns or holds any equity of any business entity that owns or holds 
any equity in you; and iv): other natural persons or business entities that we may designate. An 
equity holder will be deemed to “own”'equity whether the ownership is direct, indirect. Or beneficial.
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We may develQp additional training that we believe would benefit the System. We refer to this 
training as “Additional Training.” If we develop Additional Training, we may designatethe training 
as “optional” or “mandatory.” If we designate Additional Training as mandatory, you and thoseof 
yourPriheipais; Managers,, and,other personnel wesspecify must attend and complete the training to 
our satisfaction, at the times we .specify. We reserve the right to charge: a reasonable fee for 
Additional Trainingy however, the fee ^ill not exceed pur costs of developing: and conducting the 
Additional Training, including our costs related to atteiidmg the training.,

For planning,purposes, ypu shpuld assumeithat pur costsTor Additional Trainirig will range.frprn $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 BluTacP Restaurant near your Restaurant, or at a 
central iPcation); ii) the number Of attendees who participate in the Additional Training and who 
share its costs; arid iii) whether we must engage;a specialist to provide the Additional Training. As a 
result, pur costs could be higher. They will be based on the hourly rate described in Item 6. We 
have not yet developed any Additipiial Training, So we cannpt predict with any degree of accuracy 
where we would conduct, it or its content. We do not expect to conduct k mpre often than once a 
year; however,, if the demands of the market or other factors require us to conduct it more often, we 
may do so.,

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

Miscellaneous

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

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

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

We may train any nurhber Of attendees firOm any number of Restaurants at any training we conduet, 
at the same time as we train your attendees. We may train attendees fi-om other systems that we or 
our parent,or affiliates may develop, at the same time as we train your attendees;

You areiresponsiblefor scheduling appropriate training for yourself and 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 grants yoU the right to operate a BluTaco Restaurant at a single location 
that you select and we approve. Once a location for the Restaurant is approved by us, it will be
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listed in Schedule A to the Fr^chise Agreements If you sign the Gold Addendum, your Territory 
will consist of either a) a one^mile radius around your Restaurant, or b) a smallbr territory 
determined by us,;at pur soleidiscretipn, if your Restaurant is located in a heavily populated area. If 
you sign the Silver Addendum, your Territory will consist of the outside shell of your Restaurant and 
We will not grant.ybu any territorml protection, outside of the shell of your Restaurant.

Scope of Territorial Righ ts

You will not receive an exclusive territory. You may face competition from other franchisees, froih 
outlets that we own, or frorn other channels of distribution or competitive brands that vve control 
because we reserve the right to a) establish BluTaco Restaurant independent locatiOns that sell and 
deliver the same BluTaco Products and Services that you provide within your Territory and b) sell 
and deliver competing products and services through “alternative Channels of distribution” such as 
through Internet and catalog sales, toll-freetelephone or any similarfOrm Of electronic commerce, 
telemarketing, other direct-marketmg techniques, and to coriduct advertisernents and sales through 
other distribution channels both inside and outside your Territory. The BluTaCO Restaurant 
independent locations may include those at free standing locations and those located within shopping 
centers and shopping malls, as well as mobile; locations such as food trucks and trailers.

We will riot develop^ pperi. Or operate^ arid will not authorize, a third party tO, develop, open, or 
Operate, a BluTacp Restaurant in a BWB Locatiori usirig the System iri your Territory.

You may solicit business inside or outside your Territory and -serve customers who reside outside 
your Territory. There are nO restrictions on your right to do so. We, our Parent and our affiliates, 
and Our arid their fraftchisees and liceriseesiriiay solicit busiriess irisidC or outside your Territory and 
serve customers who reside inside your Territory., There is rio restrietiori on our or their right to do 
so. You will not be erititled to any compensation fOr orders solicited or accepted within your 
Territory.

You rriay not Offer fOr sale, sell. Or deliver the Products and Services, or any products or services 
siiriilar to the Products and Services, through any alternative distribution channel.

Continuation of Territorial Rights: Modification of Territorial Righ ts

The continuatiOmof your rights to the Territory does not dependonyour achievement of any certain 
sales'Volume, market penetration, or other contingency. We^will not alter the size.pf;your Territory 
or modify your rightsto the Territory if thepppulation of your Territory ihcreasesor decreases. We 
may not modiJ^ your Territorial rights except as you and we may mutually agree.

Relocation of Restaurant

You may relocate the Restaurant withour prior written conscrit. To obtain our consent, you must: 
i) comply with the procedures shown in Item 11 of this Disclosure Document under the heading 
“Locating the Site^ Negotiating;the Purchase or Lease of the Site,” and with other criteria we may 
establish; ii) close yOur^ old Restaurant and open your relocated Restaurant substantially 
simultaneously soThat there is no break in operatioris;, and Hi) enter info our then-Current form of 
relocation agreement, The relocation agreement will show the terms of the relocation;
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If we approve anew ipeation, thenew location wiUbe’deemed to be the “Approved Location” as we 
use that term in the Fr^chise Agreement and this Disclosure Document. Any relocation of your 
Restaurant will be at your sole cost and;expense. You must:reimburse;us for any costs or expenses 
we incur related to any relocation, like costs.and expenses \ve incur, in evaluatirig;your replacement 
site, and costs and expenses we incur in connection with the: relocation agreement.

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

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

ITEM 13.

TRADEMARKS

We grant you the right to operate your BliiTaco Franchise under the tradeinark BluTaco™ and any 
other current trademarks, ;trade hamesj service rnarks and/or logos we designate for use:in 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 sublicehse the 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 has applied to register the following Marks onthe Principal Register Of the United 
States Patent and Trademark Office the “USPTO”):

Mark MarkType/
Class Application Date. Serial.Number

Logo Mark 
Black and 

White) 9/21/2017 87/617,985

BLUTACO Word Mark 9/21/2017 87/617,978

bliiTACO Logo Mark 11/30/2017 87/703,762

Logo. Mark 12/1/2017 87/704,4^11

STYLE IT. START IT. FILL IT. TOP IT. EAT IT. Word Mark 12/1/2017 87/704,602
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We do not have, a federal registration for the trademarks outlined in the aboye table. Therefore, our 
trademarks do not have as many legal benefits and rights as a federally regi^ered trademark. Ifyour 
rightto use any of the trademarks is-challehged, you may have to change to an alternative trademark, 
which may increase your expenses.

There are no affidavits or renewals due at this time.

Legal Proceedings

There are no currently-effective material determinations of the USPTQ^ the Trademark Trial and 
Appeal Boards or any state trademark administrator or court,, that limit your right to use any Mark. 
There is no pending infringement, opposition, or cancellation proceeding involving apy Mark. 
Neither 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 federaforstate court,litigation regarding Pro Food Systems’ or our use 
or ownership rights in any Mark.

Trademark License Agreement

We and Pro Food Systems entered into a Trademark and System License Agreement. We refer to 
this agreement as the “Trademark License Agreement,”

The Trademark License Agreement grants us the fomial contractual fight to use,, and to authorize 
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 aSQr-year initial term. Unless 
we are in uncured material breach of the Trademark License Agreement,:it wUI automatically renew 
for successive terms: of 10 years each; unless the parties elect not to renew it.

Pro Food Systems may tenninate the Trademark License Agreementswe are in material breachund 
the breach is not cured wifliin 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 Agreement, and Pro Food Systems has not indicated any desiretp do so. If Pro 
Food Systems terminates the Trademark License Agreement, or if Pro Food Systems and we 
mutually agree to cancel the Trademark License Agreement, yOu may continue to use: the Marks 
during the term of your Franchise Agreement.

Exceptfor the termsishown above, the Trademark License Agreement dbesindt contain any material 
terms relevant to the franchise.

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

We inust defend the principal Marks and your right to use them. We will bear all costs of this 
defense. You must cooperate fully with us in the defense of the Marks. If you have provided this 
notice: arid coopefatibh, we fnust iridemhify you against, arid reiinbufse you for, all direct damages 
but not damages for loss of future revenue arid consequential, special, multiplied, enhanced, 
exemplary, or punitive damages) and expenses you incur: i) due to any infririgeirient 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 or unfavorably to you.

You must notify us promptly in writing of any use of,, or any claim of rights to, any mark identical 
to, or confusingly similar to, any Mark. We are not required to take affmnative action when you 
notify us of these uses or claims; but we expect: tO do so i f 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 over the protection and defense Of any Mark and the 
settlement of any admiiiistrative 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 pripr express written consent.

Modifications to Marks; Discontinuance; Signaee.Reimbursement

We will have the right at ariy 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 
BliiTaeo signage to some other primary name for a period of two years after the Effective Date of 
the Franchise Agreement unless we reimburse yOu for thecost Of converting your approved BluTaco 
rignage to signage using the other pririiary name.

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

We will not be liable to yOu or any Other party for any lOss, expense, liability, damage, or damages, 
however characterized, and whether actual, consequential, incidental, special, multiplieff enhanced, 
exernplary, or punitive, for any of these additions to, deletions from, or changes to the Marks; 
including loss of profits, earnings, revenue, business, or expectancies, except for the: Signage 
Reimbursement.

Prior Rights; Infringing Uses

We do notknow of any,superior prior rights or infringing uses that could materially affect your use 
of our principal Marks in any state where the Fr^chised Business will be located.
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ITEM 14.

PATENTS, COPYRIGHTS, AND PROPRIETARy INFORMATION

There are no patents dr registered copyrights thait are material to the franchise. There are no pending 
patent applications that are material to the franchise.

We own the rights to the Products and Services: We claim ConimOn law tights and copyright 
protection in the Products and Services, as well as a number of other items you will use in the 
Operation ofyoUf Franchised Business, including our Operations Manual and other materials and 
information reilated 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; strategies, supplier lists, expansion plans, and ofher'infomiation we create dr use. We 
have not registered any df these copyrighted materials ’vyith the United States Registrar of 
Copyrights, although we may do so.

There are no current material determinations of the USPTO„the United States CopyrightOffice, or 
any court 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 apy of our copyrighted 
material in any manner material to your Franchised Business.

We do not have any obligation to protect any copyright. We may defend our copyrights when it is,in 
the best interests of the System to do so. You are not required to notify us of any Infringement 
claims. We arenot required to defend or indemnify you against claims arising from yoiir use, of any 
items in which we claim copyright protection. We are not required to take any affirmative actidn if 
\ye are notified.of any infringement. We have the exclusive right to confrol any copyright litigation. 
We are not required to participate in your defense or to indemnify you for expenses or damages in 
any proceeding involving a copyright we license to ydti.

We willhave the right at any timei on notice, to make additions td; deletions front, and changes in 
any item in which we claim copyright protection. You must adopt,and use alfadditions; deletions, 
and changes as we“direct, at: your expense.

We do not know of any patent or copyright infringement that could materially affect the franchise:

We claim proprietaiy rights in information that we designate aS “Confidential Information” and 
“Trade Secrets.” “Confidential Information” is information that we discloseto^youthat we designate 
asuonfidential, or that, by its naturei would reasonably be expected to be held in confidence or kept 
secret. Examplestof Confidential Information are the Operations Manual and the infomiation 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,being 
readily ascertainable by proper means by, other persons who may obtain economic value from their 
disclosure or use. Examples ofTtadesSecrets 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 Teim of the franchise 
Agreement. You must maintain theiconfidentiality of our Confidential Information and secrecy of 
our Trade Secrets, during and after the Tenn, 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 yoiir personnel who haVesa need 
to know of it iin 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 Inforrnation or Trade, Secrets through you. In addition, misuse; or unauthorized 
disclosure, of bur Confidential Information orTrade Secrets isa breach of the Franchise Agreenient,

ITEM 15.

OBLIGATION TO PARTICIPATE IN THE ACTUAL 
OPERATION OF THE FRANCHISE BUSINESS

Your Obligations

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

If you are a business entity, through your Managers, you must participate personally in the direct 
operation of the Franchised Business, and you must exercise on-premises supervision of your 
Restaurant. We recommend, but do not require, 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 appoint One Or more Managers who 
participate personally in the direct operation of the Franchised Business and exercise on-premises 
supervision of yoUr Restaurant. You rnay be a Manager, although we do not require this., We 
recommend that yOu be a Manager and that yOu exercise on-premises supervision of your Franchised 
Business and Restaurant.

Your Manager

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

Your Managers are required to attend, and complete successfiilly, Manager Training.

Each Manager must; i) devote the amount of time and effort required to manage the Restaurant in 
Compiiance;with the Franchise Agreement and our requirements; ii) have day-to-day management 
responsibility 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 secrecy of bur Trade Secrets.

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

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

You Are an Independent Contractor

Ybii are an independent contractor, ffeither you nor any employee of yours will in any manner be 
construed to be an employee of ours for any purpose.

ITEM 16.

MSTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

Restrictions or Conditions bn Products and Services that You May Sell

We do notassert any right to control the produets.and services you offer, with two exceptions: i) you 
must offer for sale all Blujaco Products and Services that we directypii topfferi'iand 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, or that we have directed you not tp offer. We may add 
toi, delete from, and modify the list of Products and Services as we deem appropriate. There is no 
limitation on our right to do so.

We dp not impose any Pther restrictions or conditions on yOu that limit your access, tP 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 iniFranchise or Other 
Agreement Summary

a. Lengthofthe 
frMchiseiterm

Eranchise Agreement: Section:2 Continues in effect until either paity^terminates.

Gold Addendum: Section Sit 5 years

Silver Addendum: Section 4.1 3'years

b., Renewal or 
ejrt^ipn of the term

Eranchise Agreement: None No renewal because Eranchise.A'g-eement continues in 
effect until either party terminates.

Gold Addetiduiii: Section 5.1 Autoinaticallyrenevys,forconsecutiye:5-yeaf terms 
unless one party ndtifies the other that it ,will not renew.

Silver Addenduin:'Section 4,1 Automatically Tenews fpr ,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

c.- Requirements for 
ftanchisee torenew or 
ejctend

None
Not applicable:

d. Tenninatipnby 
fi^chisee

Fr^cfrise Agreement; Section. 14.1 You may terrnlnate'on 30 days’ written notice.

Gold; Addendum:;Section 5; 1 You may terrhinate under any grounds, permitted by lavv;

e. Termination by 
franchisor without cause

Silver Addendum: Section 4.1 You itiay terminate under any grounds permitted by law. |

None j Not applicable. We cannot termiriate^the Franchise 
Agreement without cause.

f Termination by 
franchisor with cause

Franchise Agreement: Section. 14.2 Wemay terminate if you .corrunit: i) any one of several 
listed breaches; br ii) any other breach of the,Franchise 
Agreement.

g. “Cause” defined- 
curable defaults

Franchise Agreement:
Section 14:2.2

10 days to, cure if you corrunifiany breach of the 
Franchise.Agreementnot specifically enumerated in
Section 14.2.1 of the Franchise: Agreement.

h. “Cause” defined- 
non-curable defaults

Franchise Agreement:
Section 14.2.1

No opportunity to cure if: i) yoU do not allow us.to 
inspect your Restaurant,,or if you do not provide; Us with 
all assistance vye may request in the course of any 
inspection; or ii) you comrmt any breach of the
Franchise,Agreement ,that is.not susceptible of cure.,

i. Franchisee’s 
obligations'on 
termination/nonrenewal

Fi^chise Agreem'eiit; Section 15 You must; i) cease:all use of the;System; ii)'pay us aU 
money-ybU owe; iii) return allrConfidentiaimformation; 
iv);allow us to purchase the assets of your former 
Restaurants; and vl comply with our thOT-currentde­
identification requireinents.,

j. Assignrrientof 
contract by fr^chisor

None We may assigU any Or all ofour rights, and. may delegate, 
any or all of our obligations. We are not,required to 
dbtain-your consent to any'assignment or delegation.
After any assignment, you inust deUver to the.assignee 

' peffbnnanw of all rights'that weassighed. After ahy 
delegation, you mustlook; solely to the delegatee, and 
not to us, for the performance of all obligations that vye 
delegated. We may. also, without;your consent,;transfer 
the ownership in us, and mayengage in;a public offering 
of equity .

k. “Transfer” by 
franchisee- defined

None “Transfer”.means thesale, assignment, delegation,, 
transfer, .conveyance,. gift„pledge,; mortgage, 
encumbrance,- or hypothecationof any “Interest.” An 
'“Interest” is: i) any direct, indirect, or beneficial interest 
in you, or of any Principal.in you, the Franchised
Business, the Franchise, Agreement, the Franchise, any 
Apprbved.Location,.any ftestaurant, or substantially all 
,of die assets of the jFranchised BUsihess; and ii) you, the 
Fiaiichised Business, the Franchise Agreement, the 
Franchise, any Approved Location,, or any Restaurant.

1. Franchisorapproyal 
oftransfer by franchisee

Franchisei Agreement: Section 13 We have the right to vvithhold our consent to a Transfer 
ofany Interest, We vyill not unreasonably yrithhbld our 
consent.
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Provision

m. Conditions for 
franchisor approval Of 
transfer

n. Franchisor’s ri^t of 
first refusal to acquire' 
franchisee’s business

o. Franchisor’s'optibn 
to purchase franchisee’s 
busiiiess

p. Death or disability 
of franchisee]

q, Non-cOmpetition 
covenants during-the 
terra of the franchise

r. Non-cprapetition. 
covenants after the 
franchise;is,ierminated.or 
expires

s. Modifieatibn of the; 
agreement

t: Integration/raerger
clause:

Section in Franchise or Other 
Agreement

None'

None

None

None

None

None

None

Franchise;Agreement: Section 17.1

Gold Addendum; Section 6:1

SilverAddendumiiSectibn 5.1

Summary

The conditions;for Transfer are; i) you must obtain our 
>vritten consent prior to the fransfer;,i),the transferee and 
its equity holders must meet our. Principal 
Qualifications; ii) you must satisfy all monetary and 
oither obligation with us iii) at'aU times during;the’ Term,; 
you inust have been in siibstantial compliance Vviih all 
agreements and : the Operations'Manual; iv) at the time of 
Transfer, you must’bejin compliance \Gth all 
agreernents;;y) you. Principals, transferor^, and' transferee 
mustisign pur then-curaent form of transfer agreement; 
yi) ifthe Transfer isa Transfer of you, all or 
substantially all ofyour,assets, any Restauranf'dll or 
substantially aU of the assets ofany Restaurant, the 
FranchisedBusiness, all or substantially all of the assets 
of the Franchised Business, of the Franchise, the 
transferee/must enter into our thenrciifrent form of 
franchise agreement, which may contain provisions that 
differ materially from the provisions of your Franchise 
Agreement;'viij thefransferee mustagree to, Renovate 
the Restaurant; viii) the, transferee and,,'if applicable; the 
transferee’s Managers, must complete any training 
prpgrams'then in effect for new franchisees;-and ix) the 
transferor or transferee must reimburse us for alf costs 
and,expenses weiineuf.in.cpnnection withThe Transfer:
In the event-of;the transfer of ownership of your store, 
ypuTOust notify, pur Parenf.ProFpod Systems;,Inc.. 
“PFS”), of suchisaie:.. You.must satisfy all monetary and 
other pbligatibn with PFS within 10 days^of the;closing 
ofsale;

Not applicable. We doinot have a right of first refusal.io 
acquire your Franchised Business.

ln,case of termination Or noUrenewal, we may be 
required to purchase assets at market value.

Subject toistate law.

The personracquifing.your intefest raust be capable of 
conducting the Franchised Business.

Ypu:and ypur'Principals and Managersmay nofdiVert 
any business from the'Restaurant, the Franchised 
Business,Athe SySem, or other ^stems we or our Parent 
or,affiliates maymperate.

Not;applicable; We do not prohibit you from Competing, 
with lis after your Franchise Agreement terminates.

No mpdificatipn’withput your and our written 
agreement, but we may changeJthe Operations,Manual 
and modify the System without your consent.

OnlyJthe terms of the Franchise, Agreement, sehedules, 
addenda,, and Franchise Disclbsure Document are 
binding subject to state law),, Any representations or 
prpmjsesjmadei.putside the.Disclosure,Document and 
Franchise Agreement are pplenforceable;
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Erovision

u. Dispute resolution 
by arbitration,or 
mediation

V. Ghdice of forum

w. Choice-oflaw

Section |p Franchise,or Other 
Agreement

Franchise Agreement: Section 163

Gold Addendum:,Section 6.2

Silyer Addendum: Secti6n'5.2

Franchise. Agreement:, Section 16.3

Gold-Addendiim: Section’6.2

Silver Addendum: Section 5.2

Franchise Agreement: Sectiph l63

Gold/Addendum: Section 6.2

Silver -Addendum: Section:5.2

Summary

AU dispute$ must beTesplved exclusively by litigation..

Subject.to state law, all litigation must.takeiplace ihia 
federal or state, court having jurisdiction over the subject 
matter in the,place where our principal business office rs 
located, subjectto statedaw. Ourprincipal business 
office is-currently located in Holts Summit, Missouri.

Subject to ^te law, Delaware law applies.

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

ITEM 18.

PUBLIC FIGURES

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

ITEM 19.

FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide infoiroation about the actual or potential 
financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis 
for the information, and if the ihforma-tion is included in the disclosure document. Financial 
performance ihforma:tion that differs from that included in Item 19 may be given only ifi 1) a 
franchisor provides the actual records of an existing outlet you are considering buying j or 2) a 
franchisor supplements; the information provided in this Item 19, for example, by providing 
information about possible performance at a particular location or under particular circumstances.

We do not make any representations about a franchisee’s future financial pefformance or the past 
financial performance of company-owned or franchised outlets. We also do not authorize our 
employees.or representatives to make any such representations either orally dr in writing. If you are 
purchasing an existing outlet^ however, we may provide you with the actual records of that outlet. If 
you receive,any other financial performance information or projections of your fiiture 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 FRANCinSEE INFORMATION

Table No. 1
Systemwide Outlet Summary 

For years 2016 to 2018

Column 1 Column 1. Coliimh 3 Column 4 Column 5

Outlet type Year ; Outlets at the Start 
of the Year

Outlets^at theEiid' 
of the Year Net Cbange

2016 0 0 0

FfaricKisecl .2017 ; 0 0 0
2018 0 11 +11

2016 0 0 0

1 Cbmpany-Gwiied 2017 0 0 0

1 2018 0 0 0

2016^ 0 0 0

Total Outlets 2017 0 0 0

2018 0 11 +11

table No.,2

Transfers of Outlets from Franchisees 
to New Owners Other than the; Franchisor) 

For years 20l6 to 2018

Column 1
State

Column 2

Year
Column 3

Number of Transfers

2016 0

2017 0

2018 0
2016 0

Total 2017 0

2018 0
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Table No.,3
Status of Francbised Outlets 

For years;2016.to 2018

GoLl Gol.2 GoL3 Gol. 4 Gol. 5 Gol. 6 Gol. 7 Gol. 8 CoL9

State Year
Outlets at 
Start,of 

Year

Outlets
Opened

Termina­
tions

Non-
Renewal

s

Reacquire
dby

Franchisor

Ceased
Operation

s-Other
Reasons

Outlets at 
End of 

the Year

2016 - 0 0 0 0 0 0 0
Florida 2017 0 0, 0 0 0 0 0

201,8 0 1 0 0 0 0 1
2016 0 Q 0 0 0 0 0

Id^o 2017 Q 0 0 0 0 0 0

2018 0 2 0 0 0 0 2 1
2016 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 0 0 0 o' 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 0 0 0 0 0 0 0

Oregon 2017 0 0 0 0 0 0 0

2018 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 0 o; ■ 0 0 1

2016 0 0 0 0 0 , 0 0
Texas 2017 0 0 0 0, 0 0 .0

2018 0 1 0 0 0 0 1
2016 0 0 0 0 0 0 0

Total 2017 0 0 0 0 Q 0 0

2018 0 11 Q 0 :0 ,0 11
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Table No. 4

Status of Company-O^ed Outlets 
For years 2016 to 2018

Col. 1 Gbl.2 Col. 3 Cbl. 4 Col. 5 Col. 6 Col.7 Cbl. 8

State Year
Outletsat 

' Start of 
the Year

Outlets 
Opened j

Outlets
Reacquired

from
Franchisee

Outlets
Closed

Outlets 
Sold to 

Franchisee

Outlets at 
End of 

the Year

2016 0 0 o: 0 0 0

Totals 2017 0 0 0 0 0 0

2018 0 0 0 P 0 Q

Table No. 5
Projected Openings 

As of December 31,2018 
(for next fiscal year)

Column 1 Column,2 Column 3 CbiunfnA

State
Franchise Agreements 
Signed BufOutlet Not 

Open

Projected New 
Franchised Outlets in the 

Next Fiscal Year

Projected New 
Company-Owned 

Outlets Next Fiscal Year

Flbrida 0 1 0
Georgia 0 2 0
Idaho G 2 0
lilihbis 0 1 0

Indiana 0 1 0
Kentucky 0 1 0

Minnesota 0 3 0
Missouri 1 8 0
North Carblina 0 2. G
Nortli Dakota 0 1 0
Ohio 1 4 0
Oklahoma 0 1 0
Oregon a 1 0
Penn^lvahia 0 3 0
South Dakota G i 0
Texas 1 2. 0
Utah G 1 0
Washington o’" 2 0
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ColumnT Column 2 Column 3 Column 4
Franchise Agreements Projected New Projected New

State Signed.But Outlet Not Franchised Outlets in the Company-Owned
Open Next Fiscal Year Outlets Next Fiscal Year

Total 3 36 0,

Notes;

We do not know of aiiy tfademark-speeific franchisee organization associated with the System., 

Currentiy, there are no franchisee associations.

If you buy thisfranchise, your contact infoimation 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 financial statements 
otherwise.required by the franchise disclosure guidelines.

ITEM 22.

CONTRACTS

The following agreements are attached to this Disclosure Document

BluTaco Franchise Agreement Exhibit A
Gold and-Silver Addenda to Franchise Agreement Exhibit B to Disclosure Document

Form of Release„Estoppei, Covenant Not tpiSue, Indemnification ExhihitH to Disclosure'Document

Statement,of Prospective Franchisees Exhibit I to Disclosure Document
1 Disciosure Document Receipts Exhibit J to Disclosure Document

ITEM 23.
RECEIPTS

Exhibit J eontainssdetachabie documents acknowledging your receipt;of this.Disclosure Document 
with all exhibits attached.
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Exhibit A

BluTaco Franchising, LLC

BluTaco Franchise Agreement

KCP-8351;224.3 
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BluTaco Franchising, LLC
170 Commerce Drive
Holts Summit, Missouri 65043

fi II -
(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 “Efifeetive Date”), by and between BLUTAGO

FRANCHISING, LLC^ a Delaware limited liability company (“we,” “uSj,” dr “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 hantes, service itiarks, logotypes, trade dress, and other commercial 
symbols.related to the trademark “BluTaco” (collectively, the ‘Marks”).

B. We have acquired and haye further developed a unique concept and system for 
the development, opening, and operation of restaurants that sell a line of food, beverages, 
merchandise, arid 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, arid corifideiitial information; (iii) our recipes; £ind (iv) our advertising and 
promotional materials (all of which, together with the Marks, are referred to Cblleetively in this 
Agreement as the “Systeiri”), all of which Systern is subject to change, improvement, and further 
development by us frorn tirne to time.

C. You are a skilled and experienced business professional. You have an existing 
retail outlet (your“StOre”)i 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 
receipt and sufficiency dll 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 (fhe“Franchise”) to 
develop, open, and Operate the Restaurant in contp fiance with this Agreement.



2. Term.

This Agreement will commence on the EflFective Date and will continue in effect until 
either party terminates this Agreement as set forth in this Agreement:

3. Fees.

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

3v2 Royalty. You are hot required to pay a continuing royalty in relation to this 
Agreement

4. Deyelopm eh t of Restau ra nt; Territorv.

4.1 Approyed Location. You will develop and operate the Restaurant ohly at the 
address sho^ bn Schedule A to this Agreement,, in the Store.

4.2 Territory. Your territory (your ‘Territory”) will consist Of the shell of the: Store. 
Inside your Territory, we will not operate-, and we will hot authorize others to Operate, restaurants 
using the System. Outside your Territoiy, we may operate, and we may authorize Others to 
operafei 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 frirniture, 
fixtures, equipment, decor, and signage at the Restauimit that we require. We will consult with 
you regarding the design, construction, remodeling, equipping, and decOratihg of the Restauraht; 
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 will open the Restaurant for regular business operations by 
the date shown on Schedule A to this Agreement (the “OpChing; Date”).

5. Training and Assistance.

5.1 Managers: Manager Training, You will appoint One or more individuals to 
exercise overall control over the Restaurant (such indiyiduals 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 traming.

5.2 Opening Assistance.

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



5.2.2 Corporate Trainer. We may, at our discretion, provide you with a trainer 
(the “Corpora:te Trainer”) to assist in the=opening process. We will not charge you any fee 
for the Corporate: Trainer.

5.2.3 Your Staffing.. You will staff the Restaura:nt with your employees to train 
with the Business: Advisor and Corporate Trainer.

5.3 Continuing Assistance. We Will make available to you, M no additional charge: (i) 
subject to the availability Of our personnel, at times we determine, with reasonable periodic or 
continuing individual or group assistance and consultation; and (if) with such bulletins, 
brochures, ^d 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 may use advertising materials that we have 
provided to you. Such use must comply with this Agreernent 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 subniit the advertising materials to us for our 
approval before you use them. We will have ten (lO) days in which to approve or disapprove the 
materials. If We have not disapproved the Use Of the materials by the end often (10) days after 
We receive?themi they will be deemed approved.

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

7. Products. Equipment. SeiWices. Supplies, arid Merchandise.

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

7.2 Right to Receive Revenue. Profits, and Other Benefits. You acknowledge and 
agree that: (i) We and oUr affiliates may enter into agreements With third parties, pursuant to 
which we and pur 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 from us and such affiliates.



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

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

8.2 Limitations on Use; of Marks. You agree that unless We expressly authorize you to 
do SQ in writmg, you will not: (i) use dr display the Marks in relation td any business dr aetivity 
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 Produets and Services, or any other prdduets, equipment, 
serviceSj supplies, of 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,, aiiy part df any Mark, or anything similar, as: part df your 
name or the name of any enti^ related to your activities; (yi) 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 jedpmdize any Mark, or dur ownership of 
such Mark, in any way,

9. Your Obiigations.

9;1 Cdmpliance with Laws. You must develop, open, and operate the Restaurant in 
compli^ce with all applicable constitutions, statutes, rules, regulatidns, 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, dur Operations M^ual, and our Standards and Specifications.

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

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

9.5 Confidentiality. “Confidential Information” means any information that we 
disclose to you that we. designate as confidential; or that, by its nature^ Would reasonably be 
expected to be held in confidence or kept secret. 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 documentatioh; (iii) ouf training programs and the



material contained in them; (iv) our Standards and Specifications; (v) our cost Mormatipn; 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 usei, 
discuss, communicate; or transmit to others, or make any unauthorized copy Of Or use 
Confidential Information in any capacity, position, or bus^iness except the Restaurant 
fi^anchised under this Agreement or a restaurant fi^anchised under some other BluTaco 
franchise agreement; 0ii) take afi reasonable action that we specify to prevent 
unauthorized use. or disclosure of the Confidential Information, and to protect our 
interests in the Confidential Iriforrhation; 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, decor, 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, (ii) our judgment as to the condition, state of repair, fiinctionality, mid 
general appearance of your Restaurant, furniture, fixtures, equipment, d^cor, and signage 
compared to'the condition, state Of repair, functionality, and general appearance that we consider 
desirable.

10. Inspections.

You agree that: (i) 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 Agreement; (ii) wc may examine, inspect, and photograph, and Videotape 
all areas and aspects of the Restaurant; and (iii) you and your personnel will provide us with all 
assistance we may request 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 ^e requested to us so that we actually receive them by end of the 
date-we specify.

11.1.2 We may request that suppliers provide us with reports, dbcmnents, and 
data related to your purchases. You hereby authorize such suppliers to prepare and 
deliver the items we may request.

11.2 Use of Information. You hereby authorize us to incorporate: (i) in our franchise 
disclosure documents; (ii) in bulletins, reports, and other memoranda; and (iii) in ariy advertisirig 
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 Indemnififcation. You will, at your sole cost and expense, defend, indemnify, and 
hold harmless us and our affiliates, and diir ^d sueh affiliates’ directors, officers, shareholders, 
partnerSi 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 
obligationSi debts, claims, demands, rights, actions, causes of action, loss, losses, damage, 
damages (actual, consequential, multiplied, enhanced, exemplary, punitive^ and otherwise), 
expenses, costs; liability, and liabilities, of any nature or kind, including without limitation 
attorneys’ fees and costs (collectively, the “Losses”); arising out of or related to any actiori, suit, 
proceeding, claim, demand, or investigation (collectively, the “Claims”); arising out of or related 
to: (i) this Agreement; (ii) the Restaurant; or (iii) the business relationship between you and us 
(collectively, your “Indemnification Obligations”),

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

13. Transfer.

13.1 The Frcmchise granted under this Agreement is ;^anted to: you only. You may not, 
without our prior express written consent, traiisfer, assign, subfiranchise,; 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 fights: we grant you in relation 
to this Agreement.

13.2 In the event of the transfer of ownership of your store, you must notify our parent 
company. Pro Food Systems, Iric. (“PFS”), of such sale. You must satisfy all monetary and other 
obligation \yith PFS withih 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: (i) if you breach any provision of Section 10 
(“Inspections”) of this Agreement; or (ii) if you commit any breach of this Agreement 
that is not reasonably susceptible of cure.

14.2.2 Termination with Opportunity to GUfe. We mav terminate 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 proyision of this Agreement not 
described in Section 14.2.1 of this Agreement.



14-3 Reimbursement of Trainihg Costs. Notwithstanding anything set forth in this
Agreement to the contrary: (i) if you termina:te this Agreement within one (1) year after the 
Opening Date of the Restaurant, you must pay us Three Thousand Five Hundred and No/100 
Dollars ($3,500) together with your notice of termination; or (ii) if we tenninate this Agreement 
within one (1) year after the Opening Date due to your breach, you must pay us Three Thousand 
Five Hundred and Nd/100 Dollars ($3,500) so that we actually receive Such payment by the end 
Of ten (10) days' after we demand such payment, to rehnburse us for our training costs and 
expenses.

15. Obligations on Termination.

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

16. Miscellaineous Provisionsv 

16.1 Notices.

16.1.1 All notices required or permitted to be given under this Agreement shall 
be in writing, and shall, be deerhed 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 deliyery; (iii) five (5) business days after being 
deposited in the United States mail for certified or registered deliyery, return receipt 
requested, postage prepaid; or (iy) on the intended recipient’s failure or reftisal to accept 
delivery of any notice given pursuant to this Section 16.1.1, which failure or refusal shall 
be deemed constructive delivCiy effective on the earlier of the date of such refusal dr the 
dates set. forth in Clauses (i) through (iii) of this Section 16.1.1. UPSs 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 wifi not condition or delay the 
performance of such acts or the execution and delivery of such agreements and other documents;; 
and (iii) you will deliver such agreements and other documents to us so that we actually receive 
them by the end of thirty (30) days after we deliver them tO you for execution.

16.3 Dispute Resolution.

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, basisi 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, constructiOni enforcement, and 
sufiGciency of performance of this Agreenient shall be determined exclusively in 
accordance. With,, and governed exclusively hy, the: laws of the State of Delaw^e 
applicable to agreements made and to be entirely performed within the State of Dejaware, 
which laws shall prevail ah the event Of any conflict of laws. Notwithstanding the 
foregoing, all litigation hereunder; to the extent governed by the United States Trademark 
Act of 1946, shall be governed by such Trademark Act of 1946.

16.3.3 Forum. Venue, and Jurisdiction. In the event of any litigation arising out 
Of or related to this Agreement, including, Without limitation any litigation arising out of 
Or related to the making of this Agreement, the exclusive forum and venue for such 
litigation shall be a state or federal court having jurisdiction Over the subject matter in or 
for the city or county where our principal place of business is located. YOu hereby 
irrevocably accept and submit to, generally and unconditionally, the exclusive 
jurisdiction of any such court in any such action or proceeding and hereby waive all 
defenses based on jurisdiction, venue, and forum.non conveniens.

163.4 WAIVER OF TRIAL BY JURY. YOU AND WE HEREBY WAIVE 
TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF OR RELATED TO: (I) 
TfflS agreement- (H) the -restaurant-' and (III) THE BUSINESS 
RELATIONSHIP BETWEEN YOU AND US.

16.3 .5 Attorneys’ Fees. In the event of any dispute arising out of or related to this 
Agreement, including without liniitation any dispute arising out of or related to the 
maLking Of this Agreement, the nomprevailing party shall pay the prevailing par^, 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 limitation such prevailing party’s reasonable attorneys’ fees and costs of 
collection, all of which shall be taxed as costs, so that the prevailing patty actually 
receives such, amounts by the end of ten (10) days after demand therefor. In the event of 
any breach of this Agreement, the breaching party shall pay the non-breaching party such 
ndn-breaching party’s costs 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’ fees and costs of collection, 
so that the non-breaching party actually receives :such amounts by the end of ten (10) 
daystafler 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 contractual relationship; (ii) you do 
not.have any right, power, or authority to obligate Or to bind us, legally or Otherwise; (iii) nothing 
in this Agreement may be construed to create a partnership or a joint venture^, or ail 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)
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except as otherwise set forth in this Agreement, we do. not have control or any right of control 
over your business.

17. Constriictibn of Agreement.

17.1 Merger: Entire Agreement. This Agreement, including the schedules, and addenda 
to this Agreement and the Franchise Disclosure Document, is a cbmplete integfaitibn tha:t sets 
forth the entire agreement between you and us, fiilly superseding any and all pribr 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 ybu 
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 foi^h in this Agreement, the language of this 
Agreement shaill be construed simply aeebrding to its fair meaning and not strictly for or against 
either parly, Both parties are skilled and experienced business professfonals, and both have 
contributed to the negotiation and drafting of this Agreement. As a result, in no event may any 
adverse construction bf this Agreement be attributed to either party as the drafting party. The 
word “including” means “including: without limiting the scope or generality of ’ any requirement 
or description related to such word. Where this Agreement uses the word “expressly;” it means 
that the matter at issue must be stated with specificity, and not left to inference or implication.

17.3; Survival 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 vvould reasonably be expected to, continue in effect after termination or expiration of 
this Agreement, sh2ill continUe in full force and effect after and notwithstanding this Agreement’s 
terminatibh 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 expiration; (ii) the protection of the Marks; (iii) Confidential Information; (iy) 
ihdemnificatiori; and (v) dispute resolution. The provisions of this Agreement may be enforced 
through, specific performance. We are entitled to all remedies at law of 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 Oh 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 WHEREOE, the; parties to this Agreement, intending to be legally bound 
hereby, have duly executed and delivered this Agreement as of the Effective Date.

US:

BLUTACO FRANCHISING, LLC

YOU:

Pmnt FullEegal Name ofCompany

By: By,:

Name: Shawn Burcham Name:

Title:: Chief Executive Officer Title:

Prikt Full Nameiof Person 
SigningThis Agreement

Fractional 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 two conditions, you are eligible to be treated as a fractional franchise. By checking the 
boxes below and initialing each condition^ you are confirming that (i) you meet the requirements 
of a fractional franchisee and (ii) you are acknowledging that, as a fractional franchisee, yOu wUl 
not be issued a Franchise Disclosure Document,

The franchisee, ^y of the franchisee’s current directors dr officers, or 
any current directors or officers of a parent or affiliate, has more than 
two (2) years of experience in the same type of business- and

The parties have a reasonable basis to anticipate that the sales arising 
from the relationship will not exceed 20% of the franchisee’s total dollar 
volume in sales during the first year of dperatioh;

Initial

Us,

You

m
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, dr 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 administratiYe or agency prdceeding, 
alleging, clairning, or raising any matter contrary to the matters set, forth above regarding the 
Fractional Franchise.

SignatureiPage to BluTaco BWB Franchise, Agreement



1.

Schedule A to 
Franchise Agreement

Addresses and Contact Information; 
Eouipment; Special Terms and Conditions

Approved Location. The Restaurant address and contact information are: 
Store Name:
Address: __________ ^

Contact Persori:
Store Phone Number: 
Mobile Number:
Fax Number;
Email Address;

2. Your Corporate Address. Your billing address and contact information ^e: 
Corporate Name: 
Address: ______ ____ ___

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

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

Address:

Attention:



Schedule, A to 
Franchise Agreement

6.
20

Our General Address. Quf general address and contact information are:
Address- P.O. Box 160

Holts Summits Missouri 65043 
Office Number: (888) 581 -91:88
Fax Number:: (573) 896-9583

Our Addresses for Delivery of Notices.
5.1 Our address for delivery of notices that you send by courier (e.g,, UPS or Federal

Express) and the person to whom you :must direct such, notices are:
Address: 170 Commerce Drive

Holts Sumrnit, Missouri 65043 
Attention: President

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

Address:

Attention:

Opening Date. The Opening Date of Your Restaur^t is:

P.O. Box 160
Holts Summit, Missouri 65043 
President

□ 7. All equipment meets BIuTaco’s, requirements an^ is in good working order.

8, Special Termland Conditions:



SCHEDULE B TO
Franchise Agreement

<INSERT BLUTACO ITEMS>CurreNt PRODUCTS AND Services

BluTaco Standard Items:

Cilantro Lime White Rice 
Black Be^s 
Pihto Beaiis
Beef Barbacoa, iShredded (Fe) 
Pork Camitas, Shredded (Fc) 
Citrus Chicken, Shredded (Fc) 
Shredded Mexican Blend Cheese 
Green Chiles, Fire Autumn Roast 
Verde Salsa 
Honey Habanero Salsa 
Green Chile Sauce 
Three Cheese Queso 
Blue Com/Flour Tortilla, 5.5 In. 
Wheat Flour Tortilla, 12 In. 
BluTaco Carryout Bag

PREAKFAST ITEMS: To Be Determined]



SCHEDULE G TO 
Franchise Agreement

State Law Addendum

FOR RESIDENTS OF THE STATE OF CALIFORNIA

1. California Business and Professions Code Sectioiis 20000 through 20043 proyide rights 
to the franch isee concerning termination or non-renewa;! of a franchise. If the Franchise 
Agreement is inconsistent with the law, the law will control.

2. California Coiporatibhs Code Section 31512 provides that any condition, stipulation, or 
prdvisibn purporting to bind any person acquiring any franchise to waive cbniplihnce 
with any prov ision of that law or any rule or order thereunder is void. Section 31512 
voids a waiver of your rights'under the Franchise Investment Law (California 
Corporations Code Section 31000-31516), Business and Professions Code Section 20010 
vbidsra waiver of your rights under the Franchise Relations Act (Business and 
Professions Code Sections 20000 through 20O43).

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

4. California Corporations Code, Section 31125 requires us to give you a disclosure 
document approved by the California Department of Coipotations 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 
jurisdictional requirements of California law applicable to the proviisiOhs are-met 
independent of this Addendum. This Addendum shall have no force-or effect if such 
jurisdictional.requirements are hot met.

FOR RESIDENTS OF THE STATE OF ILLINOIS

Illinois law governs the frtochise agreement:

In conformance with Section 4 of the of the Illinois Franchise Disclosure Act, any prpyision in a 
franchise agreement thatdesignates jurisdiction and venue.in a forum outside of the State of 
Illinois is Void. However^ a franchise agreenient may provide fOr arbitration to take: place 
outside of Illinois.,

Franchisees’ rights upon termination and non-reney/al are set forth in sections. 19 and 20 of the 
Illinois Franchise Disclosure Act,

In conformation with Section 41 Of the Illinois Franchise Disclosure Act,, and condition, 
stipulation Or provision puiporting to bihd.ariy person acquiring any franchise tO \vaive 
compliance \yith the Illinois Franchise Disclosure Act Or any Other law of Illinois: is void.



FRANCffiSOR 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

I.

3.

4.

6.

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 pur unreasonable refosal to 
consent to transfer or assignment by you of the Franchise Agreement.

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

The Indiana Deceptive Franchise; Practices Law proyides that h is unlawful for a 
franchise agreemeiit to contain certain provisions limiting litigation brought for the 
breach of the^agreement in any manner whatsoever.

The Indiana Deceptive Franchise^ Practices Law provides rights to you concemihg 
termination of foe Franchise Agreement. To foe extent the Franchise Agreement contains 
a provision that is inconsistent with the Indiana Deceptive Franchise Practices Law, the 
Indiana Deceptive Franchise Practices Law will control.

The provisions of .Section 16=3 .3 of the Franchise Agreement shall not apply to the extent 
that such provisions are in conflict wifo Indiana Code 23T2r2.7-l(10). The Indiana 
Deceptive Franchise Practices Law requires foat litigation between an Indiana franchisee 
and a franchisor will be conducted in Indiana or at a site mutually agreed on by foe 
parties.

Notwifostandihg Section 12=1 ofthe Franchise Agreement, any ihdemnification.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 Codb Sections: 23-2-2,7(5) and 23-2-2.7=-l( 10).

Each provision Of this Addendum shall be effective only to the extent foat foe 
j urisdictional requirements of Indiana Deceptive Franchise Practices Law applicable to 
the; provisions are met independent of this AddendUm= This Addendum shall have. no 
force; or effect if such jurisdictional requirements are not met=

FOR RESIDENTS OF THE STATE OF MINNESOTA

1. Section 14:2 of foe Franchise Agreement vvill be aniended to require thfo in foe event we 
provide yOu with written notice that you have breached foe 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 Written notice within which to correct the breach specified in the written notice.



2. Section 16.3,.3of the Franchise Agreement is hereby amended by adding the foilowing 
language:

Miim. Stat, § 80C,21 and Minn. Rule Part 2860.4400J 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 80G, or 
your rights to any procedure, forums or remedies provided for by the laws 
of the jurisdiction.

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

4. The Miiinesota Department of Gbminerce requires that we indemnify you ,against liability 
to third parties for infringement;resuititig, from your use of the trademarks licensed under 
the Franchise Agreement. Requirements imposed under the Minnesota Franehise: Act will 
supersede inconsistent provisions contained in the Fr^chise Agreement.

5. Minn. Rule 286D.4400J prohibits waiver of a ju^f itial. If the Franchise Agreement and/or 
the Disclosure Document contain a provision that is inconsistent with the Milm, Rule, the 
provisions of the Franchise Agreemeiit shall be superseded by the Miim. Rule’ s 
requirements arid shall have no force or effect.

6. Each provision of this Addendum shall be effective oiily to the extent that the 
jurisdictional requirements of Minnesota law applicable to the provisions are met 
independent of this Addendum. This Addendum shall haye no force or effect if such 
juf isdictibnal requirements are not met.

FOR RESTDENTS OF THE STATE OF NEW YORK

1. Section 16.3.2 of the Franchise Agreement will be amended to provide that all rights; 
enjoyed by you and any cause of action arising in your favor from the laws; of the State of 
New Yotk and the regulations issued thereunder will remain in force, satisfying the non­
waiver requirements of General Business Law §687,4 and §687,5,

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

3. Each provision of this Addendum Shall be effective only to 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 RFSTDENTS OF THE STATE OF NORTH DAKOTA

i. 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.



2; The Franehise Agreement shall be construed under the laws of the State of North ,Dakota.

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

4. Each pfovision of this Addendum shall be effective only to the; extent: that the 
jurisdictional requirements of the North Dakota Franchise Investment La\v applicable to 
the provisions are met independent of this Addendum. This. Addendum shall have no 
force dr effeCt if such Jmisdictional requirements are not niet.

FOR RESroENTS OF THE STATE OF VIRGINIA

1. Notwithstanding anj/thiiig to the: contrary contained in the Franchise Agreement,
to the extent that the Franehise Agreernent eontams provisions thatare iticoiisistent with the
following, such provisions are hereby amended:

“According to Section 13.1-564 of the Virginia. Retail Franchising Act, it is. 
unlawful for a franchisor to cancel a franchise without reasonable cause. If any 
ground for default of 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 WaMhgton Department of Financiail Institutions, 
Securities Division, has required that payment of the initial franchise-fee be deferred untij 
you have completed you initiaEl training and open your first BluTaco Restaurant for 
business.

2. The state of Washington has a sta:tute, RCW 19.10Q. i80, which may supersede the 
Franchise Agreement in your relatibnship with BluTaco including the-areas of 
termination of your franchise. There may also be court decisions which may supersede 
the Franchi se Agreement in your relationship with us including the areas of termination 
of your franchise.

2. In the event of a Conflict of laws, the provisions of the Washington Franchise Investment 
Protection. Act, Chapter 19.100 RCW (the “WFlPA”) shall preyail.

3. A release or waiver of rights executed by a franchisee shall not.include rights under the 
WFIPA except when executed pursuant to a negotiated settlement after the agreement 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 elairtis 
under the WFIPA, rights or remedies under the WFIPA suCh as a.fighfto a juiy trial may 
not be enforceable.

4; In any litigation involving a franchise purchased in Washington^ the site thereof shall be 
either in the State Of Washington, or in a place rnutually agreed upon at that time, or as 
detemiined by the judge.



S., 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 Addendum. This Addendum shdl have no force or effect if such 
jurisdictional requirements are not met.

FOR RESIDENTS OF ALL STATES LISTED IN TTOS ADDENDUM

Notwithstanding anything set forth in Sectioii 17.1 (“Merger; Entire Agreement”) of the;
Franchise Ajgreement to the contrary; this Addendum shall not be merged with or into, or
superseded by, the Franchise Agreement. In the event of any conflict between the Franchise
Agreement and this Addendum, this Addendum shall control.

Applicable State.or Commonwealth: _____

IN WITNESS WHEREOF, the parties to this Addendum, intending to be legally bound 
hereby, haye«duly executed and delivered this Addendum as of the Effective Date of the 
Franchise Agreement.

US:
BLUTACO FRANCHISING, LEG

By:_____________
Shawn BurCham 

Title: President

YOU:

.a
Print Eull Eegal Name of Company

By: L

Print Fuel Name of PersonSigning on YourBehalf

Title:
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Gold Level

Special Terms and Conditions Addendum 
To The BLuTaco FRANcmsiNG. LLC FRANcmsE Agreement

For Business-Within-a-Biisiness Locations 

THIS ADDENDUM the “Addendum”) 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 ‘bur”), and
“you” or “your”).

Recitals

A. You and we are entering into a BluTaco™ franchise agreement the “Franchise 
Agreement”) together with thisi Addendum.

B. You and we*mutually desire to add certain provisions to, and to modify, the Franchise 
Agreemerit 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 arid we hefehy 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 meaii the BluTaco biarided products*that: i) we 
specify; and ii) you purchase, from us or our affiliatesi We will list the Branded PrSducts .in the Operations 
Manual or otherwise in writing. We will’have the right.to add to, delete from, and modify the items: that are 
included withirv the scope of “Brmided Products” from time to time;

L3 B WB Location. ‘-BWB Location” shall mean a BluTaCo Restaurant that is located in a 
grocery store, convenience store, or similar business-within-a-business location thm you or an affrliate of 
yours operate.

1.4 Independent Location. “Independent Locatipri” shall mean a BluTacp Restaurant that is 
located: i) ip a freestanding building, Or in a strip mall or similar shopping center; or'ii) in a business a third 
party operates, like a shopping; center food court or an airport.

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

1.6 Progran Quarter. “Program Quarter” shall mean three 3) or fpur 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) conseCutiyeErpgram Quarters.

K6P^8351Z24.3 
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1.8 VIR. “VIR” shall mean “volume incentive rebate” as set forth in Section 2 of this 
Addendum.

1.9 Capitalized terms used but not ptheryk'ise defined in this Addendum shall haye the same 
rneanings as'are ascribed to tiiera in the Franchise Agreement.

2. VIR Program: Gash 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 Prograrh;”

2:2 Amoxmt of Rebate. The arodimt of the rebate we pay you under the VIR Program will be: a
percentagepf 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 
Branded Products from Us or Our 

Affiliates for theProgram Year Are:

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

Less than,$80i000 0%

$80,000 to $89,999:99 1%

$90,000 to $99;999.99 2%

$100;p00to$109>999;99 3%

,$110;0p0to$ll%999:99 4%, .

$120,000,and Over 5%

2.3 Example; As an example of the rebate calculation, assume that your total net purchases of 
Branded Products during Program Year 2018 are $I 15,000. We would pay you a rebate of $4,600 i.e., 
$05,000 x ,:04),

2.4 Payment Date; We will pay you the amount: of the rebate we may owe by February28 of 
each year for net purchases of Branded Products dining the immediately-preceding Program Year:

2.5 Gbndition Precedent to Payment of Rebates: Compliance with Agreements.

2.5.1 Condition Precedent to Payment of Rebates. Each Program Year, you must qualify 
to receive your rebate. To qiialify, your tdtal.net purchases of Branded Products during the Program Year 
musttexceed 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.Eranchise Agreemeht during the imihediately-precedihg 
Program Year; ii) if;yOu ate, at the end of the Program Year, or on the date wesare required to pay you the 
rebate, in breach of the Franchise Agreement; iii) ifyou or any ofyour affiliates are, atthe end of the.Progfam 
Year, or on the; date we are required to pay you thcirebate, in breach of any other agreement to which you of 
any of your affiliates on the one hand„artd we or airy of our affiliates pit 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 
compliMce \yith;all other agreements’to which you or any of your affiliatesion the one hand, and we brany of 
our affiliates on the.other hand,,are parties, during,so much of the terms of suchagreements 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 theother 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.

2.5.3 Ownership of Amounts. You acknowledge.and agree that: i) all amounts set forth
in Section 2,2 of this Addendum and otherwise are our solerandexclusiveproperty until wehave actually paid 
the rebate related to such founts to you; aiid ii) if you are not entitled to arrebate 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 QUr Rights. We reserve the righte i) to add:to, delete from,,and ntodify any or all of the Net 
Purchase levels or Rebate-percentages shown in Table #!; and ii) to ditoontinue the VTR Program, at miy 
time, on notice to you, all as we;deem appropriate in our sole discretion. If we discontinue the VIR Program, 
we will pay you thefarnount of the rebate you earned through the date we discontinue the VIR Program astset 
forth in this SectiOh 2 of this Addenduin.i

3. MDF Programi-Reimbursenient for Qualified Advertising You Publish.

3.1 MDF Program. We have developed a program xmder which we will reimburse you for a 
portion of your expenditures for qualified advertising you publish. We refer to this program ;as the “MDF 
iProgfam;”

3.2 Definitions.

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

3.2 ,2 Advertising Claim. “ Advertismg Claim” shall mean a request for reimbursement
that you submit to us,.in writing; usiiig.the form we specify-, in the manner wesspecify, requesting that we use 
amoimts 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 factipublished; ii) the date of,such publication; iii) the netiamount you paid for such 
publication; and iy) such other information as we may request.

3.2.3 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,

3.2.4 Qualified Advertising. “Qualified Advertising” shall mean advertising; in 
broadcast, print, or electronic media, or any other advertising material or signage we apprOve for 
reimbursement with MDF Program funds, that:!) you submit to us in the manner we specify for our approval 
prior to purchase or publication; and ii) we approye’in writing.

3.3 Accrual Fund: Deposits We Make Into Accrual'Fund. We wUl create the Accrual Fund. We 
will deposit six percent 6.0%) of your total net purchases Of Branded Products into the Accrual Fund. Our 
affiliate Pro Food Systems, Inc. will provide you with an initial MDF contribution of $1,000 to be used for 
advertising and promotional purposes for the Restaurant.
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3.4 Reimbursement for Expenditures for Qualified Advertising. To receive reimbursemenf of 
expenditures you made for purchase of publication ptQualified Adveftisihgj you raustsubmit 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,

3.4.1 If weapprove the Advertising Claim, we will reimburse you for theambunt of the 
Advertising Claim, up to the amounf.of the Balance \ye are holding for you in the Accrual Fund from your net 
purchases of Branded Products.

3.4.2 Notwithstanding anything set forth in Section 3.4.1 of this Addendum, wereserve 
the right to pay the amount of any AdvertisingClairndirectly to the applicable supplier of advertising,-.^mid hot 
to you.

3 .4.3 In ho event will we be required to reimburse you for any amoimt in excess of your 
Balance in the Accrual Fund. In no event wilfwe be required to pay any supplier of advertising any arnount 
in excess of your Balance in the Accrual Fund.

3.5 Reirnbiirsement Date. We'will pay you the amouhtof miy Advertising Claim we may owe by 
the end of thirty 30.) days after the end of each Program Quarter for the immediately-preceding Program 
Quarterr;

3.6 Expiration. Any portion of your Balance in the Accrual Fund that is o ver one 1) Program 
Year old will be deducted from the Balance and will hot be eligible to be used for reimbursement of an 
Advertising Claim, We will have the.right to use such portionus we deem appropriate.

3.7 MDF Policies and Procedures. Our Standards:and Specificationsias defined in the Franchise 
Agreement) specifically include, without limitation, rules, guidelines, standards,, specifications, plans, 
programs, and procedures that we publish in connection with the MDF Program collectively, the “MDF 
Policies and Procedures”). We may add to, delete from, and modify the MDF Policies and Procedures from 
time, to time; as we deem appropriate. You must comply vrith the MDF Policies and Procedures and all 
additibris; to,, deletions fromi and modificationsiof them.

3.8 Compliance witii Agreements. We will not be required 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 
immediately-preceding Prbgram Year; ii) ifyou a:rei at the time you subihit the Advertising Claim, in breach 
of the Franchise Agreement; iii) if ybu 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 theone hand, and we or any 
of our affiliates on the other hand, are parties; iv) if you have not been in substantial cbmpliiance with the 
Franchise Agreement during so much of the terrhof the Franchise Agreement as; has expired; or v) if you or 
any of your afifiliates havenOt been m substantial compliance with all other agreementsto 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'ofthe terms of such agreements as have expired. We will have the sple.djscretionfo determine whether 
you or.any of your affiliates are in breach of the Franchise Agreeihent or the other agreements, described in 
this Section 3.8, or whether ybu or ahy ofyouf affiliates have not been in substantial compliance with such 
.agfeements.,

3.9 Ownership of Amounts. Ybu acknowledge and 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 tb such amounts.
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3.10 Qur Rights.

3.10.1 We reserve the right to discontinue theiMDF Program at any time on notice to you,
as we deem appropriate in our' sold discretion. If \ve discontinue the MDF Program, vye 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.

3.1Q.2 We may charge you a reasonable fee fbradyertising and marketing materials you
ask us to produce, or that we prbduce ori your behalf. You agree that: i) we rriay deduct theiambunt of these 
fees from your account in thei Accrual Fund; and ii) if the amount in your account in the Accrual Fund is not 
sufficientto'pay the fees, youwill 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 territoiy your “Territo^”) will consist of the shell of the Store.
Inside your Territory, we will not Qperate, and we will not authorize others 
to operate, restaur^ts using the System. Outside your Territory, we may 
operate, and we may authorize others to operate, restaurants using the 
System at:any location, even if they Compete with you.

shall be modified to provide as follows:

Your territoiy your “Territoiy”) will consist of a one 1) mile radius around 
your Restaurant. Inside your Territory: i) we wilTnot operate, and we will 
not authorize others to operate, restaurants in B WB Locations using the 
System; and ii) we may operate, and we may authorize others to operate, 
restaurants in Independent Locations using the System, even if they 
compete with you^ Outside your Territory, we may operate, and we may 
authorize others to operate, restaurants using the System at any location, 
even if they compete with you. Notwithstanding, anything set forth in 
Section 4.2i) tp the contrary, if there is another BluTaco Restaurant in a 
BWB Location in your Territory as of the Effective Date of this 
Agreement: a) such other restaurant may continue to qperate; 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, whichsection
provides that::

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

shall be rhodified 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 referred to irt 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 3Q) days before the expiration of the Initial 
Term or the then-current Renewal Term, of such party’s intent not to 
renew at the end of such Initial Term or then-current Renewal Term.

5.1.2 Damages for Termination. If we terminate the 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 fiiitial Term.or the then-current Renewal Terrn, you will 
reimburse us the amount of: i) all rebates we paid you.under the VIR Program during theTnitial'Term or the 
then-current Renewal Term; and;ii) all Advertising Claims we paid under tihe MDF Program during the Initial 
Term dr the then?current Rene\val Term, You must pay us all amounts: owed .under thisjSection 5 .12 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 wil] include, without limitation: i) illuminated exterior signage; and ii) a digital menu board.

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

5.4 Eauinment. You wilI;purchase.orlease from.us, our.affiliates,,or suppliers'wedesignate, the 
equipment we specify. You will use and maintain such equipment as we direct.

5.5 Test Marketing.. We may from time to time conduct market researchand testing todetemune 
consumer trends and the marketability of new products, equipment, services, supplies, and merchandise 
coUectively, the “Test Products”). We will work vvith 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 sole cost and expense, Such assistance may 
include, \yithout limitatibfi: i) testfmarketing Test Products through the Restaurant ias 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 vye or 
our affiliates offer ingredients used in the Test ProductSi we \yill offer them to yoli 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 witiiin yotir Store tiiat will connect.all of the 
herein described technolpgies to the internet: You will allow our affiliate to access the device to update, 
rnaintainj and troubleshoot thexonnected.devices.

6.2 Digita:! Menu Boards. You will install, maintain' and use the digital menu system that we 
designate. You will use the system as we direct. You vrill allovv us access to update the system remotely with 
access via the WIFI network controller listed in 6,1:

KCPi8351224,3 

DoclD: 4818-8410-7402.1

B-7



6:3 Commuriications Tablet. You will utilize and maintain our Gommunications Tablet that we 
designate. This tablet will give the Store access to materials such as training; videos, standard operating 
procedures,library, upcpmmg,events md promptions, promotional hiatefials, and direct communicationsryith 
corporate office; This device will be coniiected via the WIFTNetwOrk Gontroller listed in section 6.2.

6.4 Sales Reporting. Section 1,1.1 “Reports, Documents, andData”) of the Franchise Agreement 
shalTbe modified by adding,the following language to such section, as Section 11.1.3:

11.1.3 Sales Reporting. Ypii will provide us with daily salcs reports 
and similar periodic; reports, using jthe form or method we specify.

6.5 Order Management System . You will install, maintain, and use the Order Management 
Syrtem thatitve designate. This system includes a Point.of Sale “PQS”) system as well as a People Counter 
device. Ypu willuse your Order Management 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.pther labels; iii):to prepare daify sales repprts and siinilar periodic repPits; iv) to prpyide us with 
other reports, documents, and data that we may specify; and v) to perform other functions that we may 
specify.

7. Brand Promise; Money Back Guarantee'

7.1 If you are npt satisfied with the Prpgram, we will provide you with a 100% mpiiey back 
guarantee for the equipment listed in 72 that you purchase fi^bm 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 refund you the amount 
paid for equipment and sales taxes tninus fi-eight chmgCs for these items,

7;3 You have 90 days from the date yoii open your Restauraritto notify us that you woUld'Hike to 
execute this Brand Promise; Money Back Guarantee. You must,notify us in writing; via certified mail.

7.4 You must comply with our then current de-identification requirements prior to us arranging 
for pickup, of your equipment,

7.5 You must unhook, disassemble, and/Or dismantle all equipment and have it located in one 
conveiiient area for pickup.

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

8. Miscellaneous.

8.1 Merger: Entire,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 all 
prior negotiationSj 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 of this Addendum shall be deemed to bea breach
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of the* Franchise Agreement. Notwithstanding the forgoing, nothing in this Addenda or My franchise 
a^eement 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 shaU be resolved exclusively as set forth in Section 16.3 “Dispute Resolutipri”) 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 does not constitute an offer 
to enter into a contract. This Addendum shall become effective only on its execution by you and iis„and shall 
not be binding on us unless and until it is Signed by our authonzed officer and delivered to yom

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

USt

BLUTACO FRANCHISING, LEG

YOU:

PRiNT;Fiji.L Legal Name.pf Company

By^
Shawn Burcham 

Title: President & CEO
Print Full Name ofIPerson Signing this Agreement

Title- ^
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SILVER LEVEL

Special Terms and Conditions Addendum

TO THE BluTaCO FRANCHISE AGREEMENT

For Business-Within-a-Biisiness Locations

THIlS ADDENDUM the “Addendum”) is made and entered into theday of 
^, 20______________the “Effective Date”), by and beMeeri BLUTACO ERANGHISING,

LLG,, 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 widi this Addendum,

B. You and we mutually desire to add certain provisions to, and to modi% the;Franchise 
Agreement as set forth in this Addendurn.

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

8, Definitions.

8.1 Accounting Period. ‘Accounting Period” shall mean the four 4) vyeek accounting 
period we prescribe;

8;2 Branded Products. “Branded Products” shall rnean the BluTaco branded products 
that:, i) we specify;;and ii) you purchase from us or our affiliates. We will list the Branded Products 
in the Operations Manual or otherwise in writing. We will have the right to add to, delete from, arid 
nipdify the items that are included within the scope Of “Branded Products” "from time to tifne.

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

8.4 Program Quarter. “Program Quarter” shdl mean three 3) or four 4) consecutive 
Accounting Periods as we may prescribe.

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

8.6 VIR. “VIR” Shall mean “volume incentive rebate” as set forth in Section^ of this 
Addendum.
KCP-83512i4.3 B-10
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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 Agreernent.

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

9.1 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 Program.”

9.2 Amount of Rebate. The amount of therebate we pay you under die VIR Program wiU 
be,a percentage of the Restaurant’s total net purchases of Branded Products per Program Year,as; set 
forth in the following table;

TAam #1
VIR Program: Cash Rebates to You for Purchases You Make

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

Affiliates for the Program Year Are:

We Will Pay You a Rebate,Equal to, the 
F.ollowing Percentage of Your Total
Net Purchases of Branded Products:;

Less thM:$80;000 0%

$80,000 to S89i?99:99 0.5%

$90,000 to $99,999.99. 1.0%

$106;000,tb $i09,999;99 1.5%

$HO,O0Oftp $119,999.99 2.0%

$120,000;and Over ,2.5«/o

9.3 Example. As an example of the rebate calculation, assume that ybuf total net 
purchases of Branded Products during. Program Year 20f 8 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 owei by 
February '28' of each year for net purchases of Branded Products during the hnmediately-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, yoiir total net purchases of Branded Products during the 
Program Year must exceed your total net purchases of Branded Products during, the irhmediafely- 
preceding Program Year by two and,one-half percent 2.5%) or more.

9.5.2 Compliance with Agreements. We will not be required to pay you any rebate; 
i) if we have notified you of any non-compliance with the. Franchise Agreement during the 
immediately-preceding Program Year; ii) if you are, at the end of the Program Year, or on the date 
we are required to pay you the rebate, in breach of the Franchise Agreement; iii) if you or any of 
your affiliates are, at the end of the Program Year, or on the date we are required to pay you the
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rebate, in breach of any other agreement to which youor 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 iiot been in substantial 
compliance with the Franchise Agreement,during so much of the term of the,Franchise Agreemeht:as 
has expired; or v) if you or aiiy 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 pur 
a;ffiliates 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 determinewhether 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 ariy of your affiliateshave not been, in substantial compliance with such agreements.

9.5,3 Ownership of Amounts. You acknowledge and agree that: i) all amountsiset 
fpfth in Section 9.2 of this Addendum and otherwise are our sole and exclusive property until we 
have actually paid the rebate.relatedfo such amounts to yoU; and ii) ifyOu are not entitled to a rebate 
pursuant to Section 2.5.1, Section 9.5.2, or otherwise; all amounts related tOiSuch rebate will remain 
our sole and exclusive property and you witl 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 ii) to discontinue the; VIR 
Program, at any time, on notice to you, all as we deem appropriate, in our sole discretion. If we 
discontinuethe VIRProgfam, we will pay yOU the amount of the rebate you earned through the date 
we discontinue the VIR Program as set forth in this Section 2 of this Addendum.

10. MDF Programi Reimbursement for Qualified Advertisin2 You Publish.

fO.,1 MDF Program. We have developed 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.”

10.2 Definitions.

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

10.2.2 Advertising Clairn. “Advertising Claim” shall mean ,a request for 
reimbufsement 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 
QUaUfied 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; aUdiiv) sUch Other information as 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 Other advertising material Or signage We approve for
Kep-83M 224:3 B-12
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reimbursement with MDF Program funds, that: i) you submit to us in themanner we specify for our 
approyal prior to purchase or publication; and ii) we approve in writing.

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

10.4 Reiinbursement for Expenditures for Qualified Advertising. To receive 
reimbursernent of expenditures you made for purchase of 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) day staffer the Qualified Advertising that is thesubjectof 
the Advertising Claim was published.

10:4.1 If wU apprOVe the AdvertisingClaim, we will reimburse you for the amount of 
the Advertising Claim, up to the amount of the Balance we:are holding for you in the Accrual Fund 
from your net purchases of Branded Products.

10.4.2 Notwithstanding anything set forth in Section 3i4.1 of this Addendum, we 
reserve the rightto pay the amount of any Advertising Claim dnectly to the applicable supplier of 
advertising; and not to you.,

10:4.3 In no event will we beireqUiredto reimburse you for any amount in excess of 
your Balance in the Accrual Fund. In no event will we betreqUired topay any supplier of advertising 
any amount in excess of your Balance in the Accrual Fund.

10.5 Reimbursement Date. We will pay you the amountof 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 Claim. We will have foe right to use such portion as we deem 
appropriate.

10.7 MDF Policies and Procedures. Qur Standards and Specifications as defined in foe 
Franchise Agreement) specifically include, without limitation, rules, guidelines, standards, 
specifications, plans, programs, and procedures that we publish in connection with the MDF 
Program Collectively, foe “MDF Policies and Procedures”)., We inay add to, delete from, and modify 
foe MDF Policies.and Procedures from time to time as we deem,appropriate. Youmust comply with 
the MDF Policies and Procedures and all additions tOj deletions from, and modifications of them.

10.8 Compliance with Agreements. We willinot be required to pay My Advertising Claim 
under thisiSection 3: i) if We havenotified you of any non-coinpliance with foe Franchise Agreement 
during the immCdiatCly-pfecedihg Program Year; li) if you are, at the time you submit the 
Advertising Claim, in breach of the Franchise Agfeernerit; iii) if you or any of your affiliatesare, at 
foe timeyou submit the Advertising Claim, in breach Of any other agreement to which you or ariy of 
your affiliates on the one hand, and we or any of our affiliates on the other hand, are parties; iv) if
KOP-8351224.3 
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you have not been in substantial compliance with the Franchise Agreenfient during so much of the 
term of the Franchise Agreement as has expired; or V) if you or,any ofyourafEliateshave not been 
in substantial compliance with all other agreements to, which you or any of your affiliates on theone 
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 haye the sple;discretion to determine whether you or any 
of your affiliates are in breach of the Franchise Agreement or theother agreements described in this 
Section 3,8, or whether you or any ofyour affiliates haye not been in substantial compliance with 
such agreements.

10.9 Ownership of Amounts. You acknowledge and agree that all arnounts set forth in 
Section 10.3 of this, Addendum aiid otherwise are our sole and exelusive property lihtil we have 
actually paid the Advertising Claim related to such amounts.

10. iQ Our Rights.

10.10.1 We reserve the right to discontinue the MDF Program at any time on 
notice to you, as wo deem appropriate in our sole discretion. If we discontihue 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 Addenduih.

1 Oi l 0.2 We may charge you a reasonable fee for advertising and marketing 
materials you ask us to produce, or that we produce on your behalf You agree that: i) we may 
deduct the amount of these fees from your account in the Accrual Fund; and ii) if the amount in your 
account: in.the Accrual Fund is not sufficientto pay the feeSj you will pay us the amount yOu owe so 
that we actually receive the payment: by the end of thirty 30) days after We request payment.

11. Other Requirements.

11.1 Term.

11.1.1 Three 31 Year Term. Section 2 “Term”) of the Franchise:Agreement, which 
section provides that:

This, Agreement Will eOmmenceon,the Effective Date and will continue in effect imtil either 
party terminates this Agreement as set forth in this Agreerrtent.

shall be modified to provide as follows;

This Agreemeiit will commence on liie Effective Date and will continue in effect for 
three ,3) years thereafter the “Initial Term”), This Agreement will automatically 
renew for an unlimited huihber 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 eolleGtively 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 thenrcurrent Renewal Term, of such party’s 
intent:not to renew at the end of such Initial Term or then-current Renewal Term. •
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11.1.2 Damages for Termination. If we temiinate 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 pr the then^current 
Renewal Term, you will reimburse us the amount of: i) all rebates we paid you under the VIR 
Program dufiiig the Initial Term or the then-current Renewal Term; and ii) all Advertising Glaims we 
paid under the MDF Pro^am during the Initial Term or the then-current Renewal Term. You must 
pay us all amounts owed under this Section 5.1.2 solhat we actually receive the payment,by the end 
of ten 10) days after we request: such payment.

11.2 Signage. YoU'will purchase or lease fi-om 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, withont limiiation r i) illuminated exterior signage; and ii) a digital 
menu board,

11.3 Breakfast Program. Y ou 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 vyiH install, maintain, and use our WIFI network 
controller that we designate. This device will create a netwfork structure within your Store that will 
connect all,ofthe herein described technologies to the internet. You willallow pur affiliate to access 
the device to update^ maintain, and troubleshoot the connected devices.

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

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

13. Miscellaneous.

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, fulfy superseding 
any and all prior negotiations, agreements, representations, and understandings betvyeen you and us, 
whether oral or written^ related to the subject matter ofthe Franchise Agreement and this Addendum- 
In the event of any conflict between any provision of this Addendum and a provision of the 
Franchise Agreement, the provision set forth in this Addendum shall control. A breach by you of 
this Addendum shall be deemed to be a breach of the Franchise Agreement. Notwithstanding the 
forgoing, nothing in, this Addenda or any fi-anchise agreement is intended to disclaim the express 
representations 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 enter into 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.

The partiesto this Addendum, intending to be legally bound hereby, have duly executed and 
deli vered this Addendum as of the Effective Date.

US':
BLUTACO FRANCHISING, LLC

YOU:

Print. Full Legal Name of Comp any

Shavra Bureham 
Title: Chief Executive Officer ■ I A

Print Fuel Name of Person Signing imSi AGREEMENT ^
Title: Er~ ~ ^ ~ ■ "P,
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Exhtbit C

BluTaco Franchising, LLC

State Regulations and Requirements Addendum
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State Regulations AND Reouirements Addendum

The following are additional disclosures for our Mult'istate Franchise Disclosure Document. Various 
state franchise laws require us to make these additional disclosures. These additional disclosures 
will not apply to you unless you;irieet the jurisdictional requirententsof the:applicable state franchise 
registration and disclosure law independently without reference to these additional disclosures. 
These disclosures sUppilement our Disclosure Document,and supersede any conflicting information 
contained in the body of the Disclosure Document:

CALIFORNIA

1. 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 docurhent.

2. Neither we nor anyperson inItem 2 Of the disclosure dOCument.is subject to any currently- 
effective order of any national securities association or national securities exchange, as 
defined in the Securities Exchange Act of 1934, f5 U.S;C.A. H&Siet seq., suspending or 
expellmg such persons from membership in such association or exchange.

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

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

5. The F ranchise A^eement requires application of the laws of Delaware. This provision may 
not be enforceable Under California law.

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

7. OUR WEB SITE 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

Eranchise Disclosure Document

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

The conditions under which your franchise can he fermihated and your rights upon fionfenewal niay 
be affected by Illihois law, 815 ILCS 705/19 and 705/20.

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

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 outside of Illinois is void.

Any release of claims or acknowledgmentsof fact contained in the Franchise Agreement that vvould 
negateor remove from judicial review any statement, misrepresentation or action that would violate 
the Illinois Franchise Disclosure Act, or a rule or order under the Illinois Franchise Disclosure: Act 
w,ill be void and are deleted with respect to claims under the Illinois Franchise Disclosure Act.

Franchise Agreement

Illinbis latv governs thed&anchise agreement.

In eonfomiance with Section 4 of the of the Illinois Franchise Disclosure Act, , any provision in a 
firanchise agreement that designates jurisdietion and venue in a forum outside of the State of 
Illinois is void. However, a frmchise agreement may provide for arbitration to take place 
outside of Illihois.

Franchisees’ rights upon termination and hori-renewalare set forth in sections 19 and 20 of the 
Illinbis Franchise Disclosure Act.

in conformation with Sectibn 41 of the Illinbis Franchise Disclbsure Act, and conditibn, 
stipulation or provision purporting to bind any person acquiring any franchise to waive 
compliance with thelllinbis Franchise Disclosure Act or any other law of Illihois is void.

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

Kep-8351224.3: 
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INDIAKA

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 ffbm any 
person with whom 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 aiccounted for and submitted to you.

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

Indiana Code 23-2-2.7-17) makesi it unlawful for us to unilaterally terminate your 
Franchise, Agreement Unless there is a material violation of the Franchise Agreemeiit and 
termination is: not in bad faith.

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

The: “Sunimary” Column in Item 17:t. of the FDD is deleted and the following is inserted in its 
place:

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

The; “Summaiy” column in Item 17. v. of the FDD is deleted and the following is inserted iii its 
place:

Litigation regarding Fra:nchise Agreement in Indiana; other litigation in Franchisor’s 
Choice of Law State. This language has been included in this Franchise Disclosure 
Document: as a condition to registration, The Franchisor and the Franchisee do not agree 
with the above language and believe that each of the provisions; of the: Franchise 
Agreement^ including all venue provisions, is fUUy enforceable. The Fr^chisor and the 
Franchisee intend to fully enforce all of theprovisions of the Franchise Agreement and all 
other documents signed by them, including but oot limited tOj all venuei choice-of-laWj 
arbitration provisions and other dispute avoidance and resolution provisions and to rely 
on federal pre-emption under the Federal Arbitration Act.

The “Sonunary” 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 Sta;te 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 theFDD, the Franchise Agreement,
KeP:;8351224,3 C-4;
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dr Franchisor’s Choice: of Law State law, if such provisions are in conflict; w^ith Indiana lavv-

The prohibition by Indiana Code 23-2^2.7-17) against unilateral tentiination 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, wifi 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 te a 
release, assignment, novation, waiver Or estoppel which pUipOrts to relieve any person from 
liability iinposed by the Indiana Deceptive Franchise Practices Law is void to the extent that such 
provision violates such law.

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

The following provision will be added to the Franchise Agreement:

NO'Limitation on Litigation. Diespite 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 
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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 

51-19-091:

L Restriqtive Covenants'Franchise disclosure documents that disclose the existence of 
coyenantsirestricting 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 frahctiisee'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. Applicabie Laws: Franchisesagreements thatispecify 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 Franchisees to 
conserit 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. Limitatibn of Claims: Franchise Agreements that requite the franchisee to consent to a 
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 cOver page. Item 5 arid Item 7 of the FDD will be amended with the additiori of the 
following language:

The Virginia State Corporation Gommission!s Division of Securities and Retail 
Franchising requires Us to defer payment of the initial franchise fee and other 
initial payments owed by franchisees to the franchisor until the fraiichisor has 
completedits preopening obligations under the franchise agreement.

kCP-8351224,3 
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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 is 
unlawful for a fianchisof to cancel a franchise without reasonable cause. If any 
groxmds for default or termination 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.
Pursuit to Section 13.U564 of the Virginia Retail Franchismg Act/it is 
rmlawful for a franchisor to use imdue mfluence to induce a franchisee to 
surrender any right given to him or her under the .franchise. If any provision of 
the Franchise Agreement involves the use of undue influence by the franchisor to 
induce a franchisee totsurrender arty rights given to him nr her under the 
franchise, that provision.may not be enforceable.

Addendum to Schedule C of the Franchise Agreement

The Virgima State Corporation Commission's Division of Securities and Retail 
Franchismg requires us to defer payment of the iiiitial franchise fee and other 
mitial payments owed by franehisees to the franchisor until the franchisor has, 
completed its preOpening obligations imder the, franchise^agreement;

WASHINGTON

1. Based on our finaneial condition, the Washington Department of Financial Institutions, 
Securities Division, has required that payment of the initial franchise: fee be deferred until 
you haveeompleted you initialtraihing and open your firsf BluTaco Restaurant for business.

2. The state of Washirigton has a statute, RC W 19.100,180, which may supersede the Franchise 
Agreement in your relationship with us including the areas of termination of your franchise. 
There may also be court decisions which may supersede the Franchise Agreement in your 
relationship with us including the areas of terminatibn of your franchise

3. In the event of a conflict of laws, the provisions of the. Washington Franchise Investment 
Proteetion Act, Chapter 19.100 RCW the ‘WiPA”) shall prevail

4. A release or waiver of rights executed by a franchisee shall not include rights under the 
WFIPA except when executed pursuantto a negotiated settlement afler the agreement is in 
effect and where the parties are represented by independent counsel. Provisions Such as 
those which unreasonably restrict or limit theistatute of limitations period for claims under, 
the WFIPA, rights or remedies under the WFIPA such as a right to a jury trial rnay not be 
enforceable.

5. In any litigation involving a franchise purchased in Washingtonj the site thereof shall be 
either in tibe state of Washington, or in a place mutually agreed upon at that time, of as 
determined by the judge.

KGP-8351224,3 
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Exhibit D

BluTac0 Franchising, LLC

State Administrators 
And

Agents For Service of Process
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State ApivnNiSTRATdRS

Galiforhia Department of Business Oversight 320 West 4*^'Street, Suite 750
Los Angeles, GA 90013-1 i 05
Toll Free Telephone #; 1-866-275-2677

Hawaii Department of Commerce and Consumer 
Affairs

33,5Merchant:Stieet
Honolulu, HI 96813

Illinois Office of the Attorney General 500 South Second Street
Springfield, IL 62706

iridi^a Indiana Securities Commissioner
Securities Division

302 West Washington Street, Room
Elil
Indianapolis, IN 46204

Maryland Office of the Attorney General
Securities Division

200 ;St. Paul Place
Baltimore, MD :21202-2020

Michig^ Consumer Protection Division
Franchise Section

525 West Ottav^a
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 
General
Inyestpr Protection Bureau 
FfanchiSeSection

120 Broadway, 23rd Floor
New York City, NY 10271-0332
212) 416-8236 Phone
212) 416-6042 Fax)

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

Rhode; Island Department of Business Regulation 
Securities Division

1511 POntiac, Avenue
Granstoti, RJ 02920

South Dakota Department of Labor and Regulation 
Division of Securities

124 S. Euclid, Suite 104
Pierre,, SD 5.7501

Virginia Virginia State Co^ioration Commission 
Division of Securities and Retail 
Franchising

1300 East Main Street, 9th Floor 
Riehmond, VA 23219

Washington Department of Financial Institutions 
SectiritieS Division

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

Wisconsin Department of Financial Institutions 
Securities: Division

345 W. WaShihgtOn, 4th Floor
Madison, WI 55'l03

kCP-83512243 
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Agents For Service of Process

f- N 1

California Department of Business Oversight 320 West 4*^ Street, Suite 750
Los Angeles, CA 90013-:2344

Hawaii Director of Department of Commerce and 
Consumer Affairs

1010 Richards Street
Honolulu, HI 96813

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

Indiana, Indiana Secretary of*Sta:te 201 State House
Indianapolis, IN 46204

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

Michigan Michigan Departhierit of Commerce 
Corporations and Securities Bureau

525 West Otta\ya
670 Law Building
Lansing, MI 48913

Miimesota Cominissidner of Gommerce 85 7“" Place East, Suite 280 
:St. PauL MN 5510L2198

New York Atteiition: New York Secretary of State 
New Ydrk Department of State

One Commercial'Plaza
99 WashingtoriAyenuej 6* Floor
Albany, NY 12231-0001
518)473-2492'

North Dakota Securities Commissioner 600 EastBpiilevard, S* Floor
Bismarck, ND 58505

Rhode Island Director of the Depairtment of Business 
Regulation

1511 Pontiac Avenue
Cranston, RI 02920

Sduth Dakota Department of Insurance
Division of Securities

124 S,Euclid, Suite 104
PierreFSD 57501

Virginia Clerk of the State Corporation
Commission

1300 East Main Street,
1“ Floor
Richmond,, VA 23209

Washington Department of Financial Institutions 
Securities Division

150 Israel Rd. S:W.
Tumwater, WA 98501

Wisconsin Commissioner of Securities DepartmenfofFinancial Institutions
Division of Securities
345 W. Washington Avei,
4'*’ Floor
Madison, WI 53703

Our ,agent for service of process in the S tate, of Missouri is as follovys :
Shawn Burcham
170 Cprninerce Drive
Holts Summit, MiSSotiri 6504'3

KCP-8351224.3 
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Exhibit F

BluTago Franchising, LLC

List OF Franchisees and Outlets
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Name Address City State Zip First
Name

Last
Name

Telephone 1 MobilePhone

Fastlane #35 571 ,S.Lincoln Dr Troy MO 633.79 Kalen Frese (636);235-
7007

(573) 795-2635

Hickamo 18718 HWY 54 ^eatland mg 65779 Chip Shaddox (417) 776- 
.0526

(.417) 770-0526

Liberty Stop &
Go

6902 W Seftice 
Wav

State Line : ro 83854 Amber Halverson (208) 773- 
1177

(208) 777=-7504

FoodPlaza.#4 109 SE :5th Street Cross;
Plains

TX 76443 Dianne Fryar (325)725-
6179

(325) 642-2705

Fernandes 
Enterprise DBA 
BluTaco (Capita
Main

3600 Country
Club Drive

Jefferson
City

MO : 65109 John Fernandes (573)554-
2628

N/A

Quick King #17 3250 SE US 
Highway 41

Mbrriston FL 32668 Charlie; Patel N/A (352) 497-8034

Roots Market 
#23'

652:HWY20N Hines OR 97738 Aaron Randels (506)661-
1244

(503);502-:5176

Crow Creek C 
Store

1033 Wounded 
KneeiRd

Ft.
Thompson

SD 57344 Mark Wells (605)245-
2257

(605) 730-4050

Sandstone Arco 813 State
Highway 23

Sandstone MN 55072 Craig Thorvig (320) 145- '
2229

(612)718-3:106

United Quality 
Cooperative (99 
Coop, New
Town)

99 Coop St New Town ND 58763 Bill King :(701)627- 
7863

(701)421-8360

OrOfmp
Marketplace

1130 Michigan
Ave

Orofmp ID 83544. Dale Watson ’(208)687-
0.767

(509)'710-0.138

KGP-8351224,3 
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Exhibit G

BluTaco Franchising, LLG

Confidential Operations Manual Table of Contents
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EXfflBIT H

BluTaco FRANGfflSING, LLC

Form of Release, Estoppel, Covenant 
Not to Sue, and IisdEmnifigatioN

KCP-835!224;3 
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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 
necessary and included in the applicable agreement.

Form of Agreement

1. Release: Estoppel: CbVen^t Not to Sue:‘Indernriification.

1.1 Release. Franchisee, for itself arid its affiliates, and for its and.such affiliates’ directors, 
officers, shareholders, partners, members, employees, agents, and attorneys, together with Principals, 
[Trarisferor, and Transferee,] and fiirther together with and for the predecessors, successors, heirs, and 
assigns of any arid all of the foregoing collectively, the “Releasing,Parties”), hereby release, remise, 
acquit, and forever discharge BliiTaco and its officers, members, employees, agents, and attomeys, and 
BluTaco’s affiliates and each and all of such affiliates’ directors, officers, shareholders, partners, 
merribers, employees, agerits„and attorneys, and the predecessors, successors, heirs, and assigns of ariy 
arid all of thetn 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, 
liability, and .liabilities of any nature or kind, contingent or fixed, known or unknown, at law or in equity 
Or Otherwise, that arise out of or 'are related to, or that may hereafter arise out of or relaterto, for any 
matter prior tO the Effective Date of this Agreement:, i) the Frarichise A,greemeritj Ji) any arid aill other 
BluTaco license agreements and franchise agreements between BluTaco and any of the Releasing Parties; 
iii) any and all BluTaco restaurants ovmed, opened, operated, or closed by Franchisee or any of the other 
Releasing Parties; iy) [such other matters as BluTaco deems appropriate]; arid V) the business relationship 
between any or all of the Parties. Released on the one hand j and any or all of the Releasing Parties on the 
other'hand; including, without limitation, the BluTaco franchise offering, the BluTaco franchise offering 
dociunents, the offer arid salfeofthe BluTaco franchise, and the registration, non-registration, exemption 
from registration., or non-exemptiOn froin registration of the BluTaco franchise and the B luTaco franchise 
offering.

1.1.1 [Franchisee andPrincipals] [Franchisee, Principals, Transferor, and Transferee], 
for themselves and the other Releasing Parties, hereby covenant, warrant, represent, and agree that neither 
they nor aiiy offtieinhaye assigned or transferred any of the obligations, debts, claims, demands, rights, 
actions, causes of action^ loss, losses, darriagej dainages, expenses. Costs, liability, or liabilities described 
in this. Section 1.1 of this Agreement to any third party.

1.1.2 If any Releasing Party raises or asserts ;any obligation, claim; demand, right, 
action, or cause of action described in this Section 1.1 of this Agreement, or alleges any debt, loss, losses, 
damage, datnages, expense. Cost, liability, or liabilities described in this Section 1.1 of this.Agreemerit, 
this Section 1.1 shall be a coiriplete and cohclusiye defense thereto.

1 a. Estoppel;

1.2.1 [Franchisee andiPrincipals] [Franchisee, Principals, Transferor arid Transferee]ii 
for themselves and the other Releasing Parties, hereby acknowledge and agree tha:t:

KCP-835I224.3 
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1.2.1.1 Neither the Parties Rele^ed nor'any of them, at any time prior to the 
Effective Date of this Agreement, committed any breach of the Franchise Agreement or any other 
agreement or document related to the.Franchised Business, which other documents include,, without 
limitation, the Franchise Disclosure Doeumerit that BluTacp delivered to Fi^chisee, as prospective 
Franchisee, whieN delivery was due and proper in every respect]

1.2.1.2 Neither the Parties Released nor any of tiiem,,at any time prior to the 
Effective Date of this Agreement, committed any violation of any constitution, statute, rule, regulation, 
ordinance, casedaw, or any other law; including, without limitation, the FTC Franchise Rule, 
jurisdictions’ franchise Laws or other relevant Lavvs], or ofriertvise, afisihg but of or related to the 
Franchised Busmess, the Restaurant, the BluTaco franchise offering, the BluTaco franchise offering 
documents, the offer and sale of the BluTaco franchise, and the regirtration, non-registration, exemption 
from registration, or non-exemption from registration of the BluTaco franchise and the BluTaco franchise 
offerihg; and

1.2.1.3 Neither the Parties Released, nor any of them^ owes the Releasing 
Parties, or any of them, any obligation, debt, claim, demand, right, action, cause; of action, loss, losses, 
damage, damages, expense, cost, liability, or liabilities of any nature or kind, contingent or fixed,'known 
or unknown, at law or in equity or otherwise, that arisesout of or is related to, orthat inay hereafter arise 
out of or relate to, any matter &at is’within the scope of the Release setTbrth in Section 1,1 Of tiiis 

Agreement

1.2.2 iFariy Releasing Party raises or asserts any obhgation, claim, demand, right, 
action^ or cause of action described in Section 1.1 or thisiSection 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. Agreement, this Section 1.2 shall be a coraplete^and conclusive defense thereto.

1.3 Covenant Not to Sue; [Franchisee and Pfincipals] [Franchisee, Principals, Transferor,
and Transferee], for themselves and the bther, Releasing Parties, hereby covenant, warrant, represent, and 
agree thatneither they nor any of them wilt: i) make or raise any claim, counterclaim, crossclaim, 
affirmative defense, or demand; ii) commence, or cause or pertnit to be commenced; iii) prosecute, or 
cause or permit to be prosecuted; or iv), assist or Cooperate in the Commencement or prosecutibn of, any 
suit or action at law or in equity or otherwise, any arbitration or like proceeding, or any administrative or 
agency proceeding, against or related to the Parties Released, or any of them, for any matter arising out of 
or related to, or that may hereafter ariseiout of or relate to: a) the Release set forth in Sectibn 1.1 of this 
Agreement; b);any matter that is within the ambitof such Release; c) the Estoppel set fbrth in Section 1.2 
of this Agreement; or d) any matter that is within the ambit of such Estoppel.

1:4 Indemnificatibn: [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 Patties: i) will indemnify the Parties Released for, and will hbld 
harmless the Parties Released from, any breach bf Sections 1 it, 1.2, or 1.3 of this Agreement; and ii) will 
pay the amount,of ail Ibsses and expenses arising out of or related toany 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. Sych losses and expenses shall mcludej without 
limitation„ attorneys’ fees and costs, including without liniitation attorneys’ fees and costs of appeal, and 
further inCludmg without limitation attorneys’ fees and costs of collection. Each Party Released.shall 
have the right to coimsel such Party Released reasonably chooses. NoLParty Released will be required to 
seek recovery from any ihsurer„other third party, or otherwise, Or to rrtitigate any loss and expense, to 
maintain and recbyer fully a claim under this Section 1.4^ No faiilure 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 entitled to 
recover. The obligations of [Franchisecj Principals] [Franchisee, Principals, Transferor, Transferee], and 
the other Releasing P^ies under this Section 1,4: a) shall be joint and seyerhl;' and b) shall be within the 
ambit, of all guaranties in^e by [Frmchisee’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 FRANGfflSING, LLG:

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

Title:

TRvMVSFEREE:

By:, Exhibit'(i)nlv::Notifor Execution-at'This Time 

Title:

PRINCIPAL:

Exhibit Only: Not for Execution at This Time 
Individually,and as Pfincipal

FRANCHISEE:

By: Exhibit Onlv: Not for Execution at This Time

Title:

PRINCIPAL:

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

PRINCIPAL:

ExhibitiOnlv:;Not for Executiomat This Time 
Individually tod as Principal

KeP-83512243:
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Exhibit I

BluTago Franchising, LLC

Statement of Prospective Franchisees
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Statement of Prospective Franchisees

You are preparing to enter into a franchise agreement with BluTacp Franchising, LLC 
“BluTaco”) for the operation of a franchised BliiTaco restaurant in a Business^ Within-a-Business or 
“B WB”) location. The purpose of this Statement is to ensure that: i) no statements or promises were 
made to you that BluTaco hasi not authorized; ii)'no staternents were made to you that may be Untnie, 
inaccurate, or nusleadihg; iii) you have been properly represented in this trahsactioh; and iv):you 
understand that the claims you may make related to the purchaseiand operation of your franchise are 
limited.

As used in this Statement, the term “Franchise Agreement” shall mean, collectiyely, the BluTaco 
franchise agreement betvreen BluTaco, and you, together with all schedules, exhibits, addenda, 
attachments, and amendments to it.

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

A. Representations
You must revieweach 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 ph the 
“Explanations” page at the end of this Statement.

Yes

Yes

Yes

Yes

Yes

Yes

Yes

No, 

No,, 

No,, 

No,,

No,

No.

No.

No . 

No

1. I received a copy ofBliiTaco’s.Frahchise Disclosure Document and each 
exhibit and schedule to it.

2. I personally reviewed BluTaco’s Franchise Disclosure Document and each 
e:^ibit and schedule to it.

3. I gave BluTaco a Receipt showing that I received theiFranchise Disclosure 
Document and theidate I received it.

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

5. I received cpniplefe copies of BluTacO’s Franchise Agreement and all other 
agreements BluTaco required me to sign^ with all blanks filled in, at least 
seven 7) days before I signed them.

6. 1 reviewed the, Franchise Disclosure Document and all exhibits and 
schedules to it with my attorney, accountant, and other professional and 
busiheSS advisors.,

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

8. I have evaluated accurately the risks of purchasing a BluTaco franchise and 
of opening and operating aBluTacoirestaurant.

9 . I understand that the success or failure of my BluTaco franchise and
BluTaco restaurant will depend in large part on; i) my skills, abilities, and 
efforts; ii) the skills, abilities, and efforts of people I employ; and iii) many 
factors beyond my control, like the stability of federal, state, and local 
governments, government policies,, competition, interesttrates, the 
economy, inflation utilities costs, labor and ,supply costSj lease tefrris, arid 
the marketplace.

KCP-8351224.3
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Yes

Yes No

10. I understand that BluTaco the fight 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,„or other commercial symbols; the System; or My Variation of 
the BluTaco trademarks, trade nanieSi service inafks, logotypes, or other 
commercial syrnbols and the System^ in any location other than within my 
BluTaco Territory, on any terms and conditions BluTaco deems 
appropriate.

1L I UnderstMd that BluTaco has the right to sell products.iand services
identified by the BluTaco trademarks, trade names, service marks, 
logotypes, and other commercial symbols, and My other trademarks, trade 
names, service mMks, Ipgp^pes, or other commercial symbols, by meMs 
of the Internet; through catalog sales; through,a toll-free telephone line or 
My similar form of electronic commerce; in grocery stores or specialty 
stores; through telemarketing,, other direct-rnarketing teclmiques; and radio 
Md television advertisements and sales; and through aiiy other distribution 
channels cpllectiyely, the “Altematiye Distribution Channels”), inside or 
outside my Territory, all without payment.of My compensation to me.

12. I rmderstMd that the FrMchise, Agreement contains the entire agreement 
between BluTaco Md me or if I operate a compMy, my cOinpMy) 
concerning the BluTacp frMchise Md my BluTaco business^ Md that any 
prior oral of written statements that are not.set out in the FrMchise 
Agreement are not binding or enforceable.

KCP-8351224.3
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B. Acknowledgments 

1.

2.

3.. ■

I hereby certify that no Blutaco employee^ and rto other person speaking on BliiTaco’s 
behalf, has. made any representation, commitment, claim, or statement to me that, is 
different from, or that is contraiy tp, any of the representations, Commitmerits, claims, Or 
statements contained in BluTaco’s Franchise Agreement, Franchise Disclosure 
Document, and Supplemental Financial Performance Representations, if any).

Initials;-;_,,.,

I hereby certify that no BliiTaco employee, andmo other person speaking on Blujaco’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 Otherwiise;i or ii) made any oral, written, yisuEll, or 
other representation, commitment, claim, or statement from which,any level or range of 
actual or potential sales, costs, income, expenses, profits, cash flo\v, or otherwise might 
be ascertained, related to a BluTaco franchise, that is different from, contrary to, or not 
contained in, BluTaco’s Franchise Agreement^ Franchise Disclosure Document, and 
Supplemental Financial Performance Representations if any).

Initials;;________ - ,, -

I acknowledge and agree tha.t BluTaco.does not make or endorse, nor does it allow any 
BluTaco employee or other person speaking bn BluTaco’s behalf tb make or endorse, any 
oral, written, visual, or other representation, commitment, claims or statement that;states 
or suggests my level or range oTactual or potential sales, costs, income, expenses, 
profits, cash flow, or otherwise with .respect to a BluTaCo franchise^ except as expressly 
set forth in BluTaco’ s Franchise Disclosure Document and Supplemental Firtancial 
Performance Representations; if any).
Initials: , , ,

4, I acknowledge and agree that: i) BluTaco does not permit any agreements or
cornmitments, and does not approve any changes in the Franchise Agreement, except;by 
means of a written Amendment; Signed by the parties to the Franchise Agreement; and 
ii) if any representations or comniitments, or any promises of changes in the Franchise 
Agreement or otherwise, have been made to me that are not in an Amendment signed by 
the parties to the Franchise Agreement, such representations;, cominitments, and promises 
are not binding or enforceablei

Initials: , , ,

[Continued ON Following Pages]
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C. Pates
I'hereby certify that the following dates are true and correct:
1. The date on which ! received BluTaco’s Franchise 

Disclosure Document about the purchase of a 
BluTaco franchise was:
.,20

2. The date on vyhich I received copies of the
Franchise Agreement and other agreements for the; 
purchase; of a BluTaco franchise was:

The earliest date that l delivered cash, a check, or 
otbej cpnsideration to BluThco or its affiliates in 
connection with the purchase of a BluTaco franchise
was:

_,20_

Initials:

Initials:-

Initials:

I UNDERSTAND THAT MY ANSMi^RS ARETMPORTANT TO BLUTAeO 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.
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I understitod , and agree’to all of the foregoing and certil^ that aU of the responses in this Statement 
are true, correct, and complete.

Date;

Date:

Date:

_20_
Prospective Franchisee

20_
Prospective Franchisee

,20
Prospective Franchisee

SPECIAL NOTE MARYLAND AND FRANCHISED BUSINESSES LOCATED IN MARYLAND: 
Nothing in.this Statemeht’ofProspectiveFranClusees shall act as a releaise, estoppel, or waiver of any 
liability incurred under the Maryland Franchise Registration and Disclosure! La:w.

Explanations

If you answered “No” to any of the representations in.Section A of the Statement of Prospective 
Franchiseesi you mustexplain your answer On this page. You may use additional pages if necessary.
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Receipt
This idisclosure document summarizes: certain provisions of the franchise agreement and other information 
ill plain language. Read this disclosure document and all agreements cafefiilly.
if.BluTaco'offers you a franchise, it.must provide this disclosure documerit 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, Oregon and Wisconsin require that We give you this disclosure documeht at least 10 business 
days before the execution of any binding franchise or other agreement or the payment of any 
consideratipn, whichever occurs' first.
If BluTacoidoes not deliver this disclosure document on time or if it contains a false or misleading 
statement, or a material omission, a-violation of federal law andjstate 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 franchisor is BluTaco Franchising, LEG, located at 170 Commerce Drive, Holts Summit,
Missouri 65043. Its telephone number is 573) 896-2500.

Issuance Date: Febfuary: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 in the particular state.
I received a disclosure documeht da;ted Februaiy 21., 2019 that included the following Exhibits.;;

A BluTaco Franchise Agreement
B Gold and Silver Addenda to Franchise Agreement 
G 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 IndenuiiScation
I Statement of Prospective Franchisees
J Disclosure Document Receipts

,20
Date Do Not Leave Blank) Signature of Prospective Franchisee

Da:te Do Not Leave Blank)
->2Q_

Print Name

Signature of Prospective Franchisee

Print Name

DocID: 4818-8410-.7402 !
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Receipt

This disclosure document summarizes certain, pi;oyisiofls of the fr^chise agf eement and other information 
in plain .language. Read this disclosure dpcumerit and all agreements carefiilly.
If BluTacoioffers you a &anchise, it must provide this disclosure document to you 14 calendar-days 
before you sign a.bindihg agreement with, or make a payment to, the franchisor or an affiliate in 
connection with the: proposed franchise: sale.
Michigan, Gregon and Wisconsin require that we give you this disClosure document at least 10 business 
days before the execution of any binding franchise or other agreemerit or the payment ofiany 
consideration, whichever occurs, first.
If BluTaco does not deliver this disclosure.document on tirne Or if itxontains a false Or misleading 
statement, or a material ohjission, a/violatioh of federal law and state law-may have occurred and should 
be reported to the Federal Trade Commission, W^ashington, DC 2G580 and thesstate agency listed on 
ExhiktD.

The franchisor is.BluTaco Franchising, LLC, located at 170 Commerce Driye, Holts Summit,
Missouri 65043. Its telephone number is 573) 896.^2500,:
IssuanCe-Date: Februaiy 27, 20J9
The name, principal address and telephone numiber of each franchise seller offer the: franchise:

BluTaco authorizes the respective state agencies identified on Exhibit D to receive-service Of process; for 
it in the pauticulaf 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 Gutlets
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

Date Do Not Leave Blank)
.,20_

Signature of Prospective Franchisee

Date Do Not Leave Blank)
_,20

Print Name

Signature of Prospective Franchisee

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