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FRANCHISE DISCLOSURE DOCUMENT 

CULVER FRANCHISING SYSTEM, INC. 
a Wisconsin Corporation 

1240 Water Street 
Prairie du Sac, Wisconsin 53578 

(608) 643-7980 
www.culvers.com 

If you sign a franchise agreement, you will operate a Culver's® Restaurant offering burgers, sandwiches, 
salads, dinners, frozen custard desserts, beverages and other menu items in a quick-service setting. 

The total investment necessary to begin operation of a Culver's® Restaurant is from $1,4^000514.800 to 
S3.OS7520.000. This includes a $30,000 to $55,000 initial franchise fee that must be paid to us. 

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 an affiliate in connection with the proposed franchise 
sale. Note, however, that no government 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 Franchise Development Department at 
1240 Water Street, Prairie du Sac, Wisconsin 53578, (608) 644643-7980. 

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

Buying a franchise is complex investment. The information in this disclosure document can help you 
make up your mind. More information on franchising, such as "A Consumer's Guide to Buying a 
Franchise," which can help you understand how to use this disclosure document, is available from the 
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 
600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visit the FTC's home page at 

| www.ftc.gov for additional information. Call your state agency or visit your public library for other 
sources of information on franchising. 

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

Issuance Date: March 29. 201328. 2014 



STATE COVER PAGE 

Your state may have a franchise law that requires a franchisor to register or file with a state 
franchise 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 IS CORRECT. 

Call the state franchise administrator listed in Exhibit D for information about the franchisor, or 
about franchising in your state. 

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

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

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH 
US BY ARBITRATION ONLY IN WISCONSIN. OUT-OF-STATE ARBITRATION 
MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR 
DISPUTES. IT MAY ALSO COST MORE TO ARBITRATE WITH US IN 
WISCONSIN THAN IN YOUR OWN STATE. 

2. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE. 

Effective Date: See the next page for state effective dates 



STATE EFFECTIVE DATES 

The following states require that the disclosure document be registered or filed with the state, or be 
exempt from registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New 
York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin. 

This disclosure document is registered, on file or exempt from registration in the following states having 
franchise registration and disclosure laws, with the following effective dates: 

State Effective Date State Effective Date 
California March 29. 201328. 2014 North Dakota March 29, 2013Pending 
Illinois March 29, 201328, 2014 Rhode Island Pending 
Indiana March 29. 201328, 2014 South Dakota March 29, 201328, 2014 
Maryland Pending Virginia Pending 
Michigan March 29, 201328, 2014 Washington March 29, 2013Pending 
Minnesota Pending Wisconsin March 29, 201328,2014 
New York March 29, 201328, 2014 

In the states listed below, the effective date (issuance date) of this disclosure document is March 39? 
301328, 2014. 

Alabama Kentucky North Carolina 
Alaska Louisiana Ohio 
Arizona Maine Oklahoma 
Arkansas Massachusetts Oregon 
Colorado Mississippi Pennsylvania 

Connecticut Missouri South Carolina 
Delaware Montana Tennessee 

District of Columbia Nebraska Texas 
Florida Nevada Utah 
Georgia New Hampshire Vermont 
Idaho New Jersey West Virginia 
Iowa New Mexico Wyoming 

Kansas 
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N O T I C E R E ^ R E D 
8Y 

STATE OFMICHIGAN 

THE STATE OE MICHIGAN PROHIBITS CERTAE^ UNFAIR PROVISIONS THAT 
ARE SOMETIMES IN FRANCHISE DOCUMENTS^ IF ANV OF THE FOEEOWINC 
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID 
ANDCANNOTBE ENFORCED ACAINSTVOUD 

Each ofthe l o w i n g provisions is void and unenforcea^ 
toaftanchiso: 

(a) Aprohihition on the right ofaftanchiseeto^oin an association of franchisees. 

(h) Areqnirement thatafranchisee assent toareiease,assignnient,novation,waiver,or 
estopped whichdeprives a franchisee of rights andprotections, provided in thisact. This shali not 
precludeafranchisee, after entering intoafranchise agreement, from setthng any and aî  

(c) Aprovision that permitsaftanchisor to terminateaftanchise prior to the expiration ofits 
term except for good canse. Coodcanseshaiiincinde the f^iinre of the franchisee to comply with any 
lawful provision of thefranchise agreement and to cnresnch failure after he inggivenwr i^ 
thereof andareasonahle opportunity, which in no event need he more than 30 days, to cure such failure. 

(d) A provision that permits a franchisor to refnse torenew a franchise without fairly 
compensatingthefranchiseehyrepurchaseorothermeansforthefair market valueatthetimeof 
expirationof thefranchisec's inventory, supplies, equipment, fixtures, andfumishings. Personalized 
materials, which have no value to the franchisor and inventory, supplies, equipment, fixtures, and 
furnishings not reasonably required in the conduct of the franchise business are not subject to 
compensation. This subsection applies only ift (i) the term of the franchise is less than^years and (ii) 
the ftanchisee is prohibited by the franchise or other agreement ftom continuing to conduct suhstan^ 
the same husiness under another trademark, service mark,trade name, logotype, advertising,or other 
commercial symbol in the same area subsequent to the expiration ofthe franchise or the ftanchisee does 
not receive at least^months advance notice of franchisor^sintent not to renew the franchise. 

(e) Aprovision that permits the franchisor to refuse to renewafranchise on termsgenerally 
available to other ftanchisees ofthe same class or type under similar circumstances. This section does not 
requirearenewal provision. 

(f) Aprovision requiring that arbitration or litigation be conducted outside this state. This 
shall not preclude the ftanchiseeftom entering into an agreement, at the time of arbitration, to conduct 
arbitration atalocation outside this state. 

THIS MICHIGAN NOTICEAPPEIESONEVTO FRANCHISEES WHO ARE RESIDENTSOF 
MICHIGAN OREOCATETHEIRFRANCHISESINMICHIGAN, 

(g) A provision, which permits a franchisor to refuse to permit a transfer of ownership of a 
franchise, except for good cause. This subdivision does not prevent a franchisor from exercising a right 
of first refusal to purchase the franchise. Good cause shall include, but is not limited to: 

(i) The failure of the proposed transferee to meet the franchisor's then-
current reasonable qualifications or standards. 

IV 



(ii) T h e ^ ^ t h e p r o p o s e d ^ n s ^ 
sub^anchiso^ 

(iii) The unwilhngness of the proposed transferee to agree in writing to 
eomply with ail lawful obligations. 

(iv) Thefailnreofthefranehiseeorproposedtransfereetopayanysnms 
owing to the franchisor or to enre any default in the franchise agreement existing at the 
time ofthe proposed transfer. 

(h) A provision that requires the franchisee toresell to the franchisor items that arenot 
uniquely identified with the franchisor. This subdivision does not prohihitaprovision that grants toa 
franchisoraright of first refusal to purchase the assets ofafranchise on the same terms and conditions as 
abonafidethirdparty willing andabletopurchasethose assets, nor doesthissubdivisionprohibita 
provision that grants the franchisor the right to acquire the assets of afranchise for the market or 
appraised value of such assets i f the franchisee has breached the lawful provisions ofthe franchise 
agreementand has failed to cure the breach in the manner provided in subdivision(c). 

(i) Aprovision whichpermits thefranchisor to directly or indirectlyconvey,assign,or 
otherwise transfer its obligations to fulfill contractual obligations to the francs 
been made for providing the required contractual services. 

Thefacf fhaf f h e r e i s a n o f i c e o f f h i s o f f e r l o g o n ^ 
eonsfifufe approve recom^endafion, or endorse^enf by fheafforney genera 

Any questions regarding this notice should be directed to the Department of Attorney General, State of 
Michigan, 670 LawBuilding, Lansing, Michigan 48913, telephoned) ^ 
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L T H E F R A N C H I S O ^ A N D A N Y P A ^ N ^ 

Tosimphfy the language in this d ^ 
CniverFranehisingSystem^Ine^theFranehiso^ ^Yon^meansthepersonoriegaientity (ineindingits 
individual owne^that huys the ftanehise. Tofnlly understand all your and our rights and ohligations to eaeh 
other, you must still earefully review the aetual agreements that you will sign. These will control i f there is 
any dispute between us. 

Culver Franehising System Ine 
Wewere incorporated in the State ofWiseonsin on July 24,^ 

System, Ine. Our principal place of business isl240 Water Street, Prairie duSae,Wisconsin 53578. The 
telephone number is (608) 643 7980 and our website is www.culvers.com. We do business under our 
corporate name and under the name ^Culver's®." 

Several related entities assist us in providing the first part ofthe training program to new franchisees 
(See I t eml l ) and are considered ^affiliates^of CFSI. CulveBsCorporate Custard, Inc (^CCCl^ownsa 
controlling interest in C o C u l v , ^ ^ 
CulvOH,LLC(^CulvOH^CulvTex,LLC(^CulvTe^),andOS^ 
controllinginter^stinTayCul.LLC^TayCuf^B^. CoCulvcurrently operates three Culver's® Restaurants in 
Sauk City, l^chland Center and Spring Creen, Wisconsin that CoCulv acquired ftomCCCl in June 2001.. 
CulvCo currently operates the Culver's® Restaurant in Baraboo,Wisconsin. MidCul currently operates the 
Culver's® Restaurant in Middlcton, Wisconsin. CulvOHcurrently operates the Culver's® Restaurant in 
Powell, Ohio. CulvTexcurrently operatestheCulver's®RestaurantinRockwall,Texas. DSCcurrently 
operates the Culver's® Restaurant in Romeoville, Illinois. TayCul currently operates th^ Culver'^® 
R^staurantinTaylor, Michigan.—CCCldoesnotdirectlyoperateany Culver's® Restaurants. CoCulv, 
CulvCo and MidCul assist us in providing the first part ofthe training program to new franchisees. None of 
these affiliates have ever offered franchises inthis or anyother line of business. The address for each of 
CCCl,OoCulv,CulvCo,MidCul,CulvOH,CulvTex,DS^and^y^D^isl240Wa 
Sac,Wisconsin53578 

Our Business Experience 
The first Culver's® Restaurant opened on Julyl8,1984, in Sauk City,Wisconsin. Culver Enterprises, 

Inc. (^CEP'), our predecessor, owned and operated this Restaurant until 1994 when it transferred the assets of 
the Restaurant toarelative of our Chief Executive Officer and entered intoafranchise agreement fo^ 
Restaurant. In 1996,we acquired the assets of this Restaurant In 1997,we transferred the assets of this 
Restaurant and two other Culver's®Restaurants to CCC1 ln2000,CCClopenedafourthCulver 's® 
Restaurant In 2001,CCC1 transferred the assets ofthese four Culver's® Restaurants to OoCulv CoCulv 
sold one ofthe Culver's® Restaurants in August 2004. OoCulv currently owns and operates three Culverts® 
Restaurants. CulvCo acquired the assets of the Baraboo, Wisconsin Culverts® Restaurant in August 2001, 
and has operatedthatCulver's®Restaurant since that date. MidCulacquiredthe assets of theMiddleton, 
WisconsinCulver's® Restaurant in June 2004 and has heen operating that Culver's®Restaurant since the 
date. CulvOfl acquired the assets of the Powell,Ohio Culver's® Restaurant in January 2006 and has been 
operatingthatCulver's®Restaurant since that date. CulvTexacquiredthe assets of theRockwell,Texas 
Culver's® Restaurant in June 2007, and has been operating that Culver's® Restaurant since that date. In 
March 2007,we bought DSC that operates the Culver's® Restaurant in Romeoville, Illinois. CESlowneda 
controlling interest in TavCul.LEC which acquired the assets of theTavlor, Michigan Culver's® Re 
in October 2009 and has been opcratingcontinued to operate that Culver's® Restaurant ^neeuntil it sold 
^teinteresttoafranchisee in April 2013. 

Wehaveconductedabusiness of the type to be operated by you, directly or through our predecessor 
or affiliate, since 1984. We have offered franchises lorbusinesses similar to the typeofferedinthis 
disclosure document sincel990. 

Wehave not offered franchises in any other line ofbusiness. Other than as described above,we have 



no a f f i h a ^ parent or predece^^ 

TheF^nch^e 
We grant yon the right to operate a Cnlver's® restaurant (the ^Restaurant") within a certain 

geographic area (the ^Designated Territory"). Your Restaurant wiii ofter hurgers, sandwiches, salads, 
dinners, frozen custard desserts, heverages and other menu items for drive-thru, carryout and on-site 
consumption inaquick-service, casual dining setting, fn addition, in certain limited instances and suĥ ect to 
certainrestrictions,wemay allow you tooffercertain menu itemsatloeationsotherthantheRestaurant 
premises withinyourDesignatedTerritory. You must prepare the menuitems inaccordance withour 
specified recipes and serve in accordance with our specified standards. Each Restaurant operates under the 
name Culverts® and other marks as we designate (^Marks"). You must operate your Restaurant under the 
Culver's® System (the^System"). The System is characterized hy distinctive layout, service style, design, 
signs, decor,fumishings, recipes, procedures and techniques, all of which we may change. 

We offera^MentoringProgram"to existing franchiseeswhowishto open an additionalCulver's® 
Restaurant together with a General Manager or employee ofthe franchisee's existing Restaurant who is 
performing the duties ofaGeneral Manager. The program allows an existing franchisee, subject to certain 
requirements, to enter into an additional Eranĉ ^ 
An existing franchisee that is granted a franchise under theMentoring Programmust sign the Franchise 
Agreement attached to this disclosure document as Exhibi t , together with the Mentoring 
attached to this disclosure document as Exhibit G. 

Wealso may offer you the opportunity to enter intoaEranchise Agreement for an additional Restaurant 
and payareduced initial fi^nchise fee, so long the previous ftanchise agreement provides for the oppor^ 
and you meet certain criteria, as further explained in ftem 5. Weofier this opportunity to those franchisees that 
sign the Franchise Agreement attached as ExhihitBand pay the initial franchise fee as described 
this disclosure document. Except for theinitialfranchisefee,whichwillbe modified to reflect the amount 
detailed in Item 5, the additionalftanchisefor existing Culver's® franchisees is the sa^ 
franchise operated by someone new to the System. 

The Market and Compefifion 
Your Restaurant will compete with other similar quick service, fast casual and casual dining 

restaurant chains, some ofwhich are larger and have significantly greater financial resources than CFSI and 
you. The market for your services will be the general public(all ages), unless your Restaurant is located 
nontraditionalsite,inwhlchcase your market willbelimited to people employed ator frequenting the 
facility where your Restaurant is located. Our Restaurants are located in both metropolitan and rural areas 
and are operated ona year roundhasis. Our peakmonths are generally April through GctoberAugust, 
however, this may vary hv region. 

Specie fndnsfryRegniaflon 
Federal, state and local^urisdictions have enacted laws, rules, regulations and ordinances whic^ 

apply to the operation of your Restaurant, including those which(a) establish general standards,specifications 
and requirements for the construction, design and maintenance ofthe Restaurant premises; (b) regulate 
matters affecting thehealth, safety and welfareofyourcustomers, suchasgeneral healthand sanitation 
requirements for restaurants; menu labeling requirements; employee practices concerning the storage, 
handling, cookingandpreparation of food; restrictionson smoking; availability of andrequirementsfor 
public accommodations, including restrooms; (c) set standardspertaining toemployeeages, work hours, 
compensation, and health and safety;(d) set standards and requirements for fire safety and general emergency 
preparedness;(e) regulate the proper use, storage anddisposalofwaste,insecticides,andother hazardous 
materials. Youshouldinvestigate whether thereareregulationsandrequirementsthatmay apply inthe 
geographic area in which you are interested in locating your franchise and should consider both their effect 
and cost of compliance. 



Agent for Service ofProcess 
Our agents for service of proeess are diseased in ExhihitD. 

EBUSINESS EXPERIENCE 

CraigCCniver^Chairman^ChiefExeentive Officer. Treasurer and Director 
Mr.Ouiver has been Chief Executive Officer and Treasurer of CFSI since our inception in 1987. He also 
served as President from our inception to August 2003. He aiso has heen the President andaOirector of CEI 
sinceI984 and of CCCI since its inception in January 1997. In November 1993,Craig Culver and his wife, 
^eolaa^k^a Lea, purchased Culver Enterprises, Inc. and are now sole owners. 

EeolaR. Culver Vice President, Secretary and Director 
Ms.Culver has held various positions with CESI since our inception in1987,including that ofVice President 
and Secretary since January 1994. She also has been Vice President andaDirector of CEI since 1984 and of 
CCCI since its inception in January 1997. 

Phillip E. Keiser President and Chief Operating Officer 
Mr. Keiser has held several positions with CESI since August 1996, including Director of Operations,Vice 
President ofOperations, and since August 2000, Chief Operating Officer. In August 2003, he was named our 
President. 

JosephCKoss ChiefEinancial Officer 
Mr. Koss has been with CESI since September 1997, initially holding the position of Controller. Mr.Koss 
was promoted to ChiefEinancial Officer in March 2000. Mr. KossisaCertified Public accountant. 

Karen E.Stoll^Chief Administrative Officer 
Ms. Stoll has held several positions with CESI since June 1992, including that of Chief Administrative Officer 
since June 2004. 

Jeff A. Bonner^VicePresident of Operations andTraining 
Mr. Bonner has been with CESI since September 1999, initially holding the position of Franchise Business 
Partner. Mr. Bonner was promoted to Regional Director of Operations in September 2003 and in February 
2006 became Vice President of Operations andTraining. 

David Stidham^Vice President ofMarketing 
Mr.Stidham has been with CFSI since July 2009 holding the position ofVicePresidentofMarketing. Before 
that Mr. Stidhamwa^ National Director of Marketing w ith Smoothie King Franchises, Inc., in N ^ w ^ 
Louisiana, from January 2008 to Octoher 2008. 

ThomasJ.Hendricks^Vice-PresidentoflnlormationTechnology 
Mr. Hendricks has been with CFSI since November 2008 holding the position of Vice President of 
InformationTechnology. Before that Mr.Hendriel^ held several positions with Brown Shoe Company in 
Madi^on,Wiscon8in, including Director ofRetail Information Systems from March 2003 to March 2006̂  
Vice President ofRetail Information Systems from March 2006 to Novemher 2008. 

DonetteM.Beattie^VicePresidentofSupply Chain Management 
Ms.Beattie has heen with CFSI since February 2009 holding the position ofVicePresident of Supply Chain 
Management. Before that Ms. Beattie was Vice President of Purchasing and Product Development with 
Country Kitchen International in Madison,Wisconsin, from Juiy 1998 to February 2009. 

Steven E.Anderson^Oeneral Counsel 
Mr. Anderson has been with CFSI since August 2008 holding the position of Ceneral Counsel. Before that 
Mr.Anderson was an attorney for Brow n̂ Shoe Company in Madison,Wisconsin, from October 2000 through 
July 2008 



ThomasLGoldsmith^DnectorofDevelopment 
Mr. Golds^h has been with CFSI 

GaryRndsinskl Franehi^eDeveiopment Manage 
Mr. Rndoinski hashed two positions with CFSI 8 i n e e J n I y I 9 ^ ^ 
Manager sineeOetoher 2003. 

DavidJ.O'Brien Real Estate Manager 
Mr.O^Brien has held two positions with CFSI sineeJnne 2005, inelnding that of Real Estate Manager sinee 
Aprii2006 

Georgia Eittlepage Direetor 
Ms. EittlepagehasheenaDireetorsinee January 1994. Ms.EittiepageaisohasheenVieeFresidentof 
Eittiepage Enterprises, Ine.,aTexas-hased Culver's® Iranehiseesinee 1994. 

CnrtSCnlver^Oireetor 
Mr. Culver has heenaOireetorsineeJannaryl994. He has heen employed hy Mortgage Guaranty Insurance 
Company (MGIC)sineel982 and currently serves as the Chairman and CEO. 

Sue S. Culver Director 

Ms.Culver has heenaOirector since January 1994. 

ThomasJ.^imhrick^Director 
Mr. ^imhrick has heenaDirector since October 2010. He has been employed by^imhrick, Inc. inMadison^ 
Wisconsin sincel993 and currently serves as the ChiefExecutive Officer. 
EisaBacus^Director 
Ms.Bacus has beenaDirector since October 2010. HeShe has been employed by CIGNACorporation in 
Bloomfield^Connecticut since May2013,serving as ExecutiveVice President and Global Chief Marketing 
Officer, andprior to that she was employedby American Family Insurance^neelrom March 2008 a^d 
currently servesto April 2013 serving as Vice President ofMarketing. 

Richard G.Searer^Director 
Mr.SearerhasbeenaOirector since November2013. He was the President of Krafi North America in 
Madison, Wisconsin from 2006to 2009. Hecurrently serves onanumber of boards,and as an Adjunct 
ProfessorlortheUniyersityofWisconsinMadisonSchoolofBusiness since 2010. Mr. Searer also has been 
an independent business consultant hased in Madison.Wisconsin since 2011. 

3 L E G A T I O N 

Dennis^ ^a f fe ra^ B^eRidgelnvesf^entsNo 2 , L L C y CuIverFranehlsingSysfem^Inc (Ca^e 
n o ^ 0 C V 0 ^ 4 3 ^ D i s ^ c f C ^ ^ s f ^ ^ D ^ ^ 
Plaintiff was aCulver's® franchisee locatedinChaska, Minnesota. Plaintiff allegedclaims for specific 
performance, breach of contract, misrepresentation and promissory estoppel arising out of a mediated 
settlement agreement between CFSI and Plaintiff relatm^ 
Plaintiff and CFSI. As part ofamediated settlement agreement dated November 28, 2005, CFSI and Plaintiff 
agreed that Plaintiff would makeagood faith effort to sell its Culver's® restaurant business within on^ 
of the date of the mediated settlement agreement. If Plaintiff was unsuccessful in doing so on or before 
Novemher 28,2006,CFSIwouldpurchasePlaintiffs restaurant business, exclusive of the real estate and 
improvcments,which were being leased, for five time^ the restaurant'scash flow in 2005. Plaintiff alleged it 
was not able to sell its restaurant business and therefore, CFSI was required topurchase the restaurant 
business. CFSIandPlaintiffsettledtheirdisputeby CFSIpurchasingPlaintifFsrestaurantbusinesson 
August 1,2008,for$l,200,000.00. The case has been dismissed and both parties have released each other 
from any further claims. 



M i c h a ^ L ^ o o ^ M B A ^ G r o u ^ E E ^ M ^ 
C u ^ r F r a o c h ^ ^ S v ^ ^ I n ^ 
D ^ i ^ o f B ^ o ^ E a ^ r n D i v ^ ^ m e d o n A ^ 3 ^ 2 0 ^ Onep^mfiffandhiscompany wasa 
Culver® ftanchisee with one ^ a u r a n t ^ ^ e d m l n d ^ 
Nohlesvi^ Indiana and the other piaintiff and hi^ 
located in Franklin Park, fthnois. Both sets of plaints eiaim violation of etvti rights See. seeking 
eompensatorvdamages lor past, present and fntnre eeonomie or monetary loss, eompensatorvdamages. 
onnitive damages, costs, attorneys^ lees, and expert fees. The ease is enrrently in the discovery phase. CFSI 
has strongly and categorically denied the discrimination claims contained in the lawsnit. 

Other than the one actiontwo actions descrihedahove, no litigation is required to he disclos 
Item. 

4 BANKRUPTCY 

No bankruptcy information is required to he disclosed in this Item. 

5 IN1TIALPEES 

Individual Franchise Agreement 

If you are new to the System, you must pay an initial franchise lee of $55,000. You will first signa 
^Preliminary Agreements attached to this disclosure document as Exhibit E, and you must pay an 
^ApplicationFee^of$5,000 to defray some of the cost ofinitial evaluation, processing of the application and 
background investigation. I fyouareapprovedasaCulver ' s® franchisee, the Application Fee willbe 
creditedtowardstheinitialfranchisefeeasdescribedbelow. If you are not approved, thisfeewillbe 
refunded. You must signaseparate Franchise Agreement for each Restaurant you open. You do not receive 
any right or interest to develop or operate additional Restaurants, except as described below. During 2012, 
we received initial franchise fee^ ranging from $0 to $55,000. 

If we approve you asaCulver's® franchisee, you must signaFranchise Agreement within 12 months 
of the notice of operational approval and pay the balance of the initial franchise fee to us at that time. If you 
do not signaFranchise Agreement withinl2 months after we notify you in writing that you have received 
operational approval, we will refund your Application Fee and terminate the application process for a 
Culver's® franchise. 

IfyourFranchise Agreement provides forthis opportunity, we may offer you the opportune 
and operate anadditional Culver's® franchise during the initial term of your first Culver's® Franchise 
Agreement for the fee of $45,000 provided the Operas 
Restaurant is the same Operator as the first Culver's® Restaurant, you are in complete compliance with you^ 
Franchise Agreement, and meet our then current qualifications (among other things, financial stability, 
operations ability and management skills). Wereserve the right to determine whether you meet these and other 
qualifications. If we permit you to open an additional Restaurant,we will waive your ohligation to sign the 
PreliminaryAgreementandwill waive the Application Fee. Otherwise,the process of selectingasite and 
enteringintoafranchiseagreementisthe same as that descrihed above. 

We also currently offer a^MentoringProgram," as descrihed in Item 1, whereby we may grant 
existing franchisees an additional franchise forareduced initial franchise fee. Currently,the initial franchise 
fee for those enteringafranchise under theMentoring Program is $30,000. At the time of this disclosure 
document, to qualify you must establishaseparate business entity to operate the additional(new) Restaur 
and: (i) the Operator ofyour existing Restaurant must own at least 50̂ o ofthe operating entity of your new 
Restaurant, or at least 25^ ofthe operating entity ofyour new Restaurant and at least 25̂ 0 ofthe building and 
realestate of your newRestaurant; and (ii^ the individualbeingmentored must own at least ^ 1 9 ^ of the 
operating entity ofyour new Restaurant, or at least 15̂ o ofthe operating entity ofyour new Restaurant and at 



least 15% of the building and real estate for your new Restaurant and, as of the date of the new franchise 
agreement, be an existing General Manager or an employee who has performed the duties of a General 
Manager for at least one year at your existing Culver's® Restaurant(s) ("Key Manager"). The Key Manager 
with whom you enter the franchise must satisfy our then-current approval process for new franchisees and 
must complete a skills assessment and evaluation course and any other training we may require. A Key 
Manager may only participate under the Mentoring Program once as a mentor candidate. If you are opening 
your second or subsequent Restaurant under the Mentoring Program, the Key Manager would become the 
Operator for the new Restaurant. Under the Mentoring Program, we may waive your obligation to sign the 
Preliminary Agreement and will waive the Application Fee. Otherwise, the process of selecting a site and 
entering into a franchise agreement is the same as that described above. We reserve the absolute right to 
determine whether you may participate in the Mentoring Program and may deny participation for any reason. 

One of the distinguishing features of the Culver's® franchise is that you have the right to terminate the 
Franchise Agreement at any time before attending your fifth week of the management training program 
(described in Item 11), provided you comply with the post-term obligations and sign a release. Should you 
decide to terminate the franchise relationship with us before the start of your fifth week of the management 
training program, you must provide us with written notice, and we will refund 75% of your initial franchise 
fee. In addition, i f the Franchise Agreement terminates because you are unable to secure a site within 12 
months after you sign the Franchise Agreement (meaning do not own the site or you have not signed a lease 
for the site, without contingencies which remain unsatisfied), we will refund 50% of the initial franchise fee 
(Franchise Agreement - Section 2(A)4.). Except as described in this Paragraph and above, the initial 
franchise fee (including deposits) is not refundable. 

6. OTHER FEES 

Type of 
Fee Amount Due Date Remarks 

Service Fee 4% of Gross Sales (See 
Note 2) 

Payable monthly on or 
before the 10th day ofthe 
next month via EFT. 

Advertising Fee 2% of Gross Sales through 
December 31, 2013 

2.5% of Gross Sales 
beginning January 1, 2011 

Payable monthly on or 
before the 10th day of the 
next month via EFT. 

Cooperative 
Advertising 

Up to 4% of your Gross 
Sales, as approved by a 
majority vote of the 
members of the Co-op 
Advertising Region. 

Established by Co-op If we form a regional advertising co
op, you must contribute to the co-op. 
See Item 11. 

Additional Training S1,000 per person 2 weeks before beginning 
of additional training 

Additional training necessary after 
the completion of 16-week training 
program for you or your 
management. 

E-Leaming Program Currently $255 per quarter Payable quarterly You will pay us or a designated 
supplier the then-current quarterly 
access fee. (See Item 11) 

Additional 
Assistance 

$500 per week 30 days after billing This is for additional or special 
training or assistance you need or 
request. (See Item 11) 

Site Review Fee $300 per site after four site 
reviews 

As incurred We will review up to four sites you 
select as potential sites for your 



Typeof 
Fee Amount DneDate Remarks 

Restaurant at no charge. Wemay 
charge this site review fee for each 
additional site that we review. 

Casern DesignFee E ^ o ^ O O At ground breaking Wewill provide you with our 
standard prototypical building plans 
at no charge. Inthee^entthatyou 
want to make changes to our 
standard prototypical building plans, 
and ifwe decide to consider those 
changes,we may charge you this 
custom design fee to compensate us 
tor our time and expense. 

^raordmary 
Budding Ass t̂anee 
Fee 

^ t o ^ ^ O O O At ground breaking Dur prototype plans are intended to 
convey our minimum standards to 
your architect. They are not 
intended to he bid documents or 
construction documents. This tee 
may he applied to compensate us for 
our time and expense ifthe project is 
hid andBor built without complete 
and proper building, Ff^AC, 
electrical, and plumbing plans 
prepared and sealed hyalicensed 
design professional. 

Bui^mg Conversion 
Fee 

^ o ^ O O Frior to design of second 
property 

Wewill provide conceptual sketches 
tor one conversion property at no 
charge. Sketches are intended to 
convey our minimum standards to 
your architect and are not intended 
to he bidding or construction 
documents tfwedevelopasuitahle 
plan and you tail to purchase and 
develop your first property and 
choose to evaluateasecond property 
tor building conversion, this building 
conversion fee may he charged to 
compensate us for our time and 
expense. 

Excessive She 
location Design Fee 

$500 per site location after 
four site locations 

Prior to site layout on the 
5th site location and each 
site location thereafter 

Wcwill provide preliminary 
conceptual site designs tor up to four 
site locations. Wewill also provide 
revisions as may he required by local 
ordinance or review orarevision 
required to arrive at the best 
solution. This tee may be charged if 
adesign is requested tbraftfth or 
subsequent site location. 

Transfer Fee $10,000 pins onranomeys^ 
tees 

$5,000 pins oar attorneys' 
tees ifthe hnyer is an 
existing ftanchisee 

Betbre completion of 
transfer 

Payable when ftanchise agreement is 
transterred^assigned fn the past, 
under certain circumstances we have 
reduced or waived the transfer tees. 

Renewal $30,000 consigning successor 
ftanchisc agreement 



T y ^ o f 
^ Amount Due Date Remarks 

Insurance Will vary under certain 
circumstances 

As incurred Payahletoasifyoadonotpay 
msaraneeandwepaynforyoa. 

Audit Cost ofinspection or audit 30 days after hilling Payable if records indicate 
anderstatcmentsmexccssof2% 

Interest EesserofE5%pcrmonthor 
highest contract rate of 
interest allowed hy law 

30 days after hilling Payable on all overdue amounts. 

Management Fee Tohe determined under 
circumstances 

As agreed Payable during period tbatonr 
appointed manager manages tbe 
Restaurant upon your deatb or 
disability. 

Gift Card Fees $ 20 cents per redeemed 
transaction 

l^pon redemption ofa 
Gift Card at your 
Restaurant 

Wereservetbe right to increase the 
tee to $.35 cents per redeemed 
transaction. 

Costs and 
Attorneys'Fees 

Will vary under 
circumstances 

As incurred Payable upon your failure to comply 
with the franchise agreement. 

Indemnifteation Will vary under 
circumstances 

As incurred You have to reimburse us ifwe are 
held liable tor claims arising from 
yourRestaurant^sopcrations 

Testing Cost of testing 30 days after hilling This covers the costs of testing new 
products or new suppliers you 
propose. 

Relocation Expenses Costs of relocation 30 days after hilling This covers the cost we incur if you 
want to relocate the Restaurant 

TectmologyFee Estimated $200 per month Fayahle monthly on or 
hetore the 10th day ofthe 
next month via EFT 

Although we do not ch^rgeafee at 
this time, we reserve the right to 
charge youamonthly tee in 
connection with your use of our 
oxtranetonlinesunno^t center and 
other systems. 

Notes: 

All fees are imposed by and are payable to CPSf. All fees are non refundable and, unless otherwise 
noted, are uniformly imposed. 

^ o ^ S ^ " m e ^ ^ t o ^ a m ^ ^ 
whether by cash, che^c redf t c^ 
Culver's® Marks, mending proceeds from business interrupt 
prcmcticnal or premium items. Gross Sales will not include: (i) sales tax collected from customers and 
paid to appropriate tax authorities; (ii) the amount ofrefrtnds or allowances given to customers in good 
^ith by you; and (iii) any amounts from coupon or discount programs that we approve for which you 
are not reimbursed. Gros^ Sales do not include the sale of gifr cards. The amounts on gifrcard^ are 
recognized when the gifr cards are redeemed. 



7. ESTIMATED I N I T I A L INVESTMENT 

YOUR ESTIMATED I N I T I A L INVESTMENT 

Type of Expenditure 
(See Note 1) 

Amount - Est. 
Low Range 

Amount -
Est. High 

Range 

Method of 
Payment 

When Due 
To Whom 
Payment Is 

To Be Made 

Initial Franchise Fee 
(See Note 2) 

$30,000 
(See Note 2) 

$55,000 Lump Sum On signing franchise 
agreement 

Us 

Land 
(See Note 3) 

$405150,000 $9701,200,00 
0 

Varies Varies Third party 

Building 
(See Note 4) 

$725,000 $1,300400,00 
0 

Varies Varies General 
Contractor 

Travel, Living and 
Expenses during 
Training (See Note 5) 

$16,000800 $74^00074,50 

o 
As Incurred During Training Employees, 

third party 
suppliers 

Initial Inventory 
(See Note 6) 

$32,000 $42,000 Lump Sum Before opening Approved 
third party 
suppliers 

Furniture, Fixtures 
Equipment and Supplies 
(See Note 7) 

$445495,000 $335625,000 Deposit upon 
signing agreement 
and lump sum 
payment on balance 

Before opening Approved 
third party 
suppliers 

Miscellaneous Expenses 
(See Note 8) 

$19,000 $35,000 As incurred Before opening Various third 
party 
suppliers 

Additional Funds 
(working capital) - for 3 
months (See Note 9) 

$47,000 $89,000 First three months Various third 
party 
suppliers 

Totals 
(See Note 10) 

$l,4##@514i 
800 

$3,08^00052 
0,500 

Notes 

(1) 

(2) 

(3) 

(4) 

Except where otherwise noted, all fees that you pay to us are nonrefundable. Third party lessors, 
contractors and suppliers will decide if payments to them are refundable. 

The initial franchise fee generally is $55,000. The initial franchise fee for certain existing franchisees 
who open an additional Restaurant is $45,000. The initial franchise fee for certain existing 
franchisees that offer a 25% interest in their franchisee entity to an existing Key Manager is $30,000. 
See Item 5 for the conditions when the existing franchisee may qualify for this reduced amount. In 
addition, see Item 5 for the conditions when the initial franchise fee is partially refundable. 

The minimum amount stated will be less if you lease the land upon which your Restaurant sits. The 
cost of purchasing unimproved land will vary significantly depending on location, availability of 
utilities and other factors. Depending on the market conditions and other factors in your geographic 
area, your land costs may vary from the estimates provided in this Item 7. We estimate that the size 
of your land will range from 40,000 to 50,000 square feet. 

We assume that you will acquire land and build the building for the Restaurant, which estimate is for 
the cost of developing the site and constructing a new building. The minimum amount stated will be 



lessif you lease thebui^mg^yourRe^auranL TheRestauraut premises are typieallyafree 
standing buildrng. There islbnilding style that eomes in 54 plan options: (l)The Metro 
^3^57 square f e e t ; ^ T h ^ 
square feet. Eaeh ofthese plans may he mirrored. Amirrored plan will he 28 square leet larger than 
the hase prototype plan from whieh it was developed. Thisestimate includes the expense ofanew 
completely frnishedhuilding, ineludingearpentry,allinteriorfrnishes,meehameal,eleetrieal, and 
plumhing. This estimate alsoineludesfeeslor architectural andengineering services sueh as site 
planning, state approvals and other permits fr^rhuilding, heating and air conditioning, and plumhing, 
hid review,constructioncoordination,pay request review,andproiectcloseout. The construction 
costsforahuildingwill vary significantly dependingon many factorsincluding the size of the 
huilding, difficulty ofsite work, lahor costs, local taxes and development fees and the availability of 
financing. You may also buy an existing building to convert intoaCulveBs® Restaurant atalower 
cost than new construction. Asaresult, you may experience construction costs that vary from the 
estimated amount provided in this ltem7. 

(5) You are responsible for making arrangements and paying the expenses lor any persons attending the 
training program and for on-site training at your Restaurant befr̂ re opening, including transportati^^ 
and lodging. The amount you spend will depend, in part, on the distance you must travel, the type of 
accommodation you choose and the number of employees trained. The low estimate reflects training 
cost for anexistingfranchiseewhoispurchasing his/her second Restaurant andcontemplatesthe 
training of3managcrsfor7weekseach,3key employees for 20 hours each, and 45 crew members 
for 12 hours each. The high estimate contemplates the training of2shareholders of the franchisee for 
16 weekseach,5 managersfor7 weeks each,3 keyemployeesfor200hours each, and70 crew 
members forl7hours each. 

(6) Initial inventory consists ofvarious food products, beverages, paper products, cleaning supplies, and 
other supplies utilized in operating the Restaurant, as well as other merchandise or products sold in 
the Restaurant. The initial inventory expenditure will vary according to anticipated sales volume. 

(7) The estimate includes the cost to acquire all furniture, fixtures, equipment and supplies necessary to 
operateyourRestaurant, including interior and exterior signs,Restaurant appliances (dishwasher, 
grill, oven, freezer, walk incooler^freezer, ice m 
small wares, fountain beverage equipment, office equipment (including computer hardware and 
software), custard machine(s), point of sale system ĉash registers, including the costs for ins ta l l 
and uniforms^ as well as sales tax and freight charges. Your investment in equipment and supplies 
necessary to operatetheRestaurant is highly variable. Your exact investment depends on several 
factors, including the size and location of the proposed Restaurant, local labor costs, prices charged 
by suppliers, inflation, financing costs and similar factors beyond CFSI's or your control. All 
furniture, fixtures,equipment, signs and supplies for your Restaurant must meet our standards and 
specifications and comply with any local government regulations. See Item 11 for further 
information regarding the computer hardware equipment and software necessary fbryour Restaurant. 

(8) This amount estimates attorneys^ fees, accounting fees, business licenses, restaurant association and 
local chamber ofcommerce member fees, utility deposits, and costs associated with your Restaurant's 
^OpenHouse" 

(9) This amountofworl^ngcapitalisprojectedassufficient to cover initialoperatingexpensesfora 
period of3months,asfurther explained inthisnote. These figures are estimates, and we cannot 
guarantee you will not have additionalexpcnses starting the business. Additionalworkingcapital 
may be required if sales are low or operating costs are high. Expenses not included are hourly labor 
and benefits costs, food and product costs and rent. Your costs will depend on factors such as: how 
closely you followour recommended methods and procedures;your management skill,experience 
andbusiness acumen; local economic conditions; thelocal market forour product; theprevailing 
wage rate; competition; and the sales level reached during the initial period. You should not plan to 
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draw income from Re^urantope^ 
the actual duration ofwhich wif tva^ 
this period for your Restaurant. 

(10) These arc the totals of thclowcst costs for each item andthchighest cost for each item. No one 
^ project in 3^432013 had all ofthe lowest costs or all ofthe highest costs listed. Furthermore, this is 

the total estimate of your pre-opening initial investment and the expenses you will incur in the first 
three months ofRcstaurant operations. Wcrcquircthatyouhavc 20% of your total projected initial 
investment in cash or liquid assets. Wc have used CFSFs(including its predecessor and affiliates) 
more than 20 years ofcxpcricncc in the business to compile these estimates. You should review these 
figures carefully withahusincss advisor hclorc making any decision to purchase the franchise. 

You arc cautionedto allow lor infiation,discrctionarycxpcnditurcs,fiuctuating interest rates and 
other costs of financing, and local market conditions,which can he highly variable and can result in 
substantial, rapid and unpredictable increases in costs. You must bear any deviation or escalation in 
costs from the estimates in this Itcm^or estimates that wc give during any phase of the development 
process. 

You may lease the premises lor your Restaurant and certain pieces of equipment. If you lease the 
premises lor your Restaurant or equipment, your total initial investment may be lower. 

^ R E S T ^ C T I O N S O N S O U R ^ ^ 

Inordcrtoinsurcauniformimagcandunilormqualityof products and services throughout the 
System, you must maintain and comply with our quality standards. Wc specify certain fixtures, equipment, 
supplies and other items that you must have bclorc opening, and must maintain lor as long as you own your 
franchise. You mustobtain all fixtures,cquipmcnt,supplics, and other materials required to operate your 
Restaurant fromus, or from suppliers that wc designate orapprovc. Inadditiontomcctingour design 
standards andspecifications, it isyour responsibility to insure that yourbuildingplanscomply with the 
Americans with Disabilities Act and all other federal, state and local laws and codes. 

Wc will provide you with various bulletins, notices and order guides that will contain the 
specifications, standards andrcstrictions for your purchascofproductsandscrviccs. As wc determine 
consumer prclcrcnccsandtrcnds in thcmarkctplacc, ordcvclopncwmarkctingtcchniqucs, technologies, 
products and scrviccs,wc anticipate that wc will formulate and modify our standards and specifications as wc 
consider appropriate and uscfi^l, and notify you through articles, newsletters, or other b u l l e d 
Agrccmcnt^Scction9(B)andlO(F)). Fcriodically,an affiliate orathird party supplier may be the approved 
supplier for ccrtainproducts. For example, at the time of this disclosure document, there is only one 
approved supplicrforthc gifr cards and you must signaparticipation agreement. Acopy of the participation 
agreement is attached to the Franchise Agreement as Exhibit E. 

If you wishto obtain any items from suppliers other thanusorasupplicrwcdcsignatc,you must 
notify us in writing before any conversations you have with the supplier, in order to insure the product or 
service meets our specifications. You must identify the proposed supplier, its name and address, and the 
items you desire to purchase from that supplier. You must obtain our approval before using or obtaining any 
alternative suppliers. Except for our proprietary items, wc will furnish product specifications to you at your 
request. Toobtain our approval,thc supplier must agree in writing to: (i) not disclose any confidential 
information regarding us or our operations, to comply faithfully with our specifications for the 
(11) sell any materials bearing our Marks only to our franchisees, (iii) demonstrate to our reasonable 
satisfaction that it can supply commodities meeting our specifications onacontinuing basis, (iv) produce the 
service or product for our approval,and(v)rcmain in good standing in the business community respecting its 
financial soundness and the reliability of its product and service. Unless wc otherwise notify you in writing 
within 90 days afrcrwc receive written notification and all other information which wc request to cvaluatca 
proposed supplier, asupplicrisdccmcdapprovcdbyusuntilwcmay later withdrawapproval. Wc will 
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disapprove or withdraw our You wiii reimburse us for aii 
produet^testiugeosts we pay to third parties iudetermiuiug whether to approveasupp^ 

Currents SYSCO Food Services, fne ^SYSCO^ Gordon Foo 
Boeher Companies, fne. areourapproveddistrihutors for variousproduets frommany suppliers. These 
products eurrentiy include smaliwar^dairy^produee, frozen, refrigerated a 
chemical and cleanin^anitorial supplies and producesmall wares. You will work directly with SYSCO and 
OFS customer service representatives to order products through the approved order guide or electronical 
ftems not listed in the approved order guide cannot he purchased without approval from us. 

We currently participateinanationwide marketing programs sponsored hyFepsiColaCompany 
^PepsiCo") and hyOrFepper^SevenUp,fnc.^Dr Peppers. You must participate in the programs and 
purchaseonlyPepsi® andOrFepper® softdrinksyrupproductsfbruseatyourRestaurant,unless we 
otherwise direct regardingaparticularheverage. For instance, werequirethat you serveCulver'sRoot 
Beer^andCulver'sDiet Root Beer in your Restaurant. You may purchase Fepsi® and DrFepper® products 
fromanyFepsiCoandOrFepper® distributor, respectively,authorizedhy us. FepsiCoandDrFepper 
currently pay us amounts based upon purchases hy each franchisee, which wc apply toward marketing of the 
RestaruantsRcstaurants, and PepsiCo and Or Fepper also contribute to our Advertising Fund to develop and 
implement marketing and promotional activities designed to benefit the entireSystem, and to increase the sa 
ofFepsi® and Or Pepper® products at all Restaurants. PepsiCo and Or Pepper also provide volume rebates 
to franchisees, and PepsiCo provides franchisees with cash allowances to assist them in purchasing Restaurant 
equipment needed to commence operations. PepsiCo and Or Pepper® provide volume rebates to franchisees 
to assist them in service and equipment costs related to beverage equipment, and PepsiCo makes available 
favorable financing terms for Restaurant beverage equipment. 

Other items that you must purchase from our approved suppliers include uniforms, signage, gifr cards, 
cash register systems(the"POS Systems, and advertising pointofpurchase^POP") kits. 

We periodically negotiate programs with certain vendors so that our franchisees may receive 
preferred pricing,delivery,creditor other terms. Toparticipateinthese programs, we or our preferred 
vendors mayrequire that you signapreferred vendor agreement. You are not required to purchasegoods or 
services from preferred vendors. 

Weestimate that approximately 75% to 95% of yourexpenditures for leasesandpurchasesin 
establishing your Restaurant will be for goods and services which are subject to sourcing restrictions 
forwhichsuppliersmustbeapprovedby us,or which must meetour specifications). We estimate that 
approximately 50% to 70% ofyour expenses for leases and purchases in operating your Restaurant will be for 
goods and services that are subject to sourcing restrictions. 

We negotiate pricing with suppliers to give franchisees more competitive prices. We currently are 
not aware of any purchasingordistributioncooperativesintheSystemthatoffer products used inyour 
Restaurant. 

Someof ourofficersownan interest inus,andoneofourofficersowns an interest in SYSCO 
Corporation. No officers ownamaterial interest in any other supplier. We also own an inters in Krafr 
Pood^,lnc. 

Adverfismg 
You can use only advertising material for local advertising that we have approved. Seeltemll. 

Computer E^pmenf^Telephone Lines 
You must purchase and maintain the POS System to record gross sales and transaction data(such as 

item ordered, price, and date of sale).Seeltemll. 

12 



You must ms^l and mamtam^ Two hnosOne line will be dedicated to your 
business teiepboneandliinewiiibeasbared line used for yonrteiepbone and faesimi^^ 
modem. 

Insuranee 
You must purchase and maintain, at your expense, insurance in tbe type and amount we periodieaiiy 

require as communicated to you in writing. At this time,we require business liability insurance, including 
products andcompletcdoperations, with limitsof at least $l,000,000per person and$l,000,000per 
occurrence. This insurance must list us and any other person we designate as additional insureds. You must 
purchase business interruption (which we suggest a d ^ 
coverage, business personal property,worker'scompensation, employee benefits liability, and an u m b ^ 
insurance policy, witharequired minimum limit of$l,000,000andasuggested minimum of$5,00^^ We 
also suggest that you review your needs for other coverage such as employment practices liability, 
connnercial auto, signs, tenant'sliability and other t fn 
addition, you must obtain any other insurance as may be required under law. 

Payments fromFranch^ees^ Purchase of Goods and Services 
We reservetherighttoreceiverebates or other payments andconsiderationfrom suppliers,based 

(directly orindirectly) onsalestofranchiseesandcompany-ownedRestaurants,andfromother service 
providers. These payments have ranged or may range from less than l%up to 3^20% or more of the amount 
ofthose purchases by franchisees. Wedonotprovidematcrial benefits to franchisees based on their purchase 
ofparticular products or services, or use of approved suppliers. 

During our fiscal year ended December 31, 3^32013, we recognized rehate revenues of 
$4,137^^03,104 from the sale of products and other items sul^ect to our standards and specifica^ 
5.̂ 6% of our total revenues ($71,235,07^ 
and Comprehensive Income for the year ended Dccember31,3^32013. In addition, during our fiscal year 
ended December31,3^320^,we received additional rebates from the sale of products and other items 
subject to our standards and specifications that were deposited directly into the Advertising Fund and were 
not recognized as revenue on our financial statements. 

9 FRANCHISE O ^ N E R SOBLIGATIONS 

This fahleiisfs your principal ohiigafions under the franchise and other agreement̂ ^ f t wdl help you 
find more detailed information ahout your obligations in these agreements and in other items of this 
di^ciosure document. 

Obligation 
Section 

in Agreement 
Disclosure Document 

Item 

a. Site selection and acquisition/lease Sections 2(A) and 5 of Franchise Agreement Item 11 

b. Pre-opening purchases/lease Sections 2(A) and 10(F), (Q) and (R) of 
Franchise Agreement 

Items 5, 7, and 8 

c. Site development and other pre-opening 
requirements 

Sections 2(A), 5 and 10(B) of Franchise 
Agreement; and Section 4 of Site Selection 
Agreement 

Items 5, 7, and 11 

d. Initial and ongoing training Sections 9 (C), (D) and (F) and 10(M) of 
Franchise Agreement 

Items 7 and 11 

e. Opening Sections 10(C) and 17(A)(1) of Franchise 
Agreement 

Item 11 

f. Fees Sections 2(A), 3(B)(4), 6, 7, 8, 9(F), 10(C) 
and 16(D) of Franchise Agreement 

Items 5, 6, 7 and 11 

g- Compliance with standards and 
policies/Operations Manual 

Section 10 of Franchise Agreement Items 11 and 16 
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Obligation 
Section 

in Agreement 
Disclosure Document 

Item 

h. Trademarks and proprietary information Sections 4 and 11 of Franchise Agreement Items 13 and 14 

i. Restrictions on products/services offered Sections 1(B), 2(B), 2(C) and 10(E), (F) and 
(R) of Franchise Agreement 

Items 8, ! 1 and 16 

J- Warranty and customer service 
requirements 

Section 10(M) of Franchise Agreement None 

k. Territorial development and sales quotas Section 2 of Franchise Agreement Item 12 

1. Ongoing product/service purchases Sections 8(D) and 10(F) of Franchise 
Agreement 

Items 8 and 11 

m. Maintenance, appearance, and 
remodeling requirements 

Sections 3(B)(3) and 10(B) and (G) of 
Franchise Agreement 

Item 11 

n. Insurance Section 12 of Franchise Agreement Item 8 

0 . Advertising Section 8 of Franchise Agreement Items 6, 7 and 11 

P- Indemnification Section 13(A) of Franchise Agreement Item 6 

q- Owner's participation/ 
management/ staffing 

Sections 8(C) and 10(A) and (M) of 
Franchise Agreement 

Items 11 and 15 

r. Records/reports Sections 14(A), (B) and (C) of Franchise 
Agreement 

Item 6 

s. Inspections/audits Section 14(D) of Franchise Agreement Item 6 

t. Transfer Sections 15 and 16 of Franchise Agreement Items 6 and 17 

u. Renewal Section 3(B) of Franchise Agreement Items 6 and 17 

v. Post-termination obligations Section 19 of Franchise Agreement Item 17 

w. Non-competition covenants Section 20 of Franchise Agreement Item 17 

X. Dispute resolution Sections 20(D) and 21 of Franchise 
Agreement 

Item 17 

10. FINANCING 

We do not offer direct or indirect financing. We do not receive payments or other consideration for 
the placing of financing or guarantee any note, lease or other obligation you may enter into or incur. 

11. FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND 

TRAINING 

Except as listed below, we are not required to provide you with any assistance. 

Pre-Opening Obligations. We have the following obligations to you before you open your Restaurant: 

1. We will conduct an initial training program as described below (Franchise Agreement - Section 
9(C)). 

2. We will provide you an electronic version of the confidential Operations Manual to use during the 
term of the Franchise Agreement. The Operations Manual contains our required and suggested 
operational procedures, policies, rules and regulations with which you must comply (Franchise 
Agreement - Section 9(E)). We will not provide you access to the Operations Manual until the 
Operator begins Orientation (see below for more information). 
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3. Wewill review with you o u r ^ e s e ^ This ineiudes general 
location and neighborhood, traffic patterns, parking, size, physical characteristics of existing 
buildings and lease terms. You are responsible for selecting the site of your Restaurant. We will 
review and cither approve or disapprove the proposed location for the Restaurant (Franchise 
Agreement Section 2(A^. Anyassistance we offer is notaguarantee or assurance that the site will 
besuecessful. 

4. f f you plananewRestaurant,we will furnish one electrome copy ofbuildin^ plans and details-to you 
and your architect, f f you are renovating an existing building for your Restaurant,we will provide 
you and your architect with design assistance (Franchise Agreement Section^)). 

Post-Opening Ohirgafions. We have the following obligations to you during the operation of your business: 

1. Frovidefieldconsultants whoconductperiodicevaluationsoftheRestaurantandprovidetoyou 
writtenreports to assist you in Restaurant operations (Franchise Agreement^Section 9(0)). 

2. Frovideadvisory servicesinpersonor by telephone relating toRestaurantoperations (Franchise 
Agreement^Section9(0)). 

3. Periodically make available all changes and additions to the business System generally made 
available to all franchisees (Franchise Agreement^Scction 9(0)). 

4. Fumishyouelectronicaccesstoourconfidential Operations Manual (Franchise Agreement^Seetion 
9(0)) 

5. Oevelopnational advertising production materials (Franchise Agreement^Section 9(0)). 

AdverfisingPnnd 
We administer an Advertising Fund to promote and enhance the image, identity,and^or patronage of 

Restaurants owned by us and by franchisees. You must pay us an^AdvertisingFee" as described in ftem^. 
Wewill deposit the Advertising Fee in an^Advertising Fund''that we manage throughaseparate account. 
All franchisees currently who signed their franchise a ^ 
AdvertisingFundatthe samearate^how^ver^of2%ofOross Saleŝ  while all franchisees who signafranch^ 
agreement on or afrerMarch^l,2012,will incur an increase in their contribute to the Advertising ̂ ^Fund at 
a r a t e o f 2 ^ % o f Oross Sales^asdescribedinltem^ whilethooefranchi^eo^ who ^gnednfranchi^n 
agreement before that date will not. Wewill use all Advertising Fees to conduct advertising research, develop 
marketingmaterialsas wellas television, radio,printanddigitaladyertisingproductionandpromotional 
materialsfor use in eachfranchisee'slocal market, and implement regional and national advertising a 
promotional campaigns. IfyourRestaurant is inamarket with relatively few other Culver's^ Restaurants, 
you likely will receive less advertising support than Restaurants in more saturated markets. We currently 
contract with outside advertising agencies to produce certain advertising production and promotional 
materials and to conduct media buying. Wearereimbursedforreasonableadministrativecosts and overhead 
incurred in administering the Advertising Fund for the preceding year. 

At your request,we will furnish to you an annual unaudited report of the receipts and disbursements of 
the Advertising Fund for the previous fiscal year ended (Franchise Agreement^Section^(A)). 

Wehave the right to determine all matters relating to adyertising,public relations and promotional 
campaigns and we are not required to allocate or expend Advertising Fee contributions for the benefit of any 
particular franchisee orgroup of franchisees onaprorata or proportionalbasis. (Franchise Agreements 
Section ^(A)). I f not all Advertising Fees are spent in the fiscal year in which they accrue, the remaining 
amount will be carried over to the following year. 

Ouring the fiscal year ending Oecember^l^ 2012^1.72013^ ^.39% was spent on media placements 
4 ^ ^ ^ % was spent on production of advertising, ̂ 2 ^ % was spent on agency fees,^0^%was spent on 
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admim^afive expensed and 0^2^ money was spent by the 
Advening Fnnd to soheit new franchisees in ^ 4 ^ 2 ^ , and we do not a n t ^ 
the Advertising Fnnd to solicit new franchisees in ^^2014. 

Eocal Advertising 
Yonmnstspendaminimnmofl^ofyonr Cross Sales on local advertising. (Franchise Agreement 

Section ^(C)). Yon mnst receive written approval from ns before yon may nse any advertising material as 
specified in the Operations Manual (Franchise Agreement^Section^F)^ 

Advisory Conner 
At the time oFthis disclosure doenment^afranchisee advisory eonncil of elected members assists ns in 

maintaining effective communications with our franchisees, and advises us on business and operations 
decisions and policies. Currently,there is one member from each representative territory, fn any given year, 
we may designate one or more Member At Large. The advisory council serves in an advisory capacity only. 
Wehave the power to form, change or dissolve the advisory council. 

Cooperative Advertising 
As of the date of this disclosure document,we have not established any local or regional advertising 

cooperatives (̂ Co op^). f f we do so in the future, you must participate in any Co op program for the region 
inwhichyour Restaurant is located. ffaCo^op program is established it is anticipated that it would be 
administered by us or our advertising agency of record, and you must contribute to the Co op up to 4% of 
your Cross Sales, as determined by the members of the Coop,aportion of which would be used to cover 
administrative expenses (Franchise Agreement^Section^(^. Cooperative Advertising is in addition to the 
Advertising Fee and local advertising requirements. All franchised or company owned Restaurants 
participating inaCoopinaparticular region will contribute at the same rate. We have the right to change, 
dissolve, or merge Co ops. All Co ops will operate from written documents which will be available for all 
Co op members to review. All Co-ops will prepare an annual unaudited statement of receipts and 
disbursements for Co op members to review. 

Promotionai Campaigns 
We may periodically conduct promotional campaigns on a national orregional basis topromote 

products or marketing themes. You must participate in all promotional campaigns we establish for the region 
in which your Restaurant islocated. You must also purchase the point of purchase material that coincides 
with each campaign. This point of purchase kit normally includes indoor and outdoor transparencies, menu 
board updates, employee pin, posters for your employees, packaging changes and other miscellaneous items 
(Franchise Agreement^Section^F)). 

Time before Opening 
Weestimate that there may be as little as^but no later than 24 months between the signing of the 

Franchise Agreement and the opening of the Restaurant. The interval may vary based upon such factors as 
thelocation and conditionof the site,the construction schedule for theRestaurant,the extent to which a 
existing location must be upgraded or remodeled, the delivery schedule for equipment and supplies, delays in 
securing financing arrangements and completing training and your compliance with local laws and 
regulations. If you fail to begin operations within 12 months afrer you securcasite(meaning you either own 
thesiteoryouhavcsignedaleaseforthesite,withoutcontingencics which remainunsatisfied), we may 
terminate the Franchise Agreement at any time before you open for business. 

Site Selection 

Individual Franchise Agreement 
If you already haveapotential site foraCulver's^ Restaurant, you may propose the location to us. 

We may approve the site afrer we have independently reviewed it. Ifyoudonothaveaproposed site, you 
may sign the Franchise Agreement under which you agree to locateaproposed site lor your Restaurant and 
wc agree to provide you certain assistance in locating the site (Franchise Agreement^Section2(A^. Wewill 
consult with you in the selection ofasite for your Restaurant and will, at no charge to you, review the criteria 
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f o r u p t o ^ sites seleetedby youaspotential sites foryourRestaurant. Wemay eharge $300 foreaeh 
additional site you request us to review (FranehiseAgreement^Seetion 2^^^ You are solely responsible, 
however, for locating and obtainingasitewbieb meets our standards and that is aeeeptablet^ 
responsible for determining that tbe proposed site meets all zoning and other applicable government 
requirements, and that you have obtained all required government permits. You must securcasitc(meaning 
you either own the site or you have signed a lease for the site, without contingencies which remain 
unsatisfied) within 12 months after you signtheFranchisc Agreement. lfyoudonotdoso,thenwemay 
terminate the Franchise Agreement at any time before you secureasite. 

Wewillnotunreasonablywithholdconsenttotheproposed site for your Restaurant. Wewill respond 
to your request for approval ofaproposed site for your Restaurant within ^Odays after we have received all 
information requested to evaluate the proposed site, f f you and CFSf cannot agree on a site for your 
Restaurant,we will either allow you to suggest alternative sites 
Franchise Agreement. The general site selection evaluation criteria that you should consider include traffic 
patterns, parking, layout ofthe facility, population ofthe surrounding area, size and ren̂  
property and similar factors. Our evaluationorreviewofasitefortheRestaurant does not representa 
recommendation or guarantee as to the success ofthe site. 

You may not open theRestaurant for businessuntik (1) we confirm that the Restaurant meets our 
specifications; (2) pre-opening requirements and training has been completed to our satisfaction; (3) you have 
adequate staffing to open yourRestaurant;(4)yourself,your management team, and key personnel, ina 
number sufficient to cover all operating hour s^ 
taught by us at our office or certified in your specific state'ssamtation program (or the applicable national 
sanitation program i f no state one exists); and(5) you have complied with all other requirements described!^ 
the Operations Manual or otherwise provided in writing by us (Franchise Agreement^Sectionl0(O^^^ 

You must open the Restaurant for business within 12 months after securing an approved site(meaning 
you either own the site or you have signed a lease for the site, without contingencies which remain 
unsatisfied)and^ daysafterwenotifyyouthattheRestaurantisready to open(Franchise Agreements 
SectionslO(0)andl7(A)(l)) 

Computer Systems 
You must installacomputer system (^Computer System") meeting our standards, as periodically 

modified in response to business operations, marketing conditions, competitive circumstances and changes in 
technology. As ofFebruary 1,^^2014, the Computer System includes the following: 

(1) You must purchase and maintain the FOS System. Our approved FOS System isaRadiant point of 
sale system with the most current hardware. Wcrecommend that you purchase this POS System from 
our approved supplier or you may incur additional costs. The POS System must integrate with the 
back office system described below. 

(2) You must obtainalicense to use the Red Frairie back office software and maintain the software and 
data hosting service onamonthly basis. There are no substitutes forthis system. 

(3) Youmustobtainthe software required onyour computer, including: (i) Microsoft Windows ^R 
Profesoionnl^Vista business-Windows^Fro^ssional or Windows^Professional operating 
which runs your computer; (ii) Microsoft Office 2007 professional or newer for creating and viewing 
documents and reports; (iii) Microsoft Internet Explorer version^.O or ^ n e w ^ to access t^^ 
Frairie BackOffice System, and (iv) Adobe Acrobat Reader for viewing documents and reports. 

(4) In addition, you must obtain a hroadbandBhigh speed Internet service fromanlntemet service 
provider, and an e-mail address for the Restaurant to communicate with customers, thirdDparty 
suppliers and us. You currently may use any broadbandBhigh speed Internet service provider, 
although we reserve the right to requireaspecific provider in the future. 
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Theco^^purohasmgorleasmg In add-on, 
yon will incnramonthly service fee which is cnrrcnfty $20^^ This fee 
covers the cost of system updates and support. Wecannot estimate the annual cost of any additional optional 
or required maintenance and support contracts from us hecause we have, through the date of this disclosure 
document,provided these services at no cost tofranchisees. Inthe luture,we may charge youamonthly 
technology lee. See Item^. We currently haveindependent access to certainoperationalandlinancial 
inlbrmation and data produced hy your Computer System. There are no contractual limitations on our right to 
access the information and data (Franchise Agrecment^SectionlO(R^. 

You must comply with the payment Card Industry Data Security Standards (^FCIDSS^ You must 
validateyourcompliancehy complctingasel^assessment questionnaire (^SA^") yearly and suhject your 
network to quarterly vulnerahility scans. We require that youpurchasethese services froma^ualifred Scan 
Vendor ( ^ S V ) . We estimate that the cost lor purchasing these services will he approximately $150 per 
year,althoughtheestimatedamount may increase inthe future. In addition, we require youtopurchase 
security services through an approved Managed Security Services Provider (^MSSP"). Weestimate that you 
will incur costs of approximately $100 per month payable to our approved MSSP,although the estimated 
amount may increase in the future. AMSSPmayincludehoth security services and compliance validation 
services, in which caseaseparate^SV is not necessary. 

Trammg 
Before opening your Restaurant, your management team at your Restaurant,which in addition to you 

will typically include5individuals, must have attended and completed an approved Culver's^ Manager in 
Training Program to our satisfaction. All managers must he certified in your state'ssanitation program, the 
ServSafe equivalent, or, if no state requirement exists, in the national sanitation program. Each Restaurant 
must have a minimum of one management team member working each shifr who is certified in the 
appropriate sanitation program, as described above. In addition, the Operator (as defined in Item 15) must 
complete our full-time, l^weekManagementTraining Program to our satisfaction, at one of our deŝ ^̂  
companyowned Restaurants. Thel^week training program is olfered in three l^wcek sessions each year. 
Thescprograms areprescheduledand dohavemaximumcapacities. Wemust approveyourdesignated 
representativeandmanagementpersormel inwriting before participating (Franchise Agreement^Sect^^ 
9(C)and(D)andlO(A)and(M)) 

You will havelimited access to the System untilyou signaFranchise Agreement and the Operator 
begins thel^week management training program. 

There is no charge for the l^weekmanagement trainingprogram weprovide, althoughyou are 
responsible for all travel and living expense during this period. 

Youandyour managingshareholderor partner and^ormanagersmustattendorparticipateinany 
periodic reconnection training courses or programs that we designate. You may have to pay us for additional 
training requested and̂ or necessary for new(or existing managers)hired afrer the Restaurant opens (F^ 
Agreement^Section9(F)). 

Inthe event that youwant to renew yourFranchise Agreement, andwe deem it necessary,you,the 
Operator ofthe Restaurant, and̂ or your supervising manager or any other Restaurant manager, may be required 
to attend and successfully complete,areconnection or new training course(s)orprogram(s), conducted by u^ 
our designee, and we may chargeafee lor such training courses and programs, and you arc responsible for all 
transportationcosts, food, lodgingand similar costs you and your employees incur in attending such course(s)or 
program(s), and we have the right to determine the time and place of any such training course(s)orprogram^^^ 
(Franchise Agreement Section 3(B)(3)). 

^eff Bonner and Oeorge^elsey oversee our training programs. Mr. Bonner has beenwith us since 
1999 and has held several positions in operations, including Franchise Business Partner and Regional 
of Operations. Mr. Bonner currently is theVice President of Operations andTraining. Mr.^clsey has been 
withus since 200^,beginningasaFranchiseBusiness Partner. In 2010, Mr.l^elsey was promoted to the 
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Director of Training. Our training staff consists of £9 persons, who have at least 405115 years combined 
experience with us in various operational capacities. 

Instructional materials include our Operations Manual and related workbooks. Approximate hours 
that an oporatorOperator spends in classroom training and on-the-job training are listed below. 

TRAINING PROGRAM 
NEW MANAGER TRAINING 

Hours of Hours of 
Classroom "On-The-Job" 

Subject Training Training Location 
Orientation Not included in 67-week schedule. To be performed before training. 
Product Orientation 0 4 At a Restaurant we designate 
Food Safety/Sanitation Procedures 0 4 At a Restaurant we designate 
Back of House/Cooking Skills 0 120 At a Restaurant we designate 
Front of House 0 110 At a Restaurant we designate 
Supervision/Administration 0 30 At a Restaurant we designate 
E-Leaming Courses 12 0 At a computer 

TOTAL HOURS 12 268 

TRAINING PROGRAM 
16-WEEK TRAINING 

Subject 

Hours of 
Classroom 
Training 

Hours of 
"On-The-Job" 

Training Location 
Orientation 9 2 Prairie du Sac, Wisconsin, or 

at a Restaurant we designate 
Guest Relations 4 Ongoing during the 

other training 
sessions 

Prairie du Sac, Wisconsin, or 
at a Restaurant we designate 

Product Orientation 8 20 Prairie du Sac, Wisconsin, or 
at a Restaurant we designate 

Safety/Procedure Sanitation 19 14 Prairie du Sac, Wisconsin, or 
at a Restaurant we designate 

CPR and First Aid 8 0 Prairie du Sac, Wisconsin, or 
at a Restaurant we designate 

Back of House/Cooking Skills 0 180 Prairie du Sac, Wisconsin, or 
at a Restaurant we designate 

Front of House 0 160 Prairie du Sac, Wisconsin, or 
at a Restaurant we designate 

Supervision/Administration 74 170 Prairie du Sac, Wisconsin, or 
at a Restaurant we designate 

Advertising/Marketing/Media 6 4 Prairie du Sac, Wisconsin, or 
at a Restaurant we designate 

Architectural Design 0 0 Prairie du Sac, Wisconsin, or 
at a Restaurant we designate 

E-Leaming and ServU Courses 17 0 
TOTAL HOURS 145 550 

In addition to the training courses and programs we provide, you must participate in an electronic 
training program accessible via the Internet that we develop or select for the System, including all future 
updates, supplements or modifications ("E-Leaming Program"). You must pay us or a designated supplier a 
monthly access fee for the E-Leaming Program (see Item 6) and sign a user agreement. You must own or 
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purchase a PC (not an Apple) computer configured to our recommended standards to use in connection with 
the E-Leaming Program. 

Operations Manual 

WeUpon signing your Franchise Agreement we will provide you with access to our confidential 
Operations Manual. The current Operations Manual, as of December 31, 304^2013, is divided into the 
following subjects: 

OPERATIONS TRAINING MANUAL Number of Pages 
The Culver's® History, Values and 
Beliefs 

1 

Guest Service and Hospitality 17 
Opening and Closing 
Procedures/Checklists and Forms 

3942 

Food Safety Procedures 4513 
Seasonal and Optional Items 4035 
Food Preparation 3&30 
Desserts 33 
Kitchen Procedure Guides 4316 
Fryer Items and Dinners # 2 4 
ButterBurgers and Sandwiches 32 
Salads 6 
Todav'sDailv Features 23 

TOTAL 274272 

PLANNING AHEAD Number of Pages 
Communication Directory 12 
Countdown to Success 21 
Training Preparation 6 
Choosing an Architect, Insurance, Etc. 7 
Equipment Specifications 10 
Order Information 21 

TOTAL 77 

RISK MANAGEMENT MANUAL 
Risk Management 12 
Emergencies 52 
Food Safety 24 
Team Safety 13 
Chemical and Equipment Safety 28 
Public Communication 22 
Forms 28 

TOTAL 179 

12. TERRITORY 

Individual Franchise Agreement 
Under the Franchise Agreement, you may only operate your Restaurant at a specific location. If at the 

time that you sign your Franchise Agreement the population within a 2 mile radius of the location of your 
Restaurant is less than 40,000 people, you will receive a "Designated Territory" that will be a 3 mile radius 
around the location of your Restaurant, which area may be smaller i f such area contains a natural barrier (e.g. 
a river). I f at the time that you sign your Franchise Agreement the population within a 2 mile radius of the 
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locafionofyourRe^aurant is 40,000 peopleorgrea^ orifyouproposeaiocafion whichisnotafree 
standing site, and/or does not havead^ 
reeeiveaDesignatedTerritoryofa^miieradinsoriessaronndtheioeationofyonrRestanran^ Withina 
major metropolitan statistical area, i f ^ 
we determine Cnlver's^ Restaurants may be established in elose proximity to one anot^^ 
right to indicate your DesignatedTerritoryinamanner other thanaradins description. In this instances 
written description oramap attached to the Franchise Agreement will describe the DesignatedTe^^ We 
will determine the sî e of your DesignatedTerritory at least^bnsiness days after yon secure an approved site. 
The criteria used for determining the boundaries of the DesignatedTerritory include the pop 
population density, growth trends of population, degree of affluence of thcpopulation, the density of 
residential and business entities and major topographical features which clearly define c o n t i ^ 
rivers, mountains and major freeways. Wewill not operate or grant franchises to others to operateafull-
service Culver's^RestaurantinyourDesignatedTerritory. Although we willnotoperateor franchise 
another to operate aCulver's^Restaurant inyourDesignated Territory, your DesignatedTcrritory may 
overlap with the designated territory of another franchisee. 

Although we currently do not do so,we reserve the right to distribute products and services through 
alternative channels of distribution using the Culver^Mark. We also reserve theright to establish 
franchised or company owned Culver's^ Restaurants anywhere outside your Designated Territory or 
distributc(directly or through our affiliates)products and services through alternative cha 
selling similar or other products or services underatrademark different from the Culver's^ Mark. Wehave 
established,throughascparate entity (Blue Spoon M^ 
concept under the mark Blue Spoons Cafe. This concept serves premium coffee, bakery, deli sandwiches, 
hamburgers, soups, salads and gclato in an early 20th century coffee shop and deli format. Although the Blue 
Spoons Cafe does not currently offer products u^ 
products using the Culver's^ Mark in the future. BSM may directly own or operate certain Blue Spoons 
Cafe units. BSM and any future franchisees may solicit customers or accept orders for products offered at 
Blue Spoons Cafe units within your DesignatcdTcrritory,provided they do so under the Blue Spoons 
concept. BSM developed and commenced operating the Blue Spoons Cafe in March 2000. Because BSM 
(not us)will separately operate the Blue Spoons Cafe system, BSM will separately address any conflicts with 
its franchisees regarding territory, customers or franchisor support. Eikewise,we will address,to the extent 
requiredundertheTranchise Agreement, any confiictsbetwecnCulveBs^franchiseesandusregarding 
territory,customers or franchisor support. 

Furthermore,we and our affiliates may establish, operate or grantafranchise or license to others t^ 
operate Culvers Restaurants under the System and the Marks at any "l^onTraditionalLocation,"^^ 
below, within and outside your DesignatedTerritory at any time. "NonTraditional Locations" are defined as 
locations that we determine have a restricted trade area and include, for example, locations inmalls, 
universities, schools, hospitals, military bases, casinos, convention centers, arenas, stadiums, airpo^ 
and fitness facilities, office buildings, theme parks, amusement facilities, toll plazas ân̂  
are not located on the street and the primary trade area generally is restricted to the environment in which t^^ 
NonTraditional Location is located^ Except forthe rights granted to you underth^ 
reserve for ourselves and our affiliates, the right to develop, own, operate and manage food service 
businesses, including businesses (i) using the Marks and business systems, and (ii) using other brands and 
systems,whether or not in competition with your Restaurant, at locations that we or our affiliates detern^ 
and without any obligation to grant any rights to you respecting any of them. 

You do not need to achicveacertain sales volume or market penetration to retain the Designated 
Territory under the Franchise Agreement. You may relocate the Restaurant only with our written consent, 
which we will not unreasonably withhold. 

You may advertise outside your DesignatedTerritory and may serve customers residing outside your 
DesignatedTerritory. Likewise,CFSlandour Culver's^ ftanchiseesmayadvcrtiseinyourDesignated 
Territoryandmayserve customers who reside in your DesignatedTerritory without compensation to you. 
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You ma^only with our advance written 
Culver^^ menu items from authors 
Wema^onlOdays^ written notice, tetrninate your right to conduct these sales at any timê  

Although wehavenoohhgationtodoso^wemay attempt tonotifyyouifaprospective,newor 
existing franchisee is planning to locate within^miiesoutsidcofhut near your DesignatedTe^^ This 
does not conferaright for you to restrict sueh franchisee 
You do not receive any rights of frrstrcfrisai nor any right to acquire additional franchises within or outside of 
yourDesignatedTerritoryuniessyou sign another franchise agreement with us. 

Except as descrihed ahove, you will not receive an exclusive territory. You may lace competition 
fromothcrfranchisees, from outletsthatweown,or from other channels ofdistrihutionor competitive 
franchise that we control. 

^ . T R A D E M A R K S 

Our affiliate, Culver Enterprises, Inc., is the owner and has received registration and intends to fil^ 
required affidavits and renewal registrations of the following principal Marks in the U.S. Patent and 
Trademark Office: 

Registration No. Description of Mark Registration Type Registration Date 

1,841,058 CULVER'S Principal June 21, 1994 

1,841,059 CULVER'S FROZEN CUSTARD 
BU I 1ERBURGERS & DESIGN 

Principal June 21, 1994 

2,653,686 BUTTERBURGER Principal November 26, 2002 

3,128,098 CULVER'S & DESIGN Principal August 8, 2006 

3,323,569 CULVER'S & DESIGN Principal October 30, 2007 

3,323,105 CULVER'S BUTTERBURGERS 
& FROZEN CUSTARD & 
DESIGN 

Principal October 30, 2007 

4,163,962 WELCOME TO DELICIOUS Principal June 26, 2012 

You will receive a license to operate the Restaurant under the name "Culver's," and may license you 
to use other trademarks, service marks, trade names and commercial symbols (collectively, the "Marks"), 
which we develop. 

Your use of the Marks and any goodwill is to our exclusive benefit and you retain no rights in the 
Marks. You retain no rights in the Marks when the Franchise Agreement expires. You may make changes or 
substitutions to the use of the Marks only if we direct you to do so. 

There are presently no effective determinations of the United States Patent and Trademark Office, the 
Trademark Trial and Appeal Board or any trademark administrator of any state or any court proceedings, 
which limit or restrict our right to use the Marks which are relevant to your use of the Marks for your 
Restaurant. Culver Enterprises, Inc. ("CEI") has granted us the license and right throughout the entire world 
to use the Marks to sell, own and franchise businesses. The "License Agreement" has a term of 10 years and 
is renewable for successive 10-year terms for as long as we conduct business under the terms of the License 
Agreement. CEI may terminate the License Agreement i f we violate the License Agreement and do not cure 
any such violation after notice from CEI or we are dissolved, declared bankrupt, or are liquidated. There 
currently are no other agreements in effect that significantly limit our rights to use or license the use of any 
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Marks h ^ d m ^ f t e m l 3 m ^ Weare not aware of any mfringing uses, 
whiehn^ght materially afreet yonr use ofthe Marks heensed to yon. 

Wearenotreqnfred to protect yon against infringement or unfair competition elalm^ 
nse of the Marks,or to participateinyonr defense or defendyon. We reserve the right to control any 
trademark litigation and will take the action we helieve appropriate ifathird party infringes on^ Yon 
mnstpromptlynotifyns i f yon learn of any claim, suit or demand against yon hyathird party for any alleged 
infringement, unfair competition or similar matter due to yonr use ofthe Marks. 

If any party claims that its right to use any of the Marks are superior and wc confirm that claim, you 
must, at your expense, immediately make the changes and use the suhstitutions to the Marks as we require. 

^ P A T E N T S ANDCOPYRIGHTS 

There are no patents or copyrights material to the franchise, although we do claim copyright 
ownership and protection for this disclosure document, our Franchise Agreement, weh site, Operations 
Manual and for various sales promotional and other materials published from time to time. You must follow 
our specifications and policies as descrihed in the Operations Manual or otherwise communicated to you. 
You must treat as confidential the information contained in the Operations Manual and any other manuals or 
supplemental material supplied hy us. The Operations Manual are our property and you may not duplicate, 
copy, disclose or disseminate the contents of the Operations Manual at any time,without our prior written 
consent. We have the right to modify or supplement the Operations Manual upon notice or delivery to you. 
You must keep the Operations Manual current at all times, and upon the termination or non renewal of your 
franchise return the Operations Manual to us. 

You may not divulge or use any confidential information concerning our methods or procedures 
during or afrer the term of the Franchise Agreement. You cannot disclose any information made available to 
youtoanypersonothcrthanyour employees or financial advisors whoreasonablyneedaccesstosuch 
information to fulfill their employment or contractual responsibilities. All employees to whom the 
information, or any ofit , is made available must be informed ofthis obligation of confidence. 

I ^ O ^ E I G A T I O N T O P A R T I C I P ^ ^ 
FRANCHISE BUSINESS 

^ If you are an individual^you must be the fulltimeonsite owner-operator and personally manage the 
Restaurant unless you receive our prior consent to delegate your authority to do so. Ifyou operate more than 
oneRestaurant,you may delegatecertain management dutiesforadditionalRestaurantstoone or more 
managers that we approve. Ifyou areacorporate entity orapartnership, one individual(the "Operator") must 
retain at least ofthe equity and voting interest in the corporate entity or partnership and wifi 
tobethefull t imconsite Operator whonersonally manage andoperatcmanagestheRestaurant. Inthe 
alternative, one individual Operator may retain at least ofthe equity and voting interest 
entity or partnership,solong as that individual also has at least ownership in the building a n d ^ 
estates and he or she must he the fulltimeonsite Operator and personally manage the Restaurant. Ifyou are 
acorporateentity orapartnership,you must indicatethe ownership structure andidentify the ownership 
interests on the Certification ofBusinessEntity,attached to this disclosure document as Exhibits. 

You(and/or your managing partner or shareholder) as the"Operator"and your approved manager(s) 
ofthe Restaurant must attend and complete our training program to our sole satisfaction. The Operator must 
successfully complete our 16weekmanagement training programand state certificdapproved sanitation 
program, the ServSafe equivalent, or, if no state requirement exists, in the national sanitation program. The 
identity ofthe Operator must be disclosed to us and the Operators along with his or her spouses must sign the 
"Ouaranty"described below. Wewill not signaFranchise Agreement for you to operateasecond restaurant 
unless you have completed our Restaurant Operator training workshop. 
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If you are a corporation, partnership, or limited liability company, each shareholder, partner or 
member, collectivoly with your spouse, owning a 10% or greater interest in the franchisee entity, along with 
his or her spouse, must personally guarantee your obligations under the Franchise Agreement and also agree 
to be personally bound by, and personally liable for the breach of, every provision of the Franchise 
Agreement. A copy of this "Guaranty" is included as an exhibit to the Franchise Agreement attached to this 
disclosure document. 

16. RESTRICTIONS ON WHAT THE FRANCHISE M A Y SELL 

You must offer and sell all, and only, those goods and services that we have approved (See Item 8). 
There are no limits on our right to change the types of authorized goods and services. We have the right to 
add, delete, and change menu items that you may or must offer, and this may require you to purchase 
additional equipment. Except for off-site sales that we specifically agree to in writing, you may serve 
customers only from the Restaurant you have been authorized to operate. 

You cannot install or maintain on the Restaurant premises any newspaper racks, video games, juke 
boxes, gum machines, games, rides, vending machines, ATM machines, telephone booths or other similar 
devices without our written approval. 

17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

THE FRANCHISE RELATIONSHIP 

This table lists certain important provisions of the franchise and related agreements, 
should read these provisions in the agreements attached to this disclosure document. 

You 

Provision Section in Franchise or 
other Agreement 

Summary 

a. Length of the 
franchise term 

Section 3(A) of Franchise 
Agreement 

15 years, commencing on either (i) the date when 
you initially open your Culver's® Restaurant for 
business, or (ii) 1 year following the date ofthis 
Agreement, whichever date shall first occur. 

b. Renewal or extension 
of the term 

Section 3(B) of Franchise 
Agreement 

If you arc in good standing, you can renew the 
Franchise Agreement for one additional term of 10 
years. 

c. Requirements for you 
to renew or extend 

Section 3(B) of Franchise 
Agreement 

Provide advance notice, be in compliance with your 
Franchise Agreement, have substantially and timely 
complied with all the provisions of your Franchise 
Agreement, including but not limited to the payment 
of all financial obligations, meet then-current 
qualification and training requirements, attend and 
successfully complete a refresher course or 
program, remodel Restaurant Premises, pay renewal 
fee, sign new agreement (which may contain 
materially different terms and conditions than your 
original Franchise Agreement), secure extension of 
lease, if applicable, and sign release of any claims 
against us in the form attached as Exhibit J. 

d. Termination by you Section 18 of Franchise 
Agreement 

Ifyou are complying with the Franchise Agreement, 
you may terminate the Franchise Agreement with 
cause upon 30 days' prior written notice to us. 
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Provision Section in Franchise or 
other Agreement 

Summary 

e. Termination by us 
without cause 

Not Applicable 

f. Termination by us 
with cause 

Sections 17(A) and (B) of 
Franchise Agreement 

We can terminate the Franchise Agreement only i f 
you default. 

g- "Cause" defined -
curable defaults 

Sections 17(A) and (B) of 
Franchise Agreement 

You have 30 days to cure: the failure to open the 
Restaurant when premises are complete or within 12 
months after you secure a site, a violation of any 
material provision of the Franchise Agreement 
(including failure to abide by our standards and 
requirements in operating the Restaurant, or non
payment of amounts owed to us) and the expiration 
or termination of the Restaurant's lease. 

h. "Cause" defined-
non-curable defaults 

Sections 17(A) and (B) of 
Franchise Agreement 

Repeated defaults even i f cured, defaults which 
cannot be cured, deception of Restaurant customers, 
conviction of felony, a crime of moral turpitude or a 
charge of violating a law which harms the goodwill 
associated with our Marks or System, insolvency, 
assignment for benefit of creditors, abandonment of 
the Restaurant, defaults which impair the goodwill 
associated with our Marks and intentionally 
falsifying any information provided to us. 

i. Your obligations on 
termination / non
renewal 

Sections 19(A) and (B) of 
the Franchise Agreement 

Pay all amounts due us, return manuals and other 
materials to us, assign the telephone number to us, 
cease holding yourself out as a Culver's® 
franchisee, redecorate the Restaurant premises, 
remove franchise signs, awnings and fixtures, 
repaint roof, and discontinue using confidential 
information (also see r, below). 

J- Assignment of 
contract by us 

Section 16(A) of Franchise 
Agreement 

Assignee must fulfill our Franchise Agreement 
obligations. 

k. "Transfer" by you -
defined 

Sections 16(B)-(E) of 
Franchise Agreement 

Includes any transfer of the Restaurant or its assets, 
your interest in the Franchise Agreement, any 
transfer of 25% or more of an interest in franchisee. 

1. Our approval of 
transfer by franchisee 

Section 16(C) of Franchise 
Agreement 

We have the right to approve all transfers of the 
Franchise Agreement, but will not unreasonably 
withhold approval. 
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P r o t o n S e ^ n i n F r a n c h ^ o r 
other Agreement 

Summary 

m Conditions for our 
approval of transfer 

S e e n ^ ^ 8 ) - ^ e f 
Franch^e Agreement 

Transfer ofFranehise Agreement to corporation yen 
own or control Yon and yonr shareholders signa 
Personal Guaranty, yon provide proof that 
eorporationeanfinancially pertbrmthe Franchise 
Agreement and give as 30 days'written notice. 

Transfer of more than 10% hat less than 25% 
interest in franchisee: Yon mastgiveas 30 days' 
written notice and the proposed assignee of the 
interest mast signaPersonal Guaranty. 

Gthcr transfers of Franchise Agreement: New 
franchisee must qualify and complete training, new 
franchisee must not he involved in a competitive 
husiness,you must pay transfer fee, you must pay 
allamountsowedtousandhcingood standing, 
required modernisation is completed, new 
franchisee signs then-current agreement for balance 
ofexistingterm,andyoumustsignagcneral release 
and agree to observe all post tcrmination obligations 
under Franchise Agrccment(alsosccr, below). 

n Oar right of first 
refusal to acquire 
your business 

Seetient^ofFranehise 
Agreement 

Wecan match any offer for your business 

0. Our option to 
purchase your 
business 

Seetiont^^efFranch^e 
Agreement 

Wc have the option, within 60 days after your 
Franchise Agreement terminates or expires, to 
purchase your business at fair market value, 
excluding goodwill. 

p Your death or 
disability 

Seetionl6^ofFranehise 
Agreement 

Your representative must,within6months, transfer 
your interest in the business to a third party 
approved by us. Ifassignec is your spouse or child, 
no transfer fee is required. Ifyouarcacorporation, 
your shareholders can transfer their stock, upon 
death or permanent disability, to other shareholders 
without offering usaright of first refusal. 

^ Noncompetition 
covenants during the 
term of the franchise 

Seetion 20(A) efFranctnse 
Agreement 

Youcannot employ any employee of GFS1 or a 
Culver's® franchisc,induceaCFSlor Culver's® 
franchise employee to quit, or be directly or 
indirectly involved in any other competing 
restaurant busincss(cxccpt for Restaurants operated 
under Franchise Agreements with us). 

r Noncompetition 
covenants after the 
franchise is 
terminated or expires 

Seenon20(B)ofFraneh^e 
Agreement 

You cannot, fo^ 1 year following termination or 
expiration, employ an employee of CFSI or a 
Culver's® franchise, induce any CFSI or CulvcBs® 
franchise employee to quit his/her employment, or 
beinvolvcdin any competing restaurantbusiness 
within 6 miles of your Restaurant or any other 
Culver's® Restaurant. 

s. Modification ofthe 
agreement 

Seenons4(8),10(P)and 
22(A)and(G)ofFranehise 
Agreement 

No modifications gcncrally,but Operations Manual, 
list ofauthorized Marks and required goods subject 
to change. 
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Provision Section in Franchise or 
other Agreement 

Summary 

t. Integration/ merger 
clause 

Section 22(G) of Franchise 
Agreement 

Only the terms of the Franchise Agreement are 
binding (subject to federal and state law). Any 
other promises may not be enforceable. 

u. Dispute resolution by 
arbitration or 
mediation 

Section 21 of Franchise 
Agreement 

Except for certain claims, all disputes subject to 
arbitration in Sauk County, Wisconsin (subject to 
state law). 

v. Choice of forum Not Applicable 

w. Choice of law Section 22(D) of Franchise 
Agreement. 

Apply law of the state where the Restaurant is 
located. 

18. PUBLIC FIGURES 

We currently do not use any public figures to promote our franchise. 

19. FINANCIAL PERFORMANCE REPRESENTATIONS 

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

PART 1 - SCHEDULE OF RESTAURANT FINANCIAL DATA 

The following information discloses the average sales of the 444469 franchised and company-owned 
Culver's® Restaurants open for the entire 12 month period ended December 31, 30452013, and also selected 
cost percentages for the 98 company-owned Culver's® Restaurants operated by GoCulv, LLC, CulvCo, LLC, 
MidCul, LLC, CulvOH, LLC, CulvTex, LLC,DSG, LLC, and TayCulDSG, LLC, subsidiaries of Culver 
Franchising System, Inc. ("CFSI"), for the entire 12 month period ended December 31, 30432013. The 
following information does not include information from the 3823 franchised Culver's® Restaurants open as 
of December 31,30432013, but that were not open as of January 1, 2013, and therefore did not operate for the 
entire 12-month period, nor does it include information from 3 franchised Culver's® Restaurants that were 
closed for a period of time during 2013 due to damage to the Restaurant, and therefore also did not operate for 
the entire 12-month period. 

The company-owned Culver's® Restaurants for the entire 12 month period ended December 31, 
30432013, are located in Sauk City, Spring Green, Richland Center, Baraboo, and Middleton, Wisconsin, 
Powell, Ohio, Romeoville, Illinois, and Rockwall, Texas, and Taylor, Michigan. The buildings housing the 
Culver's® Restaurants are single-purpose, one story and freestanding, seating 88 to 120 guests at one time, 
which is comparable to the Culver's® Restaurants expected to be operated under the Franchise Agreement. 
Substantially the same services were offered to the company-owned Culver's® Restaurants as are provided to 
the franchisees. CFSI does not, however, provide certain services to franchisees such as financing, 
accounting, legal, personnel, construction, management, financial and food and labor cost systems. 

The company-owned Culver's® Restaurants offered substantially the same products and services to 
the general public as will the Culver's® Restaurants to be operated under the Franchise Agreement. 
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The following table was prepared on a basis consistent with generally accepted accounting principles 
and the same accounting system was used for each company-owned Culver's® Restaurant. The figures used 
in the tables are based on an annual performance. The information presented in the tables has not been 
audited. 

Culver Franchising System, Inc. 
Restaurant Financial Data 

Notes 

Gross Sales 
Average Sales (1) 

Selected Cost Percentages (2) 

$1,837,516875, 
410 

Food Cost (3) 32.4953% 
Paper Cost (4) 3.34-11% 
Salaries and Wages (5) 26.4306% 
Employee Benefits (6) 5.3333% 
Direct Operating Expenses (7) 0.6764% 
Supplies and Chemicals (8) 1.3421% 
Utilities (9) 2.7552% 
General and Administrative (10) 2.5963% 
Repairs and Maintenance (11) 1.74-79% 
Advertising Royalty (12) 2.0050% 
Local Advertising (13) 1.00% 
Service Royalty (14) 4.00% 

Average sales taken from franchised and company-owned (affiliate) Culver's® Restaurants open for 
the 12 month period ended December 31, 20442013 (See Table 1). Of the 444469 Culver's® 
Restaurants, 493214 (or 4546%) met or exceeded the average sales. "Sales" are defined as the total 
revenue received from the sale of goods and services, whether by cash or by check or credit card, at 
or through a Culver's® Restaurant, less sales tax, customer refunds, and unreimbursed amounts 
involving CFSI approved coupon or discount programs. 

Except where noted, these selected costs percentages were taken from company (affiliate)-owned 
Culver's® Restaurants open at least 12 months (see Table 2). Expenses shown above are of selected 
costs only and do not include such items as rent, real estate taxes, personal property taxes, interest 
costs, depreciation and amortization or income tax which franchised Culver's® Restaurants will 
incur. 

"Food Cost" represents average percentages from company-owned Culver's® Restaurants of food 
and beverage items sold. 

"Paper Cost" represents average percentage from company-owned Culver's® Restaurants for paper 
items. 

"Salaries and Wages" represents the average percentage from company-owned Culver's® 
Restaurants for wages paid to Culver's® Restaurant managers and crew. Hourly Manager wages 
range from $&3$9.50/hr to $4fl3.00/hr. Salaried Manager wages range from $29,OOO870/yr to 
$59^4460.633/yr. Crew wages range from $7.25/hr to $444015.50/hr. Franchised Culver's® 
Restaurants may incur higher percentages depending on wages paid and staffing levels. 
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6. "Employee Benef i t repress ^ 
benefit meludiog payroll taxes ^ 
msuranee. EranehlsedCulver's^Restaurants may meur higher pereentages,depe^ 
offered to employees and staffing levels. 

7. "Dlreet Operating Expenses" represent average percentage from company owned Onlver's® 
Restaurants for operating expenses, mclndlng licenses, permits, nntfr^rms,^ 
antoexpenses, and miscellaneous expenses. EranchlsedOulver's® Rcstaurantsmay experience 
higher percentages for company auto or travel expenses. 

8. "Supplies and Chemicals" represent average percentage from company owned Culver's® Restaurants 
lor supplies and chemicals used In the Culver's® Restaurant. 

9. "Utilities" represent the average percentage from company owned Culver's® Restaurants lor 
electricity, gas and water and sewer. Eranchiscd Culver's® Restaurants may incur higher 
percentages, depending on rate differences. 

10. "Ceneraland Adminisfrative"representtheavcragepercentagefromcompanyownedCulver's® 
Restaurants for general and administrative expenses, including hanl̂  charges, credit card lees, due 
and subscriptions, liahility insurance, office supplies, postage, telephone, payroll serv^ 
accountingservices. EranchisedCulver's® Restaurantsmayincurhigher percentages since the 
company ownedCulver's® Restaurants are supported hy office personnel and personnel wages and 
benefits are not included in this cost percentage. 

11. "Repairs and Maintenance" represents the average percentage from company owned Culver's® 
Restaurantsforrepairandmaintenanccexpenses. EranchisedCulver's® Restaurantsmay incur 
higher expenses, depending on repairs and maintenance needed. 

12. "Advertising Royalty" represents the percentage of sales thatafranchisee will pay to the Adver t s 
Eund under the Franchise Agreement. This percentage will increusehe 2.00% lor all franchise 
agreements signed prior to March342012, and 2.50% 
agreements signed on or afrcrMarch342012. 

13. "Eocal Advertising''represents the minimum percentage of sales thatafranchisce must spend on 
local advertising expenses under the Franchise Agreement. 

14. "Service Royalty" represents the percentage of sales thatafranchisce would pay to CFSI asaservicc 
royalty under the Franchise Agreement. 

The average statements shown in the tables OO NOT include the following expense items,whi^^ 

calculated and included separately for every franchised Culver's® Restaurants 

^ Depreciation ofpropcrty and equipment. 
D Rent, interest or other financing cost for land, buildings, equipment and inventory. 
^ Initial franchise lee and organization costs. 
^ Any management lees. 
D Income taxes and property tax̂ es. 

These excluded items will affect the net income and̂ or cashflow of any Culver's® Restaurant and must be 
carefully considered and evaluated by any prospective franchisee. The actual performance of any Culver's® 
Restaurant will depend onanumber of factors specific to the property including the above factors. 

Sales and operating results ofthe Culver's® Restaurants and the Culver's® Restaurants to be operated 
under the Franchise Agreement are affected by the lollowing^ 
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D Economic and weather conditions of various geographic areas. 
D Competition from a variety of other restaurants, ineinding qnickDservicc food hnsinesses. Some 

Cniver's® Restaurants wiii experience greater competition than others. 
^ Different acquisition, deveiopment, construction and property costs. 
^ Eocai property tax rates. 
D State laws concerning empioyee costs 
^ Different traffic counts, accessihiiity and visihihty.The location of each Culver's® 

asignificantimpacton sales and operating income. 
D Different hencfits from advertising. Some Culver's® Restaurants do not receive the benefits of television 

advertising. Some Culver's® Restaurants are not inamarketwithasufficient number of other Culver's® 
Restaurants needed to efficiently obtain local television or othermedia advertising. 

^ Although each Culver's® Restaurant has seating and parlring, the amount of seating and parlring varies 
among Culver's® Restaurants. 

^ All Culver's® Restaurants have been in business for different periods of time and therefore have 
experienced varying periods oftime to become established in their respective markets. 

^ Each Culver's® Restaurant may set its own prices for menu items. 
D Each Culver's® Restaurant may experience varying food costs due to geographic area and economies of 

scale due to the grouping ofCulver's® Restaurants in any single geographic area. 
D The quality and effectiveness ofmanagementofeach Culver's® Restaurant varies. 

The information inTablelis based on 444469 franchised and companyowned Culver's® Restaurants open 
for the entire 12 month period ended Deccmbcr^l,30432013. Tableldoes not include information from the 
3823 franchised Culver's® Restaurants open as ofDecember 31, 2013, but that^^dwere not open as of 
January 1,2013, and therefore did not operate for the entire 12̂ month period, nor does it include i n ^ 
from3 franchisedCulver's® Restaurants that were closed foraperiod of timeduring3O432013 due to 
damage to the Restaurant, and therefore also did not operate for the entire 12-month period. Tablelincludes 
inlormation about non-traditional locations (including2Culver's® Restaurants that do not have 
window,5Culver's® Restaurants that shareabuildingwithaconvenience store, andlCulver's® Restaurant 
thatoccupiesanend^capofamulti^tenant building). The sales inlormation is not audited and CESI has not 
independently verified that the information provided by Culver's® franchisees is correct. 

Tahlel 
Culver s® System Sales 

Culver s® Restaurants Open f2 months 
Number of 
Culvers® 

Restaurants Sales Range 
43̂ 3 3̂,000,000 and above 
40^4 ^2,750,000-2,999,999 
34^6 ^2,500,000-2,749,999 
3344 ^2,250,000-2,499,999 
6465 $2,000,000-2,249,999 

4-1^^3 $1,750,000- 1,999,999 
407112 $1,500,000 1,749,999 
^462 $1,250,000 1,499,999 
29 $1,000,000 1,249,999 
3^ $ 750,000- 999,999 
40 ^ndcr$750,000 

HighestSalcs $ 3,7̂ 19,5561,007,266 
EowcstSalcs $ 725,979761 730 
AvgSales $ 1,837,516875̂ 410 

MedianSales $ 1,78̂ 636836,462 
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(1) Of the 444469 franchised and company-owned Culver's® Restaurants, 493214 (or 4546%) met or 
exceeded the average sales and 333234 (or 50%) met or exceeded the median sales. 

The following information in Table 2 represents selected cost percentages for the 98 company (affiliate)-
owned Culver's® Restaurants that CFSI's affiliates operated for the entire 12 month period ended December 
31,30432013. 

Table 2 
Company-Owned Culver's® Restaurants 

Restaurants Open 12 months 

Spring Green, Wl Sauk City, WI Richland Center, WI 

Sales 

Food C 'ost 

Paper ]ost 

Gross 'rofit 

Salarit > and Wages 

Emplo fee Benefits * 

Direct Operating Expenses ** 

Suppli :s and Chemicals 

Utilitii s*** 

Genen 1 and Administrative **** 

Repair; and Maintenance 

Adver ising Royalty 

advertising**** Local 

Servic 

Incom 

Royalty 

***** 

1,550.166584.843 
199,993 
515.581 

47.490 

1.000-407021.773 
121,858 
440.642 
106,215 
115.681 

12,610 
^ 3 7 9 
22,354 
4W44 
40.213 
3 ^ 6 3 
37.889 
27,091 
26,857 
Mi089 
39,621 

15.^848 
62,019 
63,394 

227,371 
206.664 

2.^994508,909 

32.0553% 83&a0828.984 

3.3500% 

64.^347% 1,613.181602.255 

27.^80% 615.593624.076 

0^490123.632 

4 ^ » 1 6 . 6 I 6 

4^7.30% 

0.7380% 

1.3741% 

2.4554% 

2.3939% 

1.7569% 

2.0050% 

1.00% 

4.00% 

44^413.04% 

39^5028.574 

47r^46.089 

^ 5 5 3 . 1 8 0 

11.63315.900 

5W6062.723 

25,580089 

40^30100,356 

539^79476.019 

1.544474606,092 

32^5533.04% 502.357527.552 

3.34-10% 1̂7.08915.668 

64346186% 032,872 

24.0787% 117.183142.767 

^334.93% 

0. 6066% 

1. +§M% 

1.84% 

2 .#12% 

1.6383 % 

2.0050% 

1.00% 

4.00% 

3^73! 8.97% 

105.163110.819 
+47+73 
9,968 

30^319.900 

40^6850.664 

36^9638.010 

37^30336003 

30.81910,152 

45744016.061 

4^63964,244 

205.163204.184 

32.6085% 

3462.84% 

64.3431% 

27.0957% 

6.«390% 

0.3362% 

1.3624% 

3.0315% 

2.37% 

2.4325% 

2.0050% 

1.00% 

4.00% 

4373312.71% 

Baraboo, WI Middleton, WI Powell, OH 

Sales 

Food C ost 

Paper Zosl 

Gross 'rofit 

Salarit s and Wages 

Emplo fee Benefits * 

Direct Operating Expenses ** 

Suppli is and Chemicals 

Utilitus*** 

Genen 1 and Administrative **** 

Repair; and Maintenance 

Advertising Royalty 

2.326.871463.156 
755,234 
809.662 

77.668489 

1,40^969576.005 
587,216 
601.418 
112,227 
"3,242 
43^66 
12.703 
25,477 
26.475 
msm 
49.734 
sym 
53,526 
38^84 
27.603 
4 6 ^ 7 
61,579 

32.4687% 

3.3415% 

64^3 .98% 

35,2442% 

4.8260% 

0.5252% 

1.0902% 

2.4702% 

2.2317% 

1.2312% 

2.0050% 

3.021.317157.785 
961,059 

1-004.868 
404-435 
103,729 

1,955,823 
2.049.187 

682,671 
715.402 
113,664 
127,253 

14.934368 

31.286574 
63^963 
64.035 
687864-
77,859 
43^23 
58.314 
6&426 
78,945 

31.8+82% 

3.4628% 

64.7389% 

22.6066% 

3^64.03% 

0.4945% 

1.0400% 

2.4203% 

2.2847% 

1.4285% 

2.0050% 

1.338.254389.942 
429,129 
436.359 
44,881 
42.314 

864,244 
911.269 
375,970 
392.839 
84,061 
98.530 

11,932909 
15,727 
16,893 
46,855 
50.392 
50,608 
54,964 
24^02 
27.996 
2^765 
34,749 

3&@ZW.39% 

3.3504% 

44T5865.56% 

28.0926% 

&2«7.09% 

0.*986% 

1.4822% 

3.5063% 

3.7895% 

4^02.01% 

2.0050% 
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33^69 W W 
Local Advertising**** 24.632 1.00% 31.578 1.00% 13,383899 1.00% 

9 3 4 # 120,853 53^30 
Servic Royalty 98.526 4.00% 126,311 4.00% 55.598 4.00% 

461,597 725,932 161,311 
Incom ***** 506,569 4*18420.57% 723,549 344322.91% 153.501 434511.04% 
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Rockwall, TX Romeoville, IL Taylor, M I Total 

Sales 

Food <Jost 

Paper Cost 

Gross 

Salarit s and Wages 
Employee Benefits 
* 
Direct 
Expen es 
Suppli 
Chemi :als 

Utiliti( 

Servic 

Incom 

'rofit 

Operating 

s and 

1,128.821248,832 

380,259 417,201 

790.591 

33^843 362.219 
%244 54 6% 
58.892 1% 38* 
11,683 44 7T4-
10.098 3% 93 

48429 20.380 

1,500,521546,683 
33.694 189,197 

1% 503.509 
3.6329 

% 47490 46.795 

32.43 43*, 
55% 3*3 5% 

3.4403% 

63^*6 
3.31% 96&S34 996.378 64.3342% 

446,2M 29.74 344, 3&4 
461.135 8 i % 434 *% 

1,280.303 15.506.241 

5.37&444043.7I6 
3.44 

43^7* 482.195 11% 
m £ 434 40^3 

43 4% *^38 
9^80 
,331 

4^34 
5^3+ 

32.4953% 
3^ 

53 4% 

29.570 
0% 

4.5572 
% 

0.4381 
% 

1.6063 
% 

67,903. 

43^70_ 

78.619 

11.277 

20,299952 

Genen 1 and 
Admir istrative **** 
Repaii > and 
Maintt nance 

Advertising Royalty 
Local 
Advertising**** 

44^33 

4&W4_ 

%^64_ 

46.723 
3.9474 

% il4,620_ 43.444 

47,136 

27.328 

31.221 

Royalty 

4-H288_ 

4#453_ 

12.488 

3.9977 
% 

2.0319 
% 

2.0050 
% 30,010. 

1.00% 

44^30. 

2&440_ 

44.741 

27,167 

38,667 

49.953 4.00% 60424-. 

15,005467 

61,867 

9&393 124,151 
&4429 

4% 
202,616 12.48 
193,042 % 

5.3008% 

0.0773% 

1.35% 

2.9781% 

2.7389% 
1.907 24^ +40 

6% 4@ % 

2.0050% 

1.00% 

4.00% 
43^0 430, 40^ 

947 3% 

4.215.171040.499 

&4&43Q 826.668 

109.113 99.549 

49443 187,103 21% 
W # 4t64 4474 

4 % 73 
391.2 

93 
40^4 34S 43ii2 

4 % 05 
4013 

05 

64.3036% 

26.4306% 

5.3333% 

0.6764% 
1.50 30W -kO 

44 4% 

277,687267 

3&606 387.656 

40^03 155,062 

51.212 620.250 

2.740^509587.680 

2.00 
50% 
1.00 

% 
4.00 

% 

2.%52% 

2.5063% 

1.7479% 
% 4 f 34 

40 0% 
4624 44 

M 0% 
649£ 44 

24 0% 

16.8769% 

•Employee Benefits includes Payroll Taxes and Workers Compensation, Health, Dental, Life, STD and LTD 
Insurance 

** Direct Operating Expenses include licenses, permits, uniforms, laundry, printed supplies, auto expenses, 
and miscellaneous expenses 

*** General and Administrative includes bank charges, dues and subscriptions, liability insurance, office 
supplies, postage, telephone, payroll service, legal and accounting service. 

****Local Advertising represents a percentage of sales that is required to be spent on local advertising 
expenses. 

***** Income is before deductions for rent, real estate taxes, personal property taxes, interest costs, 
depreciation and amortization or income tax 

The above calculation of levels of gross sales and selected cost percentages should not be considered 
as the actual or probable sales or selected cost percentages that will be realized by any franchisee. CFSI does 
not represent that any franchisee can expect to attain such sales or selected cost percentages. 

Each prospective franchisee must accept the risk of not doing as well as the tables reflects for 
company-owned or franchised Culver's® Restaurants. SubstantiationWritten substantiation of the data 
illustrated in this statement will be made available to prospective franchisees upon reasonable demand. 
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PART 2 - AVERAGE SALES INFORMATION 

The following tables disclose the average Culver's® Restaurant sales sorted by certain geographic 
and demographic factors, including average Culver's® Restaurant sales by state, designated market area, 
metropolitan area, proximity to an interstate, and population, household incomes and employees within a 3-
mile radius surrounding the Culver's® Restaurants, and number of eating places within a 1-mile radius 
surrounding the Culver's® Restaurants. The information is based on 435460 franchised and company-owned 
Culver's® Restaurants open during the entire 12 month period ending December 31, 3W32013, and does not 
include the 2&23 franchised Culver's® Restaurants that first opened during 20^2013, the 3 franchised 
Culver's® Restaurants that were closed for a period of time during 2013 due to damage to the Restaurant, or 
the 9 Culver's® Restaurants that are non-traditional locations (including 3 Culver's® Restaurants that do not 
have a drive thru window, 5 Culver's® Restaurants that share a building with a convenience store, and 1 
Culver's® Restaurant that occupies an end-cap of a multi-tenant building). The sales information is not 
audited and CFSI has not independently verified that the information provided by Culver's® franchisees is 
correct. 

Table 1 - Total Average Sales 

Total Number of 
Culver 's® Restaurants 

Average Sales 

Number ofCulver ' s® 
Restaurants 

Exceeding the 
Average 

Range of Sales 

4M460 $1.^4^0880.734 19̂1 (15212 (46%) 
$872,12-1 

$3.719.556$916.440 
$4.007.266 

Table 2 - Average Sales by State 

State 
Total Number of 

Culver 's® 
Restaurants 

Average Sales 

Number of 
Culver's® 

Restaurants that 
Exceeded the 

Average 

Range of Sales 

Arizona U\6 $1.971221900.188 W468 (50%) $1.413.184469.276-
$2,9^0^526.656 

Colorado «2 $1.639.391701.446 3-m4 (44%) $1.40^909193.426-
$2.412.856286.675 

Illinois ^87 )5.916 4546 (53%) $1.078.159014.563 -
$2.875.608755.617 

Indiana 28 $1.859.295957.419 4344412 (43%) $1.006.801983.897-
$2.90^7998.754 

Iowa 5430 $1.64S£86637.634 m s (50%) $1.055.136082.876 • 
$2.878.210917.041 

Kansas 

Kentucky 

45 

10 

$1.»^84»943.226 2 (5040%) -$1.240.264-
$2.832.262 

$1.750.447817.279 4-4405 (50%) $1.167.877132.141 -
$2.275.739340.580 

Michigan 3536 $1.314^59736.998 14 (4439%) $872.421916.440-
$2.417.255482.635 

Minnesota 5051 $1.745.105803.260 44424 (47%) $969=3331.007.085-
$3.123.922370.795 

Missouri 2324 $1.397=3^912.106 9-43912 (50%) $1.151.195040.750-
$2.710.113845.755 

Nebraska 10 $1.584.775656.667 6 (60%) $1.134.701219.477-
$1.949^962.253 
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State 
Total Number of 

Culver 's® 
Restaurants 

Average Sales 

Number of 
Culver 's® 

Restaurants that 
Exceeded the 

Average 

Range of Sales 

North Dakota $1.587.491644.046 2 (67%) 

Ohio $1,599=3*3629.458 44503 (38%) $1,338,254334,921 -
$2,090^95138.550 

South Carolina 

South Dakota 910 $1.757.335752.076 5 (5650%) $1.138.783161.002-
$2.561060583.672 

Tennessee 4-2 

Texas *2 $1.544=966615.804 -053 (33%) $1.128.821246.245 -
$2,359=069605.768 

Utah 4-3 -$1.652.642 -2 (67%) 

Wisconsin 445117 $2.091509146.068 50 (1316 (39%) 
$1,078,638 

$3.749.556086.557 
$4.007.266 

Wyoming 

•Because there are only 43 Culver's® Restaurants in feansasNorth Dakota and 3 Culver's® Restaurants in 
North DakotaUtah, the Range of Sales information is not disclosed for those Culver's® Restaurants to protect 
the franchisees' confidentiality. Sales information for the Kansas and North Dakota and Utah Culver's® 
Restaurants is included in all other charts. 

••Because there is only 1 Culver's® Restaurant in TonnoGOOO, 1 South Carolina, 2 Culver's® 
RestaurantRestaurants in tkakTennessee,, and 1 Culver's® Restaurant in Wyoming, the sales 
information is not disclosed for tfeatthose Culver's® RestaurantRestaurants to protect the 
franchisoc'sfranchisees' confidentiality. Sales information for the South Carolina, Tennessee, Utah, and 
Wyoming Culver's® RestaurantRestaurants is included in all other charts. 

Table 3 - Average Sales by Designated Market Area 

Number of 
Culver 's® 

Restaurants in a 
DMA 

Total Number of 
Culver 's® 

Restaurants 
Average Sales 

Number of 
Culver 's® 

Restaurants that 
Exceeded the 

A v e r a S e 

Range of Sales 

9 Culver's® or Less 
in a DMA 

454158 $1,777.741791.259 69 M574 (47%) $872,121916.440-
$2,923,015998.754 

10 or more 
Culver's® in a 

DMA 
534-302 $1.879.786927.546 120 (13132 (44%) 

$969,738 
$3.749.556$1.007.085 

$4.007.266 

"DMA" is Designated Market Area. Each county in the country is assigned to a DMA by Nielsen Media 
Research based upon where the commercial TV stations in metro areas achieve their largest audience share. 
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Table 4 - Average Sales by Metropolitan Statistical Area 

Metropolitan vs. 
Non-

Metropolitan 
Statistical Area 

Total Number of 
Culver's® 

Restaurants 
Average Sales 

Number of 
Culver's® 

Restaurants that 
Exceeded the 

A v e r a f t e 

Range of Sales 

Culver's® 
Restaurants 

Located in a Non-
Metropolitan 

Statistical Area 

moi $1.639.136675.427 42 M346 (45%) 
$872.424916.440-
$2.707.344730.974 

Restaurants 
Located in a 
Metropolitan 

Statistical Area 

338358 $1,902^939.230 H6 M3157 (44%) 
$1,035,780 

$3.749.556014.563 
$4.007.266 

Core Based Statistical Area ("CBSA") data, provided by the United States Office of Management and Budget 
("OMB"), was used to determine whether a Culver's® Restaurant was located in a metropolitan statistical 
area. CBSAs consist of the county or counties or equivalent entities associated with at least one core 
(urbanized area or urban cluster) of at least 10,000 population, plus adjacent counties having a high degree of 
social and economic integration with the core as measured through commuting ties with the counties 
associated with the core. The general concept of a CBSA is that of a core area containing a substantial 
population nucleus, together with adjacent communities having a high degree of economic and social 
integration with that core. According to the OMB, metropolitan statistical areas are CBSAs associated with at 
least one urbanized area that has a population of at least 50,000. The metropolitan statistical area comprises 
the central county or counties or equivalent entities containing the core, plus adjacent outlying counties 
having a high degree of social and economic integration with the central county or counties as measured 
through commuting. 

Table 5 - Average Sales by Proximity to an Interstate Enter or Exit Ramp 

Location of 
Culver's® 

Restaurants 

Total Number of 
Culver's® 

Restaurants 
Average Sales 

Number of 
Culver's® 

Restaurants that 
Exceeded the 

Average 

Range of Sales 

Within 1/2 Mile of 
Interstate Enter or 

Exit Ramp 
444121 SI. 945^4981,936 52 M648 (40%) $1.035.780.096.233-

$3.181.502370.795 

Not Within 1/2 
Mile of Interstate 

Enter or Exit 
Ramp 

354339 $1.807.161844.612 Ml (45156 (46%) 
$872,424 

$3.749.556$916.440 
$4.007.266 
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Table 6 - Average Sales by the Total Population 
Within a 3 Mile Radius Surrounding the Culver 's® Restaurant 

Population 
Within a 3 Mile 

Radius 
Surrounding the 

Culver 's® 
Restaurants 

Total Number of 
Culver 's® 

Restaurants 
Average Sales 

Number of 
Culver 's® 

Restaurants that 
Exceeded the 

Average 

Range of Sales 

Less than 10,000 
people 

38 $1,783.202842,609 M (3715 (39%) 
$1,078,638 

$2.962,791086.557 
$3,166,973 

10,000 to 19,999 $1,670.885720,008 35 (4738 (46%) $872.424916.440-
$2,771,720889,605 

20,000 to 29,999 %73 $1,819.287854,041 37 (5136 (49%) $1,055,436129.566 -
$3,181.502254.929 

30,000 to 39,999 5255 $1.392420936,169 20 (3822 (40%) $1.128.821014.563 -
$3.228^3306.797 

40,000 to 49,999 4749 $1.899,086947.969 33-44926 (53%) $1,281.832177.514 -
$3.367,932525,564 

50,000 to 59,999 4041 $1,756,135785,605 19 (1820 (49%) 
$1.070.196082.876-
$2,6^443750.358 

60,000 to 69,999 2631 $1,97^560990.138 10 (3332%) $1.149,788214.193 -
$3,729,752665,720 

70,000 to 79,999 19 $1.989.3862.034.544 s-me (32%) 
$1.263.266346.505 -
$3.085=999021.093 

80,000 to 89,999 4317 Si.326^63869.573 8 (4447%) $1.40^909193.426-
$2.576^96619.756 

90,000 to 99,999 4321 $2.011095041.206 67 (33%) 
$1,204,568 

$3.749.556246.245 
$4.007.266 

100,000 or more 3034 $2,064^43017.199 13 (4338%) 
$1.381.932304.760-
$3.660^73859.946 

The Culver's® Restaurants are sorted based on the residential population within a 3-mile radius surrounding 
the Culver's® Restaurants. The residential population demographic data were provided by Environmental 

| Systems Research Institute and its 20122013 demographic estimates are based on the 2010 United States 
Census, and multiyear data releases of the American Community Survey. CFSI has not independently 
confirmed the data. 
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Tables 7 and 8 - Average Sales by the Median Household Income 
Within a 3 Mile Radius Surrounding the Culver's® Restaurant 

Median 
Household 

Income Within a 
3 Mile Radius 

Surrounding the 
Culver 's® 
Restaurant 

Total Number of 
Culver 's® 

Restaurants 
Average Sales 

Number of 
Culver's® 

Restaurants that 
Exceeded the 

Average 

Range of Sales 

Less than $50,000 207212 $1.817.792840.537 9044397 (46%) 
$872,424 

$3.749.556$916.440 
$4.007.266 

$50,000 or More 338248 SK867.H7915.097 404115 (46%) $1.035.780014,563 -
$3.367^32399.240 

Median 
Household 

Income Within a 
3 Mile Radius 

Surrounding the 
Culver 's® 
Restaurant 

Total Number of 
Culver 's® 

Restaurants 
Average Sales 

Number of 
Culver's® 

Restaurants that 
Exceeded the 

Average 

Range of Sales 

Less than $40,000 6796 $1.739.814801.654 09-443 (45%) 
$872,424 

S3.660.773S916.440 
$4.007.266 

$40,000 to $49,999 440116 $1,855.132872.716 56 (1054 (47%) 5969^381.007.085 -
$3.249^6665.720 

$50,000 to $59,999 405109 $1,943406970.065 47-445 (41%) $1.105.408132.141 -
$3.MW32399,240 

$60,000 to $69,999 SI.903^33943.497 29 (54-52%) $1.078.159176.851 -
$2.8^603969.030 

$70,000 to $79,999 3547 $1.336494-908.196 15 (4322 (47%) $1.090.276154.570-
$3.228.518306.797 

$80,000 to $89,999 4519 $1.658.264722.116 8-f539 (47%) $1.035.780014.563 -
S2.96&794619.756 

$90,000 to $99,999 *9 $1.776.169714.051 44505 (56%) $1.520.778096.233 -
$2,0434^116.390 

$100,000 or More $1,553^00692.406 3 (384 (50%) $ 1.338.254389.942-
$1,936=783978.960 

The Culver's® Restaurants are sorted based on the median household incomes of the residential population 
within a 3-mile radius surrounding the Culver's® Restaurants. The median household income demographic 
data were provided by Environmental Systems Research Institute and its 30102013 demographic estimates 
are based on the 2010 United States Census, and multiyear data releases of the American Community Survey. 

| CFSI has not independently verified thatconfirmed the data are correct. 
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Table 9 - Average Sales by the Total Number of Employees 
Within a 3 Mile Radius Surrounding the Culver 's® Restaurant 

Number of 
Employees 

Within a 3 Mile 
Radius 

Surrounding the 
Culver 's® 

Restaurants 

Total Number of 
Culver 's® 

Restaurants 
Average Sales 

Number of 
Culver 's® 

Restaurants that 
Exceeded the 

Average 

Range of Sales 

Less than 10,000 85132 $1,711.632771.291 36 (4260 (45%) 
$1,006,804 

$2.962.791 $916.440 
$3.166.973 

10,000 to 19,999 424133 $1,773.627870.695 55 W61 (46%) $872,4241,082.876. 
$3,%&#&306,797 

20,000 to 29,999 7489 $1,861.115945,547 33 (4536 (40%) $1.070.196014.563 -
$3,021,317665.720 

30,000 to 39,999 #647 $1.363=864925.766 27 M821 (45%) SI. 106.909214.193 -
$3,^935399.240 

40,000 to 49,999 3432 $1.968.7732.029.862 14 (4444%) $1.149.788280.114-
$3.729.752859.946 

50,000 to 59,999 #10 $1,97M6776S.634 6-m4 (40%) 
$1,188,265 

$3.288.515372.412 
$2,276,290 

60,000 to 69,999 325 $2.009467038.498 10 M51 (20%) 
$1,398,462 

$3.660.773689.342 
$2.755.617 

70,000 to 79,999 85 $1.768.7952.438.109 W # 2 (40%) 
$1,327,917 

$2.122.260672.302 
$3,370,795 

80,000 or More 447 $2.216.8511.980.770 $ - m \ (14%) 
$1,343,812 

$3.749.556287.416 
$4.007.266 

The Culver's® Restaurants are sorted based on the number of employees (both full-time and part-time) at 
employers within a 3-mile radius surrounding the Culver's® Restaurants. The number of employees 
demographic data were provided by Environmental Systems Research Institute. Environmental Systems 
Research Institute extracts its employee data from a comprehensive list of businesses licensed from 
InfogroupDun & Bradstreet®. This business list contains data for nearly 4318 million United States 
businesses including the business name, location, franchise code, industry classification code, number of 
employees, and is current as of January 2011.2013. In maintaining and adding to its business database, 
Info group® roforoncos GovoralDun & Bradstreet® leverages proprietary databases, customer-generated 
information, and publicly available sources includingsuch as business registries, Internet/web mining, news 
and media reports, telephone directories, court and legal filings, company financials, banking information, 
directory listings such as Yellow Pages and business white pages; annual reports; lOKs and Securities and 
Exchange Commission (SEC) information; federal, statoassistance, industry trade data, and municipal 
govommont data; business magazines; newsletters and newspapers; and information from the United States 
Postal Service.—Infogroup® conducts annual telephone verifications with each business listed in the 
database .telephone interviews. CFSI has not independently verified thatconfirmed the data are correct. 
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Table 10 - Average Sales by the Total Number of 
Eating Places Within a 1 Mile Radius Surrounding the Culver's® Restaurant 

Average Sales by 
Total Number of 

Eating Places 
Within a 1 Mile 

Radius 
Surrounding the 

Culver 's® 
Restaurant 

Total Number of 
Culver 's® 

Restaurants 
Average Sales 

Number of 
Culver's® 

Restaurants that 
Exceeded the 

Average 

Range of Sales 

Less than 5 4475 $1,745.83781 1.180 5-m39 (52%) $872.424916.440-
$2.771.720969.030 

5- to 9 33140 $1,862,296329 19 (5062 (44%) 
$1,138,783 

$2.962.791007,085 -
$3.306.797 

10-to 14 73114 $1.769,730934,480 29 ( m i (41%) 
$1,070,196 

$2.988.654$983.897-
$4.007.266 

45-49 66 $1,790,259 33 (50%) $969,738 $2,878,272 

30-2415 to 19 M57 $1,̂ 034-877.706 26 (1724 (42%) $1.035.780178.637 -
$3.228.518665.720 

25-2920 to 24 4246 $1,944̂ 409969.557 18 (4339%) $1.084̂ 09040.750-
$3.749=556859.946 

30-34 34 $1,853,162 11 (35%) $1,167,877 $3,729,752 

to 29 3318 S1J79.118861.312 u-mi (39%) 
$1.055.436248.832 -
$3,123,922525.564 

4&4430 to 34 277 $1.836=698718.600 12 HI2 (29%) $ K36fe?99301.630-
$2.903^7356.626 

4535 or moroMore 553 S1.95WW626.651 24 (111 (33%) 
$1,128,821 

$3.660.773193.036 
$1.806.308 

The Culver's® Restaurants are sorted based on the total number of eating places within a 1-mile radius 
surrounding the Culver's® Restaurants. The total number of eating places data were provided by 
Environmental Systems Research Institute and it extracts its business data from a comprehensive list of 
businesses licensed from InfogroupDun & Bradstreet®. This business list contains data for nearly 1218 
million United States businesses and is current as of January 30142013. A business is considered an eating 
place based on its industry classification as designated by the United States Office of Management and 
Budget's North American Industry Classification System. A business is considered an eating place i f its 
classification is either "Full-Service Restaurants" or "Limited-Service Eating Places." "Full-Service 
Restaurants" comprises establishments primarily engaged in providing food services to patrons who order and 
are served while seated (i.e., waiter/waitress service) and pay after eating. Establishments that provide these 
types of food services to patrons with any combination of other services, such as takeout services are also 
included. "Limited-Service Eating Places" comprises establishments primarily engaged in providing food 
services where patrons generally order or select items and pay before eating. Most establishments do not 
have waiter/waitress service, but some provide limited service, such as cooking to order, bringing food to 
seated customers, or providing off-site delivery. CFSI has not independently verified thatconfirmed the data 
ore correct. 
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Table 11 - Average Sales In Comparison to 
Population, Median Household Income, Employees and Number of Eating Places 

Culver's® 
Restaurant 

Sales 

Number of 
Culver's® 

Restaurants 

Average 
Sales 

Number of 
Culver's® 

Restaurants 
that 

Exceeded 
the Average 

Range of 
Sales 

Average 
Population 
Within a 3 

Mile Radius 
Surrounding 
the Culver's® 
Restaurants 

Average Median 
Household 

Income Within a 
3 Mile Radius 

Surrounding the 
Culver's® 

Restaurants 

Average 
Number of 
Employees 
Within a 3 

Mile Radius 
Surrounding 
the Culver's® 
Restaurants 

Average 
Number of 

Eating Places 
Within a 1 

Mile Radius 
Surrounding 
the Culver's 
Restaurant 

Belcn 
$1,000, 00 

$1,000, 
to 

$1,250, 

00 

00 

$921,08195 
0.169 

1 (50%) 

$872,421 
$969.738$91 

6.440 -
$983.897 

4443313.775 $40^4433.794 44^737.554 

28 
$1,127,960 

154.134 
17 (61%) 

$1,006,8040 
07.085 -

$1,212,0382 
48,832 

33^4534,378 $52,22555,957 4&mO14,304 

446 

239 

$1,250, 
to 

$1,500, 

01 

00 

$1,500, 
to 

$1,750, 

(01 

(00 

$1,750, 
to 

$2,000, 

(01 

(00 

6261 
$1,382,558 

400.696 
33 (5332 

£52%) 

$1,251,3662 
52.141 -

$1,498,6784 
97-322 

41,243713 $^^952,233 2^70028.176 

406111 
$1,612,858 

630.842 
53 (5061 

£55%) 

440111 
$1,868,475 
999,273 

53 (4860 
£54%) 

$1,500,5215 
03.227 -

$1,748/1887 
49-199 

$1,750,3477 
52.785 -

$1,997,4579 
95-047 

38.89243.671 $54^4-53.905 3^43421.213 

47,6*727 $56.438037 39784823.017 

3612 

3fLi 

3612 

$2,000, 
to 

S2,250, 

(01 

00 
6364 

$2,122,852 
103.595 

29 (4631 
(48%) 

$2,000,9330 
02.143 -

$2,245,3502 
49.792 

54.10248.645 $54^4454.482 39^8320.490 3?11 

$2^50, 
to 

$2,500, 

(01 

(00 
2241 

$2,335,507 
357,955 

11 (5018 
(44%) 

$2,251,5852 
54.077 -

$2,436,71 M 
87316 

50^4-51.269 $54700452,198 33^94-23.448 3412 

$2,500, 
to 

$2,750, 

(01 

(00 
3016 

$2,616,988 
618.149 

408 (50%) 

$2,501,7525 
03.955 -

$2,743,4457 
33.349 

42.15111.529 $54^0853.404 2^43316,030 3310 

Over 
52,750, 00 

3326 
$3,131,193 

140.805 
9-444-12 
(46%) 

$2,771,720 
$3,749,5567 

50-358 -
$4.007,266 

71.3i866.012 S5&S#54.506 44^»4-30.673 3012 

This chart sorted the Culver's® Restaurants by their sales volumes in increments of $250,000 so that the 
population, median household income and number of employees within a 3 mile radius of a Culver's® 
Restaurant, and number of eating places within a 1 mile radius could be shown in relation to different levels 
of sales. The residential population demographic data were provided by Environmental Systems Research 
Institute and its 20122013 demographic estimates are based on the 2010 United States Census, and multiyear 
data releases of the American Community Survey. The median household income demographic data were 
provided by Environmental Systems Research Institute and its 20432013 demographic estimates are based on 
the 2010 United States Census, and multiyear data releases of the American Community Survey. The number 
of employees demographic data were provided by Environmental Systems Research Institute. Environmental 
Systems Research Institute extracts its employee data from a comprehensive list of businesses licensed from 
InfogroupDun & Bradstreet®. This business list contains data for nearly 4218 million United States 
businesses including the business name, location, franchise code, industry classification code, number of 
employees, and is current as of January 20112013. The number of eating places data were provided by 
Environmental Systems Research Institute and it extracts its business data from a comprehensive list of 
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businesses licensed from InfoaroupDun & Bradstreet®. This business list contains data for nearly 4318 
million United States businesses and is current as of January 30442013. CFSI has not independently 
confirmed the data. 

Some Restaurants have earned this amount. Your individual results may differ. There is no assurance that 
you'll earn as much. 

Written substantiation of the data is available upon request. 

Other than the preceding financial performance representation, we do not make any financial performance 
representations. We also do not authorize our employees or representatives to make any such representations 
either orally or in writing. I f you are purchasing an existing outlet, however, we may provide you with the 
actual records of that outlet. I f you receive any other financial performance information or projections of 
your future income, you should report it to the franchisor's management by contacting Steve Anderson at 
Culver Franchising System, Inc., 1240 Water Street, Prairie du Sac, Wisconsin 53578, (608) 644-2155, the 
Federal Trade Commission, and the appropriate state regulatory agencies. 

20. OUTLETS AND FRANCHISEE INFORMATION 

TABLE NUMBER 1 
Systemwide Restaurant Summary 
For Years 30402011 to 20*32013 

Outlet Type Year Outlets at the Start 
of the Year 

Outlets at the End of 
the Year 

Net Change 

Franchised 20142011 404415 444435 44+20 
24442012 44^435 435463 20 +28 

24122013 435463 463487 28+24 
Company-Owned 24142011 9 9 0 

24U2012 9 9 0 

24422013 9 98 0-1 

Total Outlets 24142011 443424 424444 44+20 
2444-2012 404444 444472 20+28 

24422013 444472 472495 28+23 

TABLE NUMBER 2 
Transfers of Restaurants From Franchisee to New Owners (Other than the Franchisor) 

For Years 2#42011 to 30422013 

State Year Number of Transfers 
Colorado 3040 0 
Arizona 2011 0 

2012 0 

2013 I 
Illinois 30402011 1 

3044 4-

2012 3 

2013 4 

42 



State Year Number of Transfers 

Indiana mo20ii 
2012 

2013 

Iowa 

lewa 

2011 

2012 

m42013 

40 

01 

Michigan 

Michigan 

2011 

2012 

xmion 40 

Minnesota 

Minnesota 

2011 

2012 

30442013 4-5 

0014-

3042 

Missouri 30402011 

3044-

2012 

2013 

Nebraska 3#42011 
3444-

2012 

2013 

Kansas 

Ohio 

34442011 

2012 

3W42013 

0044-

3040 

South Dakota 

Tcxoi 

30142011 

3444-

2012 

30442013 40 

Texas 2011 

2012 

2013 

Wisconsin 20442011 

244-1-

2012 

2013 

TOTAL 30442011 

3044 

2012 

2013 

S7 

13 

TABLE NUMBER 3 
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Status of Franchised Restaurants 
For Years 30402011 to 30432013 

State Year Outlets at the 
Startofthe 

Year 

Outlets 
Opened 

Terminations Non-
Renewals 

Reacquired 
by 

Franchisor 

Ceased 
Operations 

/ Other 
Reasons 

Outlets at 
the End 
ofthe 
Year 

Arizona 2OW2011 46 27 

2044-
2012 13 

2013 16 

613 

n 
16 

17 

Colorado 20142011 78 

2012 

2013 

Floridi 

Illinois 

2011 

2012 

20102013 m 803 

Illinois 

Indiana 

2011 80 

2012 85 

20102013 2787 13 

85 

87 

2&90 

Indiana 2011 28 

2012 28 

20102013 2628 13 

28 

28 
2731 

Iowa 

| Kansas 

2011 27 

2012 27 

34142013 431 

27 

31 

431 

| Kansas 

| Kentucky 

2011 

2012 

34142013 145 145 

| Kentucky 

| Michigan 

2011 10 

2012 10 

34142013 2*10 

10 

10 

2911 

| Michigan 

Minnesota 

2011 29 

2012 31 

34142013 5436 43 

31 

36 

5439 

Minnesota 

Miss* 

2011 51 

2012 51 

34142013 3052 

51 

52 

3053 

Missouri 

Nebraska 

2011 20 

2012 23 

30402013 4024 

23 

24 
4026 

Nebraska 

frorth Dakota 

2011 10 

2012 10 

30402013 3-10 

10 

10 

310 

ikorth Dakota 2011 

30442012 
Q h j 0 30402013 63 63 
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State Year Outlets at the 
Startofthe 

Year 

Outlets 
Opened 

Terminations Non-
Renewals 

Reacquired 
by 

Franchisor 

Ceased 
Operations 

/ Other 
Reasons 

Outlets at 
the End 
ofthe 
Year 

| Ohio 

I 
S|)uth Carolina 

2011 

0044-2012 

00402013 

Sbuth Carolina 2011 

2012 

$outh Dakota 00402013 # 1 402 
ijouth Dakota 2011 10 

Texas 

2012 10 

20402013 911 

10 

11 

911 

Texas 

Tennessee 

2011 

2012 

20402013 10 

10 

4-11 

Tennessee 

utah 

2011 

2012 

20402012 

Utah 

Wisconsin 

2011 

2012 

20402013 4423 4433 

Wisconsin 

Wyoming 

2011 113 

2012 114 

20442013 4-118 

114 

118 

4120 
| Wyoming 

| Tetei 

2011 

2012 

20402013 4041 42 4461 
| Total 

I 

2011 416 20 

2012 435 29 

2013 464 23 

435 

464 

487 

TABLE NUMBER 4 
Status of Company-Owned Restaurants 

For Years 30402011 to 20432013 

State Year Outlets at 
the Start of 

the Year 

Outlets 
Opened 

Outlets 
Reacquired 

From 
Franchisees 

Outlets 
Closed 

Outlets Sold 
to 

Franchisees 

Outlets at 
the End of 
the Year 

Illinois 20442011 1 1 

2012 1 I 
2013 1 I 
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State Year Outlets at 
the Start of 

the Year 

Outlets 
Opened 

Outlets 
Reacquired 

From 
Franchisees 

Outlets 
Closed 

Outlets Sold 
to 

Franchisees 

Outlets at 
the End of 
the Year 

Michigan 2011 1 1 Michigan 

2012 1 1 

Michigan 

30142013 1 I 4-0 

Ohio 

Qfrfo 

2011 1 1 Ohio 

Qfrfo 
2012 1 1 

Ohio 

Qfrfo 20142013 1 1 

Texas 

Teaas 

2011 1 1 Texas 

Teaas 

2012 1 1 

Texas 

Teaas 24142013 1 1 

2444 1 4 

2412 1 4-

Wisconsin 24142011 5 5 Wisconsin 

24442012 5 5 

Wisconsin 

24122013 5 5 

TOTAL 24442011 9 9 TOTAL 

2444 9 9 

TOTAL 

2012 9 9 

TOTAL 

2013 9 I 8 
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TABLE NUMBER 5 
Projected Openings 

As of December 31, 2012 

State Franchise Agreements 
Signed But Outlet Not 

Opened 

Projected New Franchised 
Outlets in the Next Fiscal 

Year 

Projected New Company-
Owned Outlets in the 
Current Fiscal Year 

Arizona 4-3 21 

Florida 5 43 

Idaho I 
Illinois 4-5 4 

Indiana 35 4 

4-2 

Michigan 3 

Missouri 21 

Ohio 4 

SowthNorth Carolina 1 

Tennessee 1 

Texas 4 

Utah 23 

Wisconsin 1 4 

TOTAL 4531 444 0 

Attached, as Exhibit C is a list, which identify the names, addresses and telephone numbers of our 
franchisees as of December 31, 20122013. A list of all franchisees who have had a Culver's® franchise 
terminated, canceled or not renewed, or who have otherwise voluntarily or involuntarily ceased to do business 
under the franchise agreement during the 12 month period ended December 31, 2Q422013, or who have not 
communicated with us since December 31, 20122013, also is included on Exhibit C. 

If you buy a Culver's® franchise, your contact information may be disclosed to other buyers when you 
leave the franchise system. 

During the last three fiscal years current and former franchisees have signed confidentiality 
agreements. In certain instances, current and former franchisees sign provisions restricting their ability to 
speak openly about their experience with the Culver's® franchise system. You may wish to speak with 
current and former franchisees, but be aware that not all such franchisees will be able to communicate with 
you. 

As described in Item 11, we have established a franchisee advisory council. The franchisee advisory 
council does not have an address, telephone number, email address or Web address. 

21. FINANCIAL STATEMENTS 

Attached as Exhibit A are the audited Financial Statements of Culver Franchising System, Inc., as of 
December 31,30132013, December 31,20442012 and December 31,20102011. 

22. CONTRACTS 

Attached as Exhibit B is a copy of our current form of Franchise Agreement. Attached as Exhibit E is 
a copy of the Preliminary Agreement. A copy of the Acknowledgment of Franchisee is attached as Exhibit F. 
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23. RECEIPTS 

The two copies of the Receipt of disclosure document are the last pages of this document (Exhibit K). 
One copy should be maintained as your file copy with the second as our copy. 
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EXHIBIT A 
TO FRANCHISE DISCLOSURE DOCUMENT 

FINANCIAL STATEMENTS 
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EXHIBIT B 

TO FRANCHISE DISCLOSURE DOCUMENT 

CULVER'S® FRANCHISE AGREEMENT (AND EXHIBITS) 

FRANCHISE AGREEMENT 

BETWEEN 

CULVER FRANCHISING SYSTEM, INC. 
1240 Water Street 

Prairie du Sac, WI 53578 
(608) 643-7980 

AND 

Name(s) of Franchisee 

Street 

City 

( ) _ 

State Zip Code 

Area Code Telephone 

FRANCHISED LOCATION: 

Address 

City State Zip Code 

( ) 
Area Code Telephone 
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CULVER FRANCHISING SYSTEM, INC. 

FRANCHISE AGREEMENT 

INDEX 

SECTION DESCRIPTION PAGE 

1. GRANT OF FRANCHISE; FRANCHISED LOCATION 3 

2. FRANCHISED LOCATION 4 

3. TERM OF FRANCHISE; RENEWAL RIGHTS 5 

4. OWNERSHIP AND USE OF MARKS 6 

5. SITE DEVELOPMENT 7 

6. INITIAL FRANCHISE FEE 8 

7. CONTINUING ROYALTY FEE 8 

8. ADVERTISING AND PROMOTION 9 

9. OUR/YOUR OBLIGATIONS 10 

10. OPERATION OF YOUR BUSINESS 12 

11. CONFIDENTIAL INFORMATION/IMPROVEMENTS 17 

12. INSURANCE; BONDING 17 

13. INDEPENDENT CONTRACTORS; INDEMNIFICATION 17 

14. SALES REPORTS, FINANCIAL STATEMENTS AND AUDIT RIGHTS 18 

15. OUR RIGHT OF FIRST REFUSAL TO PURCHASE 19 

16. ASSIGNMENT OF FRANCHISE AGREEMENT 20 

17. OUR TERMINATION RIGHTS 22 

18. YOUR TERMINATION RIGHTS 23 

19. YOUR OBLIGATIONS UPON EXIPIRATION OR TERMINATION 23 

20. YOUR COVENANTS NOT TO COMPETE; NON-SOLICITATION 24 

21. ARBITRATION; ENFORCEMENT 25 

22. SEVERABILITY AND CONSTRUCTION 26 

23. NOTICES 27 

24. ACKNOWLEDGMENTS 27 

B-2 



EXHIBITS A - ADDENDUM TO LEASE 
B - COLLATERAL ASSIGNMENT OF LEASE 
C - PERSONAL GUARANTY 
D - DESIGNATED TERRITORY 
E - STORED VALUE CARD PARTICIPATION AGREEMENT 
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CULVER'S® 

FRANCHISE AGREEMENT 

THIS FRANCHISE AGREEMENT is made and entered into this day of 
, 20 , by and between CULVER FRANCHISING SYSTEM, INC., a Wisconsin 

corporation ("we" or "us"), and ("you"). 

BACKGROUND: 

A. We franchise a food service business known as Culver's® restaurants ("Culver's® 
Restaurants") which feature a wide assortment of menu items featuring our unique "ButterBurger®" and 
"Frozen Custard," other hot and cold sandwiches, trench fries and other prepared items, and beverages. We 
use and license certain trademarks, including Culver's®, and may in the future adopt, use and license 
additional or substitute trademarks, service marks, logos and commercial symbols in connection with the 
operation of Culver's® Restaurants (collectively, the "Marks"). Culver's® Restaurants use our proprietary 
recipes, methods, procedures, standards, specifications and the Marks (all of which are collectively referred 
to as the "Business System"), which we may periodically improve, further develop or otherwise modify. 

B. You have had an adequate opportunity to be thoroughly advised of the provisions of this 
Agreement and our Franchise Disclosure Document and have had sufficient time and opportunity to 
evaluate and investigate the Business System and the procedures and financial requirements associated with 
the Business System as well as the competitive market in which it operates. 

C. You desire to develop and operate a Culver's® Restaurant which will conform to the 
uniform requirements and quality standards of the Business System. 

AGREEMENTS: 

We and you agree as follows: 

1. GRANT OF FRANCHISE: FRANCHISED LOCATION 

A. Grant of Franchise. Subject to the provisions stated below, we grant to you a personal license 
and franchise to operate a Culver's® Restaurant (the "Restaurant") which conforms to our Business System 
at the Franchised Location (as described in Section 2(A) below). You will operate the Restaurant under the 
Business System in strict compliance with the provisions of this Agreement and only at the Franchised 
Location. 

B. Rights Reserved By Us. You acknowledge and agree that: (i) we and our affiliates may sell 
any products or services under trademarks other than the Culver's® Marks; (ii) we may grant other 
franchises or develop and operate company or affiliate owned Culver's® Restaurants anywhere outside of 
the Designated Territory (as defined in Section 2(B)); (iii) the designated area or trade area of a nearby 
Culver's® Restaurant may overlap with your Designated Territory; (iv) we and our affiliates may sell 
products or services under the Marks through any separate food service concept the primary service mark 
of which will not be the Culver's® Marks within and outside the Designated Territory; (v) we and our 
affiliates may sell products or services under the Marks through other channels of distribution, including 
the Internet (or any similar form of electronic commerce developed in the future); and (vi) we and our 
affiliates may establish, operate or grant a franchise or license to others to operate Culver's® Restaurants 
under the Business System and the Marks at any "Non-Traditional Location," as defined below, within 
and outside the Designated Territory at any time. "Non-Traditional Locations" are defined as locations 
that we determine have a restricted trade area and include, for example, locations in the following types of 
environments: malls, universities, schools, hospitals, military bases, casinos, convention centers, arenas, 
stadiums, airports, health and fitness facilities, office buildings, theme parks, amusement facilities, toll 
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plazas and otherlocations thai arenot locatedonthe s^eetandtheprimary trade areageneralfy is 
restricted to the environment in which the Non Traditio^ 

2 FRANCHISEE LOCATION 

A. Yon are solely responsible for tindingasite tor the Restaurant which is acceptahî  Yon 
arc also solely responsihletordetern^ning that the proposed site meets all zoning andothcr applicable 
government requirements and tor obtaining all required governmental pernnts. Our approval ofyour site tor 
aRestaurant does not constitutearecommendation, assurance or endorsement of the success of the site. 
You may either lease or purchase the site on which the Restaurant will be located and may either lease or 
construct the building in which the Restaurant will be located. Ifyou lease the premises ofthe Restaurant, 
we require that thelease contain the Addendum toLease attached as ExhibitAto this Agreement. The 
Addendum toEease must be signed by you and the landlord of the premises. You must provide us with 
copies ofthe executed Lease and the Addendum to the Lease for the premises ofthe Restaurant. If you have 
proposed and obtained our written approvalofalocation tor theRestaurant prior to execution of this 
Agreement, that location is as follows, and shall be referred to as the "Franchised Locations 

If you have not proposed and obtains 
Agreement, then the following shall apply,an 
Restaurant that location shall he referred to as the "Franehised Locations 

1. Site Selection. Youmustuseyourhesteffbrtstoselectaproposedsitefbrthe 
Restaurant that is acceptable to us. You must submit to usadescription of the site and such other 
information or materials as we may reasonably require. Wewill not unreasonably withhold consent 
toasite within areas that we have approved for expansion. 

2. Site Selection Assistance. We will furnish you with such consultation and on-site 
evaluation aswemaydeemadvisab^ Weagree,atnoeo5ttoyou,toreviewuptotbursites 
selected by you as potential sites tor the Culvers® Restaurant We will charge you ^300 tor the 
review ofeach additional site. You shouldconsultwithlcgalcounscland^oratinancial manager in 
negotiating the lease or purchase of any site approved toby us. We may otfer guidelines to you 
respecting such negotiations. We will not provide you with any financing tor the site or serve asa 
guarantor tor you. 

3. Failure to SecureaSite. If you fail to secure an approved site within twelve(l^ 
months following the date ofthis Agreement, then upon written notice to you we may terminate 
this Agreement at any timepriortoyousecuringan approved site. Inthisinstance, wewill 
refund of theinitial Franchise Fee. In order to secureasite, you must have obtained our 
written approval of the site in accordance with this Agreement, and either(a) own the site, or (b) 
youhaveafullyexecutcdandbindingleaseforthesite,withoutcontingencies which remain 
unsatisfied. 

B. Your DesignatedTerritory. Subject to Section 1(B) of this Agreement,during the term of 
this Agreement,we will not establish for our ownaccount, or franchise others to operate,afullservi^^ 
Culver's® Restaurant withina ( ) mileradiusof theFranchised Locationorthearea 
described in FxhibitDattachedhercto^the "DesignatedTerritory^. The license granted to you under this 
Agreement is personal in nature, may not be used at any location other than the Franchised Location, does 
not include any right to sell products and Menu items identified by the Marks at any location other than 
the FranehisedLocation(except fbrauthorized offpremise sales as notedin Section 2(C)below) or 
through any other channels of distribution including the lnternet(or any other existing or futures 
electronic commerce), and does not include any right to sell products and Menu items identified by the 
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Marks to any person or entny for Yon will not open any other Cover's® 
Restaurant in the DesignatedTerritory. Yonwilinothavetherighttosnh^anehiseorsnhheenseanyofits 
rights under this Agreement. You will not use the Franehised Location tor any purposes other than the 
operationofaCuiver's® Restaurant during the term of this Agreement. 

C DffPremiseSaies. You may,only with our prior written consent, seiieertain Menu items 
under the Markstrom authorized locations other thanthe Franchised LocationwithintheDcsigna 
Territory (an^OffFremise Sales"), tn additiontoany saicsmade troma iocationthat isnot the 
TranchisedTocation, Off-Fremise Sales shall alsoinclude any catering, andany delivery of product 
heyond thchoundaries of theFranchised Location. You may participate in OffDFremisc Sales only 
pursuant to our then-current written guidelines and the provisions of this Agreement including, 
Sections7,8,10andl4. Wemay terminate your right to conduct the DffFremise Sales at any time with 
ten(10) days'prior written notice. 

D. Relocation of Restaurant. You will not relocate the Restaurant ^om the Franchised Location 
withoutourpriorwrittenconscnt. We may charge youareasonahle tee for any relocation services we 
provide in approving an acceptable new site for the Restaurant. If you relocate the Restaurant under this 
Section, the"new" Franchised Location, including therealestateandhuilding,mustcomplywithall 
applicable provisions ofthis Agreement and with our thencurrent specifications and standards for 
Culver's® Restaurants. If youmust relocate theRestaurantbecausethcRestaurant was destroyed, 
condcmnedorotherwisebecameuntenantablebyfire, floodorothcrcasualty,youmustreopcnthe 
Restaurant at the "new" Franchised Location in the DesignatedTerritory within twelve(l^ months a ^ 
you discontinue operation at the existing Franchised Location. We will not unreasonably withhold our 
consent tothe proposed relocation,providcdwchave received at least ninety (90) days written notice 
prior to the closing of the Restaurant at the Franchised Location, you have obtaincdasite acceptable to 
us, and you agree to open the "new" location for the Restaurant within fifteen (15) days af̂ er you close 
the "prior" Franchised Location and otherwise complies with any other conditions that we may 
reasonably require. 

3 TFRMOFFRANCfflSF:RFNLWALRlCHTS 

A. Term. ThetermofthisAgreementwillbeforfi^een(15)years, commencing on either (i) the 
date when you initially open your Culver's® Restaurant for business, or (ii)twelve(12) months follow 
the date ofthis Agreement, whichever date shall first occur. 

8. Renewal. You willhave the right to renewyour Culver's® franchise for theFranchised 
Location for one additional ten(10) year term, provided you meet the following conditions: 

1. You have given us written notice at least six(6) months (but no more than twelve 
(12) months)before the end ofthe term of this Agreement of your intention to renew; 

2. Throughout the term of this Agreement you have substantially and timely 
complied with all ofthe material provisions ofthis Agreement, including the payment of all 
monetary obligations you owe to us or your vendors and suppliers, and have complied with 
our thencurrent training requircmentsandmaterialopcratingandquality standards and 
procedures; 

3. In the event that we deem it necessary,you, the Operator of the Restaurant, and̂ or 
your supervising manager or any other Restaurant manager, have attended and successfully 
complctcd,areconncction or new training course(s)orprogram(s), conducted by us or our 
designee, and wc may chargeafee for such training courses and programs, and you are 
responsible for all transportation costs, food, lodging and similar costs you and your 
employees incur in attending such course(s) or program(s), and we have the right to 
determine the time and place of any such training course(s)orprogram(s); 
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4. You haveatyour expense made such ^ 
us necessary to remodel, modernize and ^ 
and modernizethesupphes, fixtures, andequipmentusedinyour business sothat your 
business reflects the then current physical appearance ofnew Culver's® Restaurants 
purposes of this Agreement "Restaurant premiscs^includes the realestateonwhichthe 
Restaurant is located as well as all improvements thereto); 

5. You have paidaRenewal Fee ofThirtyThousand Dollars (^30,000) to us at least 
thirty (30) days before the initial(and any renewal) term of this Agreement expires; 

6. You execute the standard franchise agreement then being used by us,which may 
be materially different from this form, including but not limited to changes to the 
Continuing Royalty Fee, Advertising Fee and DesignatedTerritory; provided that you will 
be requiredtopaytheRenewalFeeinlieu of theinitial FranchiscFeestated inthe 
thencurrent franchise agreement; 

7. lfyouleasethepremisesoftheFranchisedLocation,yousecurearenewalor 
extension of the lease for the Franchised Location that extends to the end of the renewal 
term of this Agreement, or secure a new location within the Designated Territory 
acceptable to us; and, 

8. Youexecuteageneralreleaseofclaimsinaform satisfactory to us. 

4 OWNERSHIP AND USFOFMARKS 

A. Ownership. Wearc the owner of the Marks and we are the owner of all right, title and interest 
in and to the Marl^ and all past, present orfnture goodwill ofthe Restaurant and ofthe business conduct̂ ^ 
the Franchised Location that is associated with or attributable to the Marks. Your use of theTrademarks will 
inure to our benefit. 

B. Use. Your right to use and identify with the Marks and Business System applies only to the 
opcrationofthcRcstaurantat theFranchised Location,andexists concurrently withthetcrmof this 
Agreement and only so long as you are in complete compliance with our quality standards. You will have 
the right to use the Marks and Business System only in the manner wc direct and approve in writing. You 
may not use our Marks on television, radio, billboards or any other form of advertising or promotion witho 
our consent. You will not have or acquire any rights in any ofthe Marks or Business System other than the 
right of use as governed by this Agreement. If, in our judgment, your acts infringe upon or harm the 
goodwill, standards of uniformity or quality, or business standing associated with the Marks and Bus 
System, you must immediately, upon written notice from us and at your expense, modify its use of the 
Marks and Business System in the manner we direct in writing. You may not, during or af̂ er the term of 
this Agreement, engage in any conduct directly or indirectly that would infringe upon, harm or contest our 
rights in any of the Marks or the goodwill associated with the Marl^, including any use of the Marks ina 
derogatory, negativc,or other inappropriate manner in any media, including but not limited to print or 
electronic media. 

C. Promotion. You will operate the Restaurant so that it is clearly identified and advertised asa 
Culver's® Restaurant. The style, form and use of the words Culver's® and Culver's ButterBurgers®^ 
Frozen Custard, as well as any other Marks, in any advertising, written materials or supplies must, however, 
have our prior written approval, which approval will not be unreasonably withheld. You will use the name 
Culver's® and the other Marks which now or hereafter may f^rmapart of the Business System, on all paper 
supplies, business cards, lenerhead, uniforms, advertising materials, signs or other a ^ 
combination and manner as we may require in writing. You will comply with all trademark, trade name, 
service mark and copyright notice marking requirements. 
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D. Re^rictions on Fernet and WcbsneU^ W e ^ a i n ^ s o l e right to adye^dheBnsin^ 
System onthelntc^et and social media which may cnt^entfyex^ 
fntnre, inclnding hnt not limited to Facehook, Myspace, Twitted Linkedlntext messaging E-Clnh, 
Fonrsqnare^Pinterest, Instagram, and YonTnhe(coilectively,"Social Media'^and tocreate, operate, 
mamtam and modify or discontinne the nseof,awehs^ Yon may 
access onrwehsiteand^or Social Media. Except as wc may authorize in writing, however, yon may not: 
(l)link or trame our wehsiteand^or Social Media;^create, operate,maintain and modify awehsite 
and̂ or Social Media using the Marks; (^conduct any business or otfer to sell or promote through 
coupons or otherwise, any products or services associated with the Restaurant, the Marks or the Business 
System on the Internet an^or Social Mediator similar tbrm of electronic communication); o r ^ c 
or register any Internet domain name in connection with the Restaurant. You may not register, as Internet 
domain names or other Social Media names, any of the Marks now or hereafter owned hy us or any 
abbreviation, acronym or variation of theMarks,or any other name that could he deemed confusingly 
similar. 

E. identity. You will not use the words Culver,Culvers,Culver's® or Culver'sErozen Custard 
ButterBurgers® or any combination ofthese words or Marks in the name ofyour corporation, partnership^ 
limited liability company or other similar entity, t f required by applicable law,you agree to join us in any 
application to enter you asaregistercd or permitted user of the Marks with any appropriate government 
agency or entity. When this Agreement terminates or expires,we may immediately apply to cancel your 
status asaregistercd or permitted user and you must consent in writing to such cancellation. Youmust 
bear the expense ofany ofthe foregoing recording activities. You must clearly indicate on your business 
checks, purchase orders, business cards, receipts, promotional materials and other written materials as we 
direct that you arc the owner of the Restaurant and that you areaCulver's®tranchisee. You must displaya 
sign which is clearly visible to the general public indicating that the Restaurant is independently owned and 
operated. 

E. Substitutions. We reserve the right to change theTrademarks at any time. You must, upon 
receiving written notice ^om us and at your expense, cease using the former Marks and con^ence using the 
changed Marks. You may not make any changes or amendments in or to the use ofthe Marks and Business 
System unless directed by us in writing. 

C Litigation. You have no obligation to and may not, without our prior written consent, defend or 
enforce any ofthe Marks in any court or other proceedings for or against imitation, infringement, any c^ 
of prior use,or for anyother allegation. You must, however, immediately notify us of any claims or 
complaints made against you respecting the Marks and must, at your expense, cooperate in all respects with 
us in any court or other proceedings involving the Marks. Wewillpaythe cost and expense of all litigation 
we incur, including our attomeys'fees, specifically relating to the Marks, unless the challenge ô  
results from your misuse ofthe Margin violation ofthis Agreement, in which case you must reimbu^ 
for our fees and expenses. Weand our legal counsel will have the right to control and conduct any litigation 
relating to the Marks. 

5 S1TEDEVEEOPMENT 

A. Site Selection. Ifyoudonothaveapremises identified at the time of our approval of your 
application, you must sclectalocation in accordance with Section 2(A) which governs the site selection 
process. 

B. Design and Appearance ofPremises. The design and appearance of the exterior and interior of 
theRestaurant,includingsigns,arepartoftheBusiness System. It iscsscntialtotheintegrity ofthe 
Business System that as greatadegree of unifbrmify as possible be maintained among the various premises 
ofCulver's® franchisees. Wewill provide, at no cost to you, preliminary conceptual site designs for up to 
four site locations. We will alsoprovidc revisions as may be required by local ordinance or review ora 
revision required to arrive at the best solution. A^OO fee may be charged ifadesign is requested fora 
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ri^horsubsequcnt^lo^io^ You agree that: (t^the Restaurant must he huih and equipped pursuant to 
the huiiding plans and site plans we approve and must meet the Restaurant speeitieatio^ 
Manual, as to equipment, inventory, signs, fixtures,eomputersystem,loeation and design and aeeessory 
features; (^nomaterialalterationoradditionmayhe made tothepremises without our prior written 
eonsent;^the painting and deeor must he maintained at all times in sueh manner and form as we requ^ 
(^you must follow our speeifie instruetions respecting layout and character of interior fixtures and 
furnishings; and^only such signs,emhlems, logos, lettering, and artwork as we require or periodî ^^ 
provide may he displayed on the Restaurant premises. 

C. Permit Certification. Before occupying theRestaurant,you must file withusastatement 
certifying that you have complied with all applicable legal requirements relating to the huilding,^ 
hut not limited to, the Americans With Disabilities Act and has obtained all required permits and 
certifications for operating the Restaurant, including zoning, access, sign and fire requirement̂ ^ 

6 1N1T1ALPRANCH1SEPEE 

A. Initial PranchisePee. YouwillpayusanonrefundablelnitialPranchiseFeeofFiffyPive 
Thousand Dollars ^55,000). If you have cxecutcda^PreliminaryAgreement" under which we conducted 
anevaluationofyou(oryourprincipals,ifyouareapartnershiporcorporateentity) financial, managerial 
andoverall business ability and aptitude to operateaCulver's® Restaurant and paid to usadeposit as 
required by the Preliminary Agreement, this deposit will be deducted from the Initial Franchisee The 
Initial Franchise Pee or, ifapplicable, the balance of Dollars^ 

),is due and payable on the date ofthis Agreement. 

B. Franchise Fee for an Additional Restaurant. During the term ofthis Agreement, ifyou satisfy 
our thencurrent qualifications for an additional franchise,which wehave the absolute right to deters 
youwillpayareducedlnitialFranchiseFeeofForfyFiveThousand Dollars ̂ 45,000). Ifthc^anchisec 
that will operate the additional restaurant is a corporate entity, in order to qualify for the additional 
franchise, the Cpcrator(asdcfined in Section 10(A^ of the additional restaurant also mu^ 
ofthe Culver's® Restaurant operated underthis Agreement. 

7 CDNT1NU1NCROYATTYFEF 

A. Continuing Royalty Fee. Youmust, for the term of this Agreement, pay to usaContinuing 
Royalty Fee equal to four pcrccnt(4^ of your Cross Sales(as defined below). 

B. Payment. At our request, you must promptly execute and deliver to us appropriate pre 
authorized check forms (or such other instruments or drains that our bank requires) payable aga^ 
bank account, so that we may electronically collect (dragon your account by electronic withdrawal) the 
Continuing Royalty Fee and Advertising Fee due under Sections 7(A)aboye and 8(A) below. YoumustWe 
will retrieve from your PCS System the weekly statement of Cross Sales on Monday of each week for the 
nrccedin^wcek^ Wewill retrieve from your PCS System the monthly statement ofCross Sales on the fif^h 

day ofeach month for the preceding month. Upon our request you must also report to us by the fif^h 
(5^) day of each month(or the next business day fbllowingaholiday or weekend) your Cross Sales for the 
previous month. IfwerequestandyoufailtoreportyourCross Sales onatimelybasis^we may estimate 
your Cross Sales to prepareaprovisional estimate for billing purposes for that month. Cn the tenth (10^) 
day of each month (or the next business day fbllowingaholiday or weekend),we will bill you for all 
amounts due fbrtheprevious month and deposit into our account your preauthorizedcheckorother 
instrumentfbrthe amounts due cither pursuant toyour report or our estimate. AnyunpaidContinuing 
Royalty Fee, Advertising Fee or other amounts past due and owing to us will bear interest at the rate of 
eighteen percent(18^o)per annum or the maximum rate permitted by law, whichever is less. You must pay 
us for any and all costs we incur in collecting any unpaid andpast due Continuing Royalty Fee or 
Advertising Fees, including reasonable attorneys'fees. 
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C Gross Sa^s. The term "Gross Sales" meanstheto^ amount ofa^revenues you 
the saleof goods and services, whetherhy cash, eheek, erediteardorany other tbrmof payment, in 
connection with the Restaurant or Gulver's® Marks, including proceeds trom business interruption 

^ insurance policies,^nd^thesaleofanynromotionalorpremiumitems,andOtfPremiseSales^ifanv. 
Gross Sales will not include: (i) sales tax collected ^om customers and paid to appropriate tax authorities; 
(ii) the amount of refunds or allowances given to customers in good taithhy you; and (iii) any amounts 
from coupon or discount programs that we approve for which you arc not reimbursed. 

8 ADVERTtSfNGANDPRGMGTfGN 

A. National Advertising Fee. From th^ comm^nc^m^nt of You must̂  tor the term of this 
Agreement tl^oughDecember^l, 2013, you wi l lp 
"Advertising Fee"of two p^rc^nt ( 2 ^ 
Agreement you will^ pay to us tor deposit in an"Advertising Fund" an"Advertising Fee" of two and one-
halfpcrcent (2.5^) ofyour Gross Sales. We will place all Advertising Fees it receives in the Culver's® 
Advertising Fund and will manage such fund. Reasonable disbursements from the Advertising Fund will be 
made solely tor the payment of expenses incurred in connection with the general promotion of the Marks 
and the Business System, including the cost of formulating, developing and implementing advertising and 
promotional campaigns; and the reasonable costs of administering the Advertising Fund, including 
accounting expenses and the actual costs of salaries and fringe benefits paid to our employees engaged in 
administration ofthe Advertising Fund. ThcAdvertisingFund is notatrust or escrow account, and we have 
no fiduciary obligations regarding the Advertising Fund. We cannot insure that any individual franchisee 
willbcnefit directly or onaprorata basis from the future placement of any such advertising in its local 
market. Wewill determine the methods of advertising, media employed and contents, terms and conditions 
ofadvertising campaigns and promotional programs. Upon written request,we will provide you an annual 
unaudited statement ofthe receipts and disbursements ofthe Advertising Fund for the previous fiscal year. 

B. Cooperative Advertising. In the event that we establish a local or regional advertising 
cooperative, then in addition to the Continuing Royalty Fee and Advertising Fees and all other advertisings 
you will participate in, support and contributeaproportionate share, but no more than an amount equal to 
four percent (4^) of the GrossSalesfortheRestaurant,of the cost of regionalcooperative adverts 
programs we designate. Aportionofyourcontributionwill be used to cover administrative expenditures. 
Wereservc the right to designate regional advertising markets, to establish regional advertising councils 
to establish the bylaws and other rules under which such councils will operate. 

C. Local Advertising Expenditures. Youmustspendat least one pereent(l^)of your Gross Sales 
during eachcalendar year on advertising and promotional activiticsinyourlocalgeographic area. The 
advertising and promotional activities must comply with Section 8(F) below and qualify as "local 
advertising" in the Manual. Your local advertising expenditures will include advertising, merchandising, 
sales promotion and other forms ofadvertising at the local level. Gnaquartcrly basis, you must provide us 
with an accounting of the monies that you have spent for approved regional cooperative advertising and 
local advertising for the preceding quarter. 

D. Telephone Directory Advertising. You will, at your expense, maintain at least one (1^ 
telephone number, listed in the "White Fages" and, at your option, in the annual yellow page listing in the 
primary yellow page directory serving the geographic area in which the Restaurant islocated. Amounts 
spent for yellowpage advertising, if any, will be credited towards your local advertising obligations 
described in Section 8(C) above. Any use ofthe Marks in the listing must comply with the requirements of 
Sections. 

F. Approved Advertising Materials. You may use only approved advertising and promotional 
materials, includingbut not limited to coupons. If you desire to use any unapproved advertising or 
promotional materials bearing the name Culver's® or other Marks, including but not limited to coupons, 
you must obtain our written approval before using any such materials, which approval will not be 
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umeasonabfywnhh^ A^youmaynotuseanyadvc^m^ 
Des ign^dTc^o^m^udmgbutnothmi^d^^^^ 
adv^ism^without our wrincn approve before usm^ 
inoursolediserefiou. 

F. PartieipafiooinCertamPro^arusandPromofiou^ You must use your best efforts fo promote 
and advertise your Culver's® Restaurant and must partieipatema^adve^ 
we estabhsbmtbe manner we dtreet. Speetfieally, you must, at your expense, participate in, and bonor ail 
provisions o^ our "Cif^ Certificate Program" and "Cif^ Card Program" as f u ^ 
Purtbcr, you must sign tbe attached StoredVaiuc Card Participation Agreement in connection wit^ 
Card Program. You further understand that we periodically may modify tbe Cif^ Certificate and Cif^ Card 
Programs. You also must honor all coupons, discounts and gif^ certificates as we may reasonably specify in 
the Manual or otherwise in writing, however, you may not participate in any internet promotions'^ 
coupon programs) that are not approved by us. Because enhancing our brand'scompctitivc position and 
consumer acceptance for the brand's products as well as consistency between the brand'srestaurantsisa 
paramount goal ofus and our franchisees, and because this ol^ective is consistent with the long-term inter̂ ^ 
ofthe Business System overall,we may exercise rights with respect to the pricing ofproducts to the fullest 
extent permitted by then applicablc law. These rights may include, but not be limited to, prescribing the 
maximum and̂ or minimum prices which you may charge customers for the products sold at your 
Restaurant,which prices you will be compelled to observe; engage in marketing, promotional and rê ^ 
campaigns which you must participate in and which may directly or indirectly impact your prices(such as 
"buy one, get one free"); and, otherwise mandating, directly or indirectly, the maximum an 
price that your Restaurant may charge for one or more ofthe products it offers for sale. 

9 CURBYCURCBLfCATfCNS 

A. Location. Wewill provide you with assistance respecting site location for and evaluation ofthe 
Restaurant. You acknowledge that our assistance in site location and acceptance of the premises does not 
constitute a representation or guaranty by us that the location will be a successful location fbryour 
Restaurant. 

B. Building Plans^LquipmenL Supplies and fnventorv. We will provide you with our standard 
prototype building plans, including exterior and interior layouts, and will designate the st^ 
equipment, supplies, signs and initial inventory for use in the Restaurant. In the event that you want to 
make changes to our standard prototypical building plans,and if we decide to consider those changes,wc 
may charge you up to ^5,000 to compensate us for our time and expense. Also, our standard prototype 
building plans are prototype plans only and you must insure that such plans are a^usted to meet location 
regulations, are consistent with our specification and standards, and are signed and sealed byalicensed 
design professional. Cur standard prototype building plans are intended to convey our minimum 
standards to your architect. They are not intended to be bid documents or construction documents. We 
may charge you up to ^20^,000 to compensate us for our time and expense if the project is bid and̂ or 
built without complete and proper building, HVAC, electrical, and plumbing plans prepared and sealed by 
alicensed design professional. You may purchase only such types, models or brands of fixtures, furniture, 
equipment, signs and supplies that we approve for Culver's® Restaurants as meeting its speci^cationsan^ 
standards, including specifications and standards for qualify, design,warranties, appearance,^ 
performance. Inthe event of abuildingconversion, we willprovide conceptual sketches for one 
conversionproperty at nocharge. Sketches are intended toconvey our minimumstandards toyour 
architect and are not intended to be bidding or construction documents. Ifwedcvelopasuitablcplanand 
you fail to purchase and develop your first property and choose to evaluateasecond properfy for building 
conversion, an additional design fee of up to ^5,000 may be charged to compensate us for our time and 
expense. 

C. Initial Training. You must, at your expense, comply with all of the training requirements we 
prescribe for the Restaurant to be developed under this Agreement. We will providcatwo^)-part initial 
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^ m n g p r o g r a m ^ a C u ^ r ^ though you do not paya^etoanend 
training youa^^pon^etbr t rav^ costs, room and bo^^ 
yon and your employees incur in attending both sessions of the training p r o ^ The tirst session of the 
training program isasixtccn(i6)wcck management training program tor the tran^ 
("Opcrator^as defined in Section iO(A)hciow)ofaFranchiscc entity. The second session^ascven^) 
week training program tbraminimumoff ivc^ofyourkcyRcstaurant managers. Thcscssionis 
scheduled hyyou,pcrfbrmcdhy your managers, and conducted hy existing Culver's® ti^nc 
location assigned hy us. You must successfully complete both sessions of the training program, ifyou tail 
to successfully complete both sessions, you will not be permitted or authorized to open your Restaurant or 
manage your business and wc may terminate this Agreement pursuant to Scctionl^bclow. 

You may terminate this Agreement if, at any time prior to attending the f i f t h s ) week of 
the sixteen ( l ^wcck management training program, you determine you do not want to move forward 
withthefranchisc rclationshipwithusandyou notify usinwri t ingof your intent totcrminatct^^^ 
Agreement under this paragraph, in this instancc,wc will refund of the initial Franchise Tec. You 
must comply with allof our requirements related to termination, including thoscinScctionsl^ and 20 
andmustsignagcncral release in the form wc prescribe. 

D. Frc-Cpcning and OpcningTraining and Assistance. Wewill assist in scheduling the opening of 
the Restaurant. You will not open or commence business operations until wehave approved the opening. 
WeTor your first Culver's® restaurant wewill, at no charge, provident to one week of t ra in in^^ 
initial management employees and restaurant crew at the Restaurant before the opening of the Restaurant, 
in additions for your first Culver's® restaurant wewill provide unto two weeks of training an 
for your initial n^nagement employees and restaurant crew at the Restaurant following the opening of t^^ 
Restaurant. 

F. Manual. Wc willprovidcyouclcctronicacccss to thcopcrationsmanual (the "Manual"), 
describing thcrcquircdandsuggcstcdopcrationalpolicics,standards,rcquircmcntsandpracticcsof the 
Business System. You will comply with all provisions of the Manual. Wc reserve the right to revise the 
Manual at any time without notice. 

T. Additional Training Programs. Wc may periodically make available to you additional 
mandatory and optional training courses or programs during the term of this Agreement. Wc may require 
you,thcCpcrator,your supervising manager or anyother Restaurant manager to attend such additional 
trainingcourscs or programs. Wcmaychargcafccfbrsuchtrainingcourscsandprograms. You arc 
responsible for all transportation costs, food,lodging and similar costs you and your employees incur in 
attending such courses or programs. Wehave the right to determine the time and place ofboth mandatory 
and optional training courses and programs. 

C Cngoing Assistance. During the operation of the Restaurant, wc wilk (l)inspcct the 
Restaurant as of^cn as wc deem necessary and provide written reports toyou on opcrations;(2) provide, 
upon your written request, advisor services in person or by c-mail or telephone pertaining to operation of 
your business i fwc deem necessary; (^periodically make available to you all changes, improvements and 
additions to the Business System to the same extent as made available to other franchisees; (4) provide you 
access to all supplements and modifications to the Manual; and(5) develop national advertising produce 
materials. Wc and you also may agree that wc provide management assistance and other scrviccs,in 
addition to the usual initial assistance and supervision wc provide to all franclnsccs, for additi^^ 
upon compensation. 

H. Access to Information and Assistance. You will not have access to the entire Business System 
until the Operator has begun the sixteen (16) wcck management training program. Before the Operator 
begins the sixtccn(16)wcck management training program,wc will provide you with assistance respecting 
site location and building plans as described in Sections 9(A) and 9(B)abovc. However, you will not have 
access to the rest ofthe Business System, including the Manual,the Culver's® intranet system, marked 
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and advening programs and 
have begnn the sixteen^^weekrnanagement training program. 

L EleetronieTrammg. Yon mnstpartieipatemanyeleetrome training program provided through 
our mtranetonhne support eenter̂  the h t̂ernet or 
develop and̂ or seleet tor use in the operation ofCulver's® Restaurants, ineluding all tutureupdates, 
supplements and moditieations("ELearmng Program"). Wereserve the right to charge you, or require you 
to payadesignatedsupplier,areasonahle monthly tee tor access to anELeaming Program, in addition, 
you may he required to enter intoauser agreement specified hy us oradcsignated supplier in connection 
with your use of theELeaming Program. Wemay access certain information and data produced hy you in 
using the ̂ Learning Program. 

10 CPERATiONCPYCURBUSfNESS 

TheMarksandBusinessSystemlicenscdtoyourepresent valuable goodwilldistinctiveofour 
business and reputation. We will periodically develop uniform standards of quality and service regarding 
the business operations ofaCulver's® Restaurant so as to protect (for the benefit of all franchisees and us) 
the distinction,valuablc goodwill and uniformity represented and symbolized by the Ma 
System. Toinsurc that all franchisees maintain the uniform requirements and quality standards^ 
and services associated with the Culver's® Restaurants and with the Marl^ and Business System, you must 
maintain the uniformity and quality standards we reasonably require for all products and s c r v ^ 
to the following provisions: 

A. Managerial Resnonsibilitv. During the term ofthis Agreement, the parties who have signed thi^ 
A^^m^nt on your behalfyou must personally manage and opcratcbe the full timeon site operator 
Restaurant and may not^withoutour prior wrinenconsenLdclcgate^tsyour authority and responsibility 
respectingwith respect to such management and operation. If you arcacorporatc entity orapartnership, one 
individual (the "Operator") must retain at least fiffypercent(50^) of the equity and voting inter̂ ^ 
corporation or partnership and will be obligated to personally manage and ope^bc^th^ 
operator of the Restaurant. In the alternative, the Operator may be an individual thatwho retains at least 
twenty-five percent (25^)of the equity and voting interest in the corporate entity or partnership, so lo^^ 
as that individual also has at least twenty^fivc percent (25^) ownership in the building and real estates 
and personally manages and is the full-time on-site operator ofthe Restaurant. The proposed Operator must 
be approved in advanced by us and must demonstrate, to our satisfaction, that he/she satisfies our 
managerial and business standards, and has the aptitude and ability to operate and supervise the Restaurant. 
The Operator must attend and successfully complete ourtraining programs. 

B. Design and Appearance ofPrcmiscs. The design and appearance of the exterior and interior of 
thcRestaurant,including signage, arc part of the Business System. It is essential to the integrity of our 
Business System that as greatadeg^ee of uniformity as possible be maintained among the various pren^^ 
ofCulver's® ^anchisecs. Youagrcethat: (l)nomatcrialaltcrationor addition may bemadetothe 
premises without ourprior written consent; (2)thc painting and decor must be maintained in such manner 
and form as wc may reasonably require; (3)you must follow our specifications and instructions resp 
layout and character of interior fixtures and f^n^shings; (4) only such signs, cmblen^, logo 
artwork as we may reasonably require or periodically provide may be displayed on the Restaurant premises; 
and (5) you must submitalandscaping plan for the premises of the Restaurant to us for approval before 
commencing business at theRcstaurant. Pollowing commencement of operations at the Rcstaurant,you 
must maintain landscaping at the premises in such form and manner as we may reasonably require. 

C. Prc-Opening Requirements. You will provide us with at least thirty (30) days prior written 
notice ofthe proposed date on which you intend to commence business at the Restaurant. You must comply 
with all of our pre opening requirements stated in this Agreement and in the Manual. You cannot open the 
Restaurant until: (i)wc have confirmed that the Restaurant, as completed, fully complies with our 
specifications; (ii)you provide evidence that you have adequate staffing to commenccbusincss at the 
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R ^ a u m ^ ^ ^ ^ t t h e ^ 
t ^ have been c ^ i f i e d m ^ s a m ^ ^ 
loeate^or if that state does not havea5peeifieprogram,then those emp̂ ^ 
national sanitation program, and in any event, yon mnst have enough employees eert^ 
national sanitation program to ensure that at least one ̂ ^employee who is worlringeaehshitt is ee^ 
sueh state or national sanitation program; (iv^allpreopening training t^r you and your managers and ot̂ ^^ 
employees have heen completed to our satistaetion;and(v)you have complied with all other requirements 
descrihed in the Manual or otherwise provided in writing hy us. You will not commence business at the 
Restaurant unless our representative is present, i f we cannot provide our representative on the proposed 
opening date of the Rcstaurant,we may require you to reschedule such opening date toadate on which our 
representative can be in attendance. You must commence business at the Restaurant within tburteen (14) 
days following notice trom us that you have satisfied all pre^pening requirements tor the Rest^^ 

D. General Operation. You must use the Marks and Business System in strict compliance with the 
standards, operating procedures, specifications, requircmentsandinstructionsrequircdof all Culver's® 
franchisees,whichwc may periodically amend and supplement. You must ensure that, during the operation 
ofthe Restaurant, any new Restaurant managers will attend all required training programs offered by us. i f 
we train any additional Restaurant managers or other personnel af̂ er the Restaurant commences operations, 
you must pay our standard training fees then in effect. You are responsible for all travel and living expenses 
incurred by such trainees. 

E. Restaurant Menu and Services. You may sell only those products and services wc approve in 
writingandmustofferfbrsalcallproducts and services we require (the^Menu'^. We periodically may 
revise the Menu that you may offer at the Restaurant and will notify you in writing. You must comply with 
these changes at your expense. In addition, you must obtain our prior approval for all Restaurant menus 
describing the Menu items (including photographs and graphics). You may only sell the Menu items to 
your retailcustomers at theFranchisedLocation and may not scllany products or services at retailor 
wholesale at or from any other location without our prior written consent. 

F. Approved Products and Supplies. Wehave developed andwillcontinue to develop certain 
proprietary food products which will be prepared by or for us following our proprietary recipes and 
formulas. Wealsohavcdcvelopedand willcontinuetodevelopstandardsandspecificationsfbrfbod 
products, spice mixes, seasonings, flavorings, marinades, materials and supplies used in preparing, serving 
and delivering prepared food products authorized for sale at Culver's® Restaurants. We have approved and 
will review and continue to approve suppliers ofthe foregoing products, supplies and materials that meets 
our standards and requirements (as described in the Manual or as we otherwise may provide in writing), 
includingthoserelatingtoquality,quantity,prices, volume capability, and other criteria. You agree to: 
(a)purchase our private label food products, materials, supplies, and proprietary food products devê ^̂  
or for us whether or not pursuant toaspecial recipe or fbrmu^ 
Products'') only from us or our designees; and (b)purchase only from suppliers that we have approved, all 
other goods, food products, ingredients, seasonings, marinades, materials and supplies used in preparin 
food products at theRcstaurant and cquipment,menus,paper and plastic products,supplies and other 
materials (collectively "Other Products and Materials"). WcwilldcsignateintheManualwhichfbod 
products constitute Special Products as well as the source of such Special Products. We periodically may 
modify thelist of approvedor required suppliers. You agree that we maydesignateasinglc source of 
supply for products and services, including Special Products, and that we may be that source. Wc advise 
you that wc may receiveafec or other consideration from suppliers or manufacturers of various products 
andscrvicesrespectingsalesof products andservicestoyou. Youagreethat wearccntitledtosuch 
consideration and that we have the right to negotiate and determine the amount of such consideration. If 
you desire to acquire any products or services from any source other thanasupplier we approve, you must 
obtain our written consent before using such supplier. Wewilluseourreasonablebcst efforts to notify you 
within ninety (90) days af̂ cr receipt of all requested information and materials whether you may purchase 
thcdesignatedproductsorserviccsfromsuchsupplier. Ifyoudonotreceiveanoticcofapprovalor 
disapproval within such ninety (90) day period, youmay purchase such products from such supplier, 
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provided that our failure to give o^ 
the source. We require you to reimburse us tor our reasonaĥ  
aud supervising sueh supplier. 

G. MainteuaueeofPremises: Modernization. You must, at your expense, repair, paint and keep in 
an anraetive, clean and sanitary condition the interior, exterior, and,whereappheahte,^ 
Restaurant pren ŝes, including hut not limited to the paring lot and walkways and all o t h e r s 
hy the Restaurant. You must replace all floor coverings,wall coverings, light fixtures, furniture, room 
f^ishings, fixtures and other decor items as such items become worn out and soiled or are in disrepair. All 
replacement fixtures, equipment, decor items, supplies and other items used in the Restaurant must comply 
with our thencurrent standards and specifications. You must insure that all equipment will be kept in good 
workingorderandwillmeetour quality standards. fnaddition,fromtimctotimcas werequire,you 
periodically must make reasonable capital expenditures to remodel, modernize and redecorate the 
Restaurant and to replace and modernize the furniture, fixtures, signs, supplies and equipment 
RcstaurantsothatthcRestaurant willrefiect the thencurrent physicalappearanceof new Culver's® 
Restaurants. All remodeling, modernization or redecoration ofthe Restaurant must be done pursuant to our 
then current standards and specifications and only with our prior written approval. You agree to commence 
remodeling activities within ninety (90) days af^erwrinen notice from us, although you will not be 
to completely remodels modernize and redecorate the Restaurant more than once every fivc^years during 
the term of this Agreement. Each and every transfer of any interest inthis Agreement or your business 
governed by Sectionl^or renewal covered by Sectionals expressly conditioned upon your compliance with 
these requirements at the time oftransfer or renewal. 

H. Compliance with Laws. You must, at your expense, comply with all applicablelocal, state, 
federal and municipal laws, ordinances, rules and regulations pertaining to the constructs 
opcrationof theRcstaurant, includingbut notlimitedto any and allfbodservicclicensinglaws,the 
Americans with Disabilities Act, all lawsrelatingtoemployccs, andall applicable state and federal 
environmentalandtax laws. You will, at yourexpense, beexclusively rcsponsiblefbrdetermining, 
obtaining and maintaining the licenses and permits required by law to operate the Restaurant. 

I . Payment ofEiabilities. You will timely pay all ofyournoncontcsted obligations and liabilities 
due and payable to us, suppliers, lessors and creditors. You agree that wcmay,without your prior consent, 
obtain ^om your creditors any and all information relating to your payment history or accounts rccci^^ 
balances with such creditors. 

L Taxes. You must promptly pay all federal, state and local taxes arising out of the operation of 
your business. We will not be liable for these or any other taxes and you must indemnify us for any such 
taxes that may be assessed or levied against us which arise or result from your business. 

K. Cur Reimbursement fbrTaxes. If any "franchisc"or other tax which is based on the Cross 
Sales,reccipts,sales,business activities or opcrationof theRcstaurant isimposedonusbyany taxing 
authority,you must reimburse us for all such taxes we pay and all related costs that we incur. You must pay 
us all amounts due within ten(10)days following your receipt ofnotice from us that such amounts are due. 

E. Uniforms. Whenever working in the Restaurant you and your employees must wear only such 
uniforms as we may designate or approve. 

M. Flours of Cperation: Personnel. The Restaurant must be open for business for such days and 
hoursaswemay reasonably designatealthoughyouhavetheoptionto close theRestaurantoncertain 
holidays as set forth in the Manual. Any variance from this provision must be authorized by us in writing, 
including any closings due to construction or for employee appreciation. If you close your Restaurant ona 
holiday or any other day with our written consent, you must notify your customers of the closing prior t o ^ 
date. You acknowledge and agree that i f the Restaurant is closed fbraperiodof^consecutive days or5or 
more days in anyl^month period without our prior written consent, such closure constitutes your voluntary 
abandonment ofthe fi^nchise and business and wehave the right, in addition to other remedies provided for 
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m ^ A g r e e m ^ to terming this Agreeme^ Acts ofGod, war, strike riots or other force m^eure cause 
preventing you temporarily from compfying with the tbre^^^ 
suchintcrterencc. 

Youmust, at all times when open tor business, havcaperson designated asamanagcmcnt person 
on duty who is responsible tor the business operations of the Restaurant. You must maintain, at all times, 
aat least the minimum number of tbur^cmployees that we require from time to time who arc ccrtitic 
the sanitation certification program tor the state in which the Restaurant is located. Ifastate does not havca 
specific program, the employees must be certified in the national sanitation program. You must ensure that 
at least one employee worlring each shift has been certified in such state or national sanitation program. 
Youmustcmployandmaintainasufficientnumbcrof adequately trained and competentemploycesto 
provide efficient service to your customers. 

N. Vending Gaming and Similar Machines Prohibited. You may not install or maintain on the 
Restaurantprcmisesanynewspaperracl^, video games, ^ukeboxcs,gum machines, vending machines, 
ATM machines, telephone booths or other similar devices that we periodically identify,withoutou^ 
written consent. 

G. GurlnspectionRights. Weorour authorizedrepresentativehavethcright, for inspection 
purposes, to enter your Restaurant at all reasonable times during the business day for the purpose of ma^ 
periodic evaluations and to ascertain ifthe provisions ofthis Agreement are being observed by you, to inspect 
and evaluate your building,land and equipment, and to test, sample, inspect and evaluate your supplies, 
ingredients and products, as well as the storage, preparation and formulation and the condit^^ 
and cleanliness in the storage, production, handling and serving. This inspection right includes our right to 
photograph the Restaurant premises and Restaurant employees at all reasonable times and to interview your 
employees and independent contractors. In addition, you must operate and maintain the Restaurant at all 
times in compliance with any and all applicable health and sanitary standards prescribed by governmental 
authority. You also must comply with any higher standards that we may periodically require. Youmust 
provide to us, within five^daysaf^cr receipt, all inspection reports, warnings, citations or m^̂ ^ 
from any governmental agency inspection ofthe Restaurant. Any failure of an inspection isadefault under 
this Agreement. Further, i f wc determine that any condition in the Restaurant prescntsathreat to customers 
or public health or safety,we may take whatever measures we deem necessary,including requiring you to 
immediately close the Restaurant until the situation is remedied to our satisfaction. 

P. Manual. Toprotectourreputationandgoodwill and to maintain uniform operating standards 
under thcMarks andBusiness Systcm,youmustconduct yourbusiness in strictcompliancc withour 
Manual we provide. You will have access to the Manual on loan from us. You must treat the Manual as 
confidential, and must use all reasonable efforts to maintain them as secret and confidential. The Manual 
will remain our sole property. Wemay periodically revise the contents of the Manual. You agree to comply 
with each new or changed standard in the Manual. In the event of any dispute as to the contents of the 
Manual, the terms ofthe master copy ofthe Manual we maintain will control. Any required standards in the 
Manual exist to protect our interests in theBusincss System and the Marl^ and not for the purpose of us 
establishingany control or dutyto take control overthoscmattersthat are reserved to you. 

^ . Lease. Tothe extent you lease the premises for the Restaurant, the original lease or sublease, 
as well as any proposed modifications and any new proposed lease or sublease, must be approved by us 
before its execution, but such approval will not be unreasonably withheld. You must provide us with an 
executed copy of any lease or material modification for the Restaurant. Wemakc no guarantees concerning 
the success ofthe Restaurant located on any site we consent to. Youwillbc solely responsible for findinga 
suitable site and negotiatingalease for such site. Your lease must containasigned Addendum to Tease, 
attached as Exhibit A. You agree to execute periodically(or have the appropriate third party execute) all 
documents we reasonably request to carry out theparties' intentions under this Section, includinga 
Collateral Assignment ofLcase for the Restaurant premises, attached as Exhibits. 
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R. PomtofSaleSy^em You must uscmthc Restaurant the poin^of^c system, 
existing or future eommunieatiou or data storage systems, eompoueû ^ 
have developedand^orseleetedtbrthe Business System(the "PCS Systems The POS System developed 
tbruse inyourhusiness ineludesadesignated eleetronie point-of-sale eash register, together with app 
computer hardware equipment and software to operate the Restaurant. ThePGSSystemmayineludea 
proprietary software program developed for us (the "Proprietary Sof^ware'̂ . You must lease any 
Proprietary Software from us or a designated thirdparty supplier, which software will remainthe 
confidential property ofus or our third party supplier. You agree to sign all computer software access or 
license agreements and related documents required hy us in connection with your use of any Proprietary 
Software. Wcrcscrvctherighttochargeyouareasonahlc monthly fee for computer software support 
that we or our designee provides. Wc also reserve the right to assign our rights, title and interest in any 
Proprietary Software orrclated software license agreement toathird party we designate. You must have 
at the Restaurant h t̂ernet access withaformofhigh speed connection as wc require, and you must use an 
email address that we select for communication with us. Wcmay access information and data produced 
hy your PCS System. The computer hardware and software components ofthe PCS System must conform 
with specifications we develop. You must utilize and pay for all future updates, supplements and 
modifications to the PCS System, in addition, you must take steps necessary to comply with the "Payment 
Card industry Data Security Standard" ("PCiDSS") You must validate your compliance with the PCi 
DSSannuallyandsuh^cctyourPCSNetworktoquarterlyvulnerahility scans. Also,youmustputin 
place proper network security measures required hyPCiDSS. Wc require that you purchase PCtDSS 
validation,vulncrahility scanning services, and network security measures fromasupplier we approve. 

S. Participation inWehsite or Other Online Communication System. You must, at your expense, 
participateinaCulver's®wehsitelistedontheintemet,andCulver's® Social Media, orotheronline 
communications and participate in an intranet system we control. Wewill determine the content and use of 
aCulvcr's®wchsitc, Culver's® Social Media and intranet system and will establish the rules under w^^^ 
franchisees may or must participate. Wemay require you to pay to us orathird party supplieramonthly 
fee to cover our costs in developing, maintaining and̂ or hosting the website, intranet systems, and any 
other online communication systems or Social Media. We will give you sixty(60) days written notice of 
the implementation ofthis fee. Wewill retain all rights relating to the Culver's® website, intranet system, 
andCulver's® Social Media,andmayalter or terminate the website,intranctsystcm,or Social Media. 
Your general conduct on the internet, Culver's® intranet system, and Culver's® Social Media, and 
specifically your use ofthe Marks or any advertising on the internet or Social Media (including th^ 
name and any other Marks we may develop asaresult of participation in the internet or Social Media) will 
be subject to the provisions ofthis Agreement. You acknowledge that certain information obtained through 
your online participation in the Culver's® website, intranet system, and Culver's® Social Media is 
considered Confidential Information (as defined in Sectionll below), including access codes and 
identification codes. Your right to participate in the Culver's® website, intranet system, Culver's® Social 
Media, or otherwise use the Marks or Business System on the Internet will terminate when this Agrccm^^^ 
expires orterminates. 

T. Telephone Numbers. You must install and maintain at least thr^(3two^telcphone lines. 
Two^lineoCne^l^line will be dedicated to your business telephone and one (Inline will beashared 
line used for your telephone and facsimile machine and your modern. Wemayinthcfnturercouire 
additional telephone lin^sforth^ Restaurant. 

U. Enforcement. You acknowledge that because uniformity under many varying conditions and 
circumstances may not be possible or practical,we reserve the right to materially vary our standards or 
franchise agreement terms for any franchised business, based on the timing of the grant of the fr^ 
the peculiarities of the particular territory or circumstances, business potential, population, existing 
business practices, other non arbitrary distinctions or any other condition which wc consider important to 
the successful operation ofthe franchised business. You will have no right to require us to disclose any 
variation or to grant the same orasimilar variation to you. 
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11 C O ^ D E N T I A L I N F O ^ ^ 

A. Non disclosure of Co^denfiallnfbrm^o^ You and those individuals who have signed the 
PersonalGuarantyattaehedheretoasExhihitCmay 
eon^unieate,diselose or usetbr the henetit of any other personor entity any confidential into 
Imowledgc or l^ow^how concerning the Business System which may he con^unicated to you. Youmay 
disclose such confidential information only to such of your employees as must have access to it to operate 
yourhusiness. Any and all information, knowledge andknowDhow, including the Manual, anyother 
manualscrcatcdfbrusc inopcratingthc Restaurant, methods, menus, Special Products, supplicrand 
customer lists, procedures, specifications, tecln îques, and other data winch we copyright or de 
confidential will he deemed confidential for purposes ofthis Agreement. 

B. Confidentiality Agreements. All ofyour employees who have managerial duties respecting the 
Restaurant and who have access to our confidential information, as well as all corporate o^icers, directors 
and shareholders if you areacorporation (all partners i f you areapartnership), must sign agreements ina 
form satisfactory to us, agreeing to maintain the confidentiality, during the coû ^ 
thereaffer,ofallinfbrmation wecopyright ordesignateasconfidentialandproprietary. Copiesofthe 
executed agrccmentsmusthckcptfbr^yearsaf^er any such cmployee,officer,director,sharcholder or 
partner leaves their employment or affiliation with you and must he provided to us upon request. 

C Improvements. Youmustfullyandpromptly disclosetous,allideas,concepts,methods, 
techniques, improvements, additions and customer data relating to the development and̂ or operation ofa 
Culver's® Restaurant or the Business System, or any new trade names, service marks or other 
conn^ercial symbols, or associated logos relating to the operation ofthe Restaurant, or any advertis^^^ 
promotion ideas related to the Restaurant(collectivcly the "Improvements") conceived or developed hy 
you and̂ or your employees during the term of this Agreement. You agree that wehave the perpetual 
right to use and authorize others to use the Improvements without any ohligation to you for royalties or 
other fees. 

12 INSURANC^BCNDINC 

You must obtain and maintain in force (under policies of insurance issued hyareputahle carrier 
having financial rating required by us from time to time)andpaythc premiums fbrinsurance in such t ^ 
and amounts as wc may reasonably require as periodically communicated to you in writing. Such insurance 
policies must expressly protect both you and us and must require the insurer to defend both you and us in 
any action. At least once ner year you must furnish to usacertificat^proof of insurance as stated abovcin 
the form we required nan^ng us as an additional insureds and providing that such policy will not be c 
amended or modified except upon thirty (30)days'prior written notice to us. Maintenance ofthe insurance 
requirement will not relieve you oforlin^t the obligations ofinden^fication stated in Section 13 bel^ If 
you fail to obtain or maintain in force any insurance as required by this Section or to furnish any 
c^rtificateproof of insurance required hercunderwe required we may, in addition to all other available 
remedies, obtain such insuranceorc^rtificat^, andyou must promptly reimburse us fbrall insurance 
premiums and other costsincurredinobtaining such insurance. Thisprovisionwillnotbedecmedto 
impose on us any duty or obligation to obtain or maintain any specific forms or amounts of insurance for 
you or as an undertaking or representation by us that such insurance as you may obtain will insure you 
against all insurable risks ofloss which may arise out ofyour operation ofthe Restaurant. 

13 DEPENDENT CCNTRACTCRS^ll^EMNlPlCATlC^ 

^ Relationship. We and you are independent contractors. Neither we nor you may make any 
agreements, representations or warranties in the name of or for the other or that their relationship is o ^ 
than franchisor and franchisee. Neither we nor you will be obligated by or have any liability under any 
agreements, representations or warranties made by the other. Wcdo not have the right to hire or fire your 
employees, andyou acknowledge and agreethatyouwill never contend otherwise. You alone willbc 
responsible for all loss or damage arising out ofor relating to the operation ofyour business or arism^ 
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^ ^ o r o m i s s i o n s o f y o u o r a n y o f ^ 
p r e p ^ i o n a n d ^ o f p r o d u ^ 
any persons directs or indnectfy resuming therefrom 

Yon mnst defendns, any achate of onrs, the achates, snhsidiaries, sneeessors, assigns and 
designees ofeaeh; and the otfieers, directors, managers, employees, agents, attorneys, sh^^ 
members, designees and representatives of all of the foregoing ("Inden^itees"), and i ^ ^ 
harmless ns and the Indemnitees to the fnlfest extent permitted hy taw, ^ o m a i i e l a ^ 
hahihties and costs inenrred in connection with any action, snit, proceeding, eiaim, demand, inves 
or formal or informal inquiry (regardless of whether any of the foregoing is reduced to 
settlement ofthe foregoing, which actually^ 
aresult of or is related in any way to any element of your estahlisl^ent, construction, opening or opcrat̂ ^^ 
ofyour Restaurant or arising out ofthe operation ofyour business or breach ofthis Agreement, includm^ 
costs wc reasonably incur in the defense of any such claim brought against it or in any action in which it is 
named asaparty (including reasonable attorneys'fees). You must provide us with written notice of any 
suchclaim, loss, damage, liability or cost that could bcabasis for the claim for indemnification by us 
any of theother indemnitees. At our optionandat yourriskandexpense, weorany of thcothcr 
indemnitees may elect to assume the defense or settlement of the claim or action, provided that we will 
keep you informed respecting the defense or settlement of the claim or action. Our or any of the other 
Indemnitees undertalringofdcfense or settlement will not din^nish your obligation to indemnify 
other Indemnitees and to hold us or them harmless. Weor the other Indemnitees will have the right, at 
any time, to offer, order, consent or agree to settlements or take any other remedial or corrective actions 
respecting the claim or action if, in our solc^udgment, there are reasonable grounds to do so. 

Wewill inden^ifyyou against andrcimbursc you for any obligations or liability fo^ 
arising from or related to our breach of this Agreement, our gross our negligence orwiilfulmiscondu^ 
for costs you reasonably incur in the defense ofany such claim brought against it or in any action in which it 
is named asaparty,providedthat we will havetheright to participateinand,tothe extent wc deem 
ncccssary,to control any litigation or proceeding which n^ght result in liability of or expense to you sul̂ ĉ ^ 
to such indemnification. 

The indemnities and assumptions of liabilities andobligations statedin this Agreement will 
continue in full force and eftect following the expiration orternnnationof^ 

B. Enforcement. The non-prevailing party must pay all costs and expenses, including reasonable 
attorneys' fees that theprevailingparty incurs inany actionbrought to enforce any provisionof this 
Agreement or to enjoin any violation ofthis Agreement. 

14 SATES I^PORT^TINANOIAESTATEMENTSA^AUDITRIGHTS 

A. Sales Reports. You must maintain an accurate written or electronic record of daily,weekly and 
monthly Gross Sales,which must include all Off^Premise Sales and any other infbrn^tionwepe 
require, and all applicable promotion tracing information, including coupons for r^^ You 
must provide to us access to your TOS System to allow us to retrieve Gross Sales and other required 
information relating to your business. We will retrieve from your PGS System the weekly statement of 
Gross Sales on Monday ofeach week for the preceding week. Wewill retrieve from your PGS System the 
monthly statement of Gross Sales onthefiffh(5^)dayofeach month for the preceding month. We 
rescrvcthe right tomodifyourmcthodof obtaining such information from you and impose additional 
rccordkeepingprocedures. 

B. Einancial Statements. You musL at your expensê  provide us with monthly and annual financial 
statements and such other financial reports as we specifyusing the forms and chart of accounts we r^^ 
All financial information provided to us under this Section must be presented in the form weperi^ 
require in writing. You must deliver the monthly financial information to us by the thirtieth (30th) day of 
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^ m o n t h ^ o w m g ^ e n d o f ^ p ^ e d m g m o n ^ The annual ^nanc^s^ment must be provided 
within ninety (90)days following your tiseal year end. 

C Tax Returns. Youmust, within ninety (90) days at̂ er your tisealyearend^furnishus with 
signed eopies ofyour annual federal and state income tax returns tor your business, and eop^ 
federal, state or local tax returns filed by you for your business, together with proof that you 
federal and state income, payroll and sales t̂ xes due. At our request, you must provide us with the tax 
returns of each Principal Owner(as defined below in Sectionl6(ff). 

D. Audit Rights. You must make all of your financial books and records available to us or our 
designated representative at all reasonable times ̂ r review and audit by us or our designee. You must keep 
your financial bool^ and records for each fiscal and calendar year inasccure place, and in the form we 
direct, f0ratlcastfive(5) years or longer if required by law. Youmust,uponfiflecn(15) days'notice from 
us, deliver to or otherwise make available to us or our representatives all of your financial books and 
records for audit. If an audit conducted by us results inadetcrmination that the Continuing Royalty Tecs or 
Advertising Tees paid to us are deficient (underpaid) by more than two percent (2^), you must pay u s ^ 
the reasonable costs and expenses that wehave incurred asarcsult of the audit. Ifpursuant to audits, the 
Continuing Royalty Tees have been deficient by more than two percent (2^) twice or more within any five 
(5) ycarperiod, this will be consideredamaterial breach ofthis Agreement. 

15 CURRlCffTCTTlRSTRETUSATTCPURCffASE 

You may not sell, assign, trade, transfer, lease, sublease, or otherwise dispose of: (l)any 
interest in or any part of the Restaurant or this Agreement, or (2)any controlling interest(wheth^^ 
one or more related transactions) in your business or the assets of your business to any third party,withou^ 
first offering the same to us in writing, at the same price and on the same terms as stated in the proposed 
third party offer. Your written offer to us must contain all material terms and provisions of the proposed 
sale ortransfer, including the total offerprice. 

in the event of (i)atransfer or assignment of any sharcholder'scontrolling interest in the 
stock or similar interest in you, or (ii) your or controlling sharcholder'sor controlling owner̂ ^ 
the filing of any petition by or against you or the controlling shareholder under any provisions of any 
bankruptcy or insolvency law, the offer will be for you and the controlling shareholder'sm^^ 
Agreement, and the building equipment, inventory, fixtures, and leasehold interest used in the opĉ ^̂  
theRcstaurant. Anamountandtcrms of purchase must be established byaqualificd appraiser selected by 
the parties, i f the parties cannot agree upon the selection of such an appraiser, the American Arbitration 
Association will appoint one upon petition of cither party to appoint an appraiser to establish such price in 
accordance withthc rules andproceduresof the Association. Wemust recciveastatcmcnt in writing 
incorporatingthcappraiser'sreport. 

Upon our receipt of written notice specifying the proposed price and terms ofaproposcd 
sale or transfer of your business or the controlling int 
fbrty five (45) days whether we accept the offer. The acceptance will be on the same price and terms set 
forth in the statement delivered to us; provided, however, wehave the right to substitute equivalent 
any noncash consideration included in the offer, i fwe waive ourright to purchase or fail to accept the offer 
within the fbrty fivc day period, you may complete the sale or transfer of the business or intc^^ 
to the terms described in the written notice to us but not upon more favorable terms. If the terms of the 
proposed sale are materially changed or ifyou do not complete the proposed sale within ninety (90) days 
following our waiver of our right to purchasc(either by written notice or lapse of time as stated above), 
such modification of terms or lapse of time will be decmedanew proposal and wewill again have such 
right of first refusal pursuant to this Section. Any such sale, transfer or assignment toathird party is 
subject to the provisions stated in Section 15 ofthis Agreement. Cur nonacccptancc of your written offer 
will not affect orchange your obligations undcrthis Agreement. 
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16 AS^GNMENTOFFRANCHISEAGREEMENT 

A. ByUs. This Agreement may be assigned and ̂ an^rred by us and will bê ^ 
and assigns. Any sneb assignment or transfer wiii require tbe ^ 
Agreement. 

B. By You. Webave enteredinto this Agreement with speeifie reiianeeuponyour financial 
quaiifieations, experience, siriils and managerial quaiifieations as being essential to tbe sa^^ 
of tbe Restaurant. Turtber, tbe rights and duties set forth in this Agreement arc personal to you. 
Consequently,neither your interest in this Agreement nor in the Restaurant may be transferred or assigne 
or assumed by any other person or entity(the "transferee"), in whole or in part, unless you hayc first tendered 
to us the right of first rcfnsal to acquire this Agreement in accordance with Section 15,and ifwe do not 
exercise such right, unless our prior wrincn consent is obtained, the transfer fee provided for in Seĉ ^̂  
is paid, and the transfer conditions described in Seetionl6(B) are satisfied. Furthermore, you may not pledge 
your interest in this Agreement to any other party or otherwise allow this Agreement to become encumbered 
or be included as collateral on any loan. Any sale (including installment sale), lease, pledge, management 
agrecment,contract for dced,option agreement, assignment,bequest,gif^ or other cncumbrancc,or any 
armngement pursuant to which you turn over all or part of the daily operation of the business toaperson or 
entity who sharcsinthelosses or profits of thebusinessinamanner other than as an employee willbe 
considercdatransfer for purposes of this Agreement. Specifically, but without limiting the generality ofthe 
fbrcgoing,thefollowing events constit^teatransfer andyou mustcomply withthc right of first r̂  
consent, transfer fee, and other transfer conditions in this Sections: 

1. Any changeor any series ofchangesinthe percentage of thefranchisccentity 
owned, directly or indirectly,which results inatransfer of or more of the stock or ownership 
interest in such franchisee entity; 

2. Anychange inthe general or limited parmcrofa^anchisec that isagcneral, limited 
or other partnership entity which results inatransferof25^ of more of the beneficial or equitable 
interest in such partnership entity; or 

3. For pnrposesof this Section 16, apledgeorscizurcof any ofyourowncrship 
interests, which wehave not approved in advance in writing. 

In the event ofyour insolvency or the filing ofany petition by or against you under any provisions of 
any banl^ptcyor insolvency law, if your legal representative, successor, receiver or trustee desired 
succeed to your interest in this Agreement or the business conducted hereunder, such person first must not^^ 
us, tender the right offirst refusal provided for in Section 15,and ifwe do not exercise such right, must appl^ 
for and obtain our consent to the tmnsfer, pay the transfer fee provided for in Section 1 6 ^ 
transfer conditions described in Section 16(F). In addition, you or the transferee must pay the attorneys'fees 
and costs that wc incur in any bankruptcy or insolvency proceeding pertaining to you. Further, even if an 
individual transfer o f a l O ^ o r more ownership interest does not trigger the transfer c o n d i ^ 
Section 16(F), you still must receive our prior written consent to the transfer of thelO^ or more owne^ 
interestinaccordancewithourwrittenpolicies;youmustsignarelcasc; and the individual acquiring the 
ownership interest must signapcrsonal guarantee. 

You may not place in, on or upon the location of the Restaurant, or in any communication media or 
any fbrmof advertising, any infbrmationrelatingtothc salcof thcRestaurantortherights undcrthis 
Agreement, without our prior written consent. 

C Consent toTransfer. We will not unreasonably withhold our consent to transfer, provided we 
determine that allof the conditions described in this Section 16 have been satisfied. Application for our 
consent toatransfcr and tender of the right of first refusal provided for in Section 15 must be made by 
submission ofour form ofapplication for consent to transfer, which must be accompanied by the doc^^ 
(includingacopy of the proposed purchase or other transfer agreement and your most recent fiscal year-end 
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finance s ^ m e n ^ or other required in^rm^io^ Any agreement osedineouueetionwithatrausterwih he 
snĥ eet to onr prior writtenapprovai, whieh approval wilt not he withheldnnreasonahly. Yonmnst 
in^ediately notify ns of any proposed transfer and must snhn t̂ promptly tons the applieat^ 
transfer. Any attempted transfer hy yon without our prior written consent or otherwise not in eomplianee 
with the terms of this Agreement will he void and will provide us with the right to terminated 
without an opportunity to eure as set forth in Seetionl7(A). 

D. Transfer Fee. You must pay usatransfer fee equal toTen Thousand Dollars^l^OO) plus our 
actual costsof any attorneys' feesrclatedto suchtransfcr. f f the transfcreeisancxistingCulvcr's® 
franchisee, the transfer fee will he TiveThousand Dollars (^000) plus our actual costs of â ^ 
fees related to such transfer, ffthe transferee is the spouse or child ofan individual Franchisee or principal 
officer or director of an incorporated Franchisee o 
he payable to us and we will not havearight of first refusal as set forth in Section 15. if, however, the 
transfer is part ofatrust, you must pay us our legal fees to effectuate the transfer, in any case, the spouse or 
child must otherwise satisfythe transfer conditions stated hclow. 

F. ConditionstoTransfcrorAssignment. We conditionour consent to any proposedtransfer, 
whether to an individual,acorporation,apartnership of any other entity upon the following: 

1. All of your accrued monetary obligations to us have heen satisfied, and you arc not in 
default under this Agreement; 

2. You cxccutcawrittcn agreement inaform satisfactory to us, in which you covenant to 
observe all applicable post tcrm obligations and covenants contained in this Agreement; 

3. Thetransfereeexecutes our then^currcnt standard form of franchise agrccmcnt(which may 
provide for different royalties, advertising contributions, duration, and other rights and ob̂  
those provided in this Agreement). The term ofthe new ^anchise agreement will be the balance ofthe 
existing term in the executed franchise agreement prior to the assignment; 

4. The transferee is approved by us and demonstrates to our satisfaction that he/she meets our 
managerial, financial, andbusiness standards for new franchisees, possessesagood business rcputafi^^ 
and creditrating, and has the aptitude and abilityto conduct the franchised business; 

5. The transferee (and any manager of the transferee that will manage the Restaurant) 
successfully completes our training program; 

6. You executeagcneral release, inaf^rm satisfactory to us, of any and all claims against 
us, our officers, directors, shareholders and employees, in their corporate and individual capacities; 

7. The transferee docs not own, operate, franchise, develop, manage or control any business 
that is inanywaycompetitive with or similar toaCulvcr's® Restaurant; and 

8. You have complied with the modernization requirements ofSectionlO(G); 

F. Deaths Disability or incapacity, in the event ofdeath, disability or incapacity ofany individual 
Franchisee or principal officer or director of an incorporatedFranchisec orpartner ina partnership 
Franchisee, or upon the dissolution ofacorporate or partnership Franchisee, the appropriate rcprescnt̂ ^̂  
of such person or entify(whether administrator, personal representative ortrustee)must,w^ 
timenotcxceedingsix(6)months following such event, transfer his^er or its interest toathird 
approve. Any such transfer will be subject to the provisions ofSectionl6(D)aboye. ifthe transferee ofthe 
decedent or disabled or incapacitated person is the spouse or child of such person, no transfer fee will be 
payable to us and wewill not havearightoffirst refusal as set forth in Section 15. 

G. Disclosure. Wemay require you to prepare and fin^ish to transferecfranchiseeand^or us such 
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fmanci^rep^ and other data ^ 
appropriate tor the transferee a n ^ Yon agree that 
we may eon^nnieatedh^eetfywithaproposed transferee and tnmish them 
Restaurant and proposed transfer without heing held hahle to yon, exeept for intents 
to any sueh transferee. 

H Guaranty Alt Principal Owners (as defined helowinthisSeetionf^H) of you whieh are 
eorporation,partnership or other entity, will sign thePersonalGuaranty in the fbr^ 
Agreementas ExhihitG(the "Guaranty Agreements Anyperson or entitythatatany 
this Agreement heeomesaPrineipal Owner of you under the provisions of this Seetionl^or otherwise wî ^̂  
asaeonditionofheeomingaPrineipal Owner, sign the Guaranty Agreement. You will furnish to us at any 
timeuponreasonahle requestaeertified copy of the Articles of incorporation or Articles of Organî ^^ 
andalist, inaf^rm we rcasonahlyrequirc, of all shareholders ormemhcrsofrecordand all persons havm^ 
heneficial interest in any corporation or other entity that is or hccomesaPranchisee. A"Principal Owner" 
means any person or entity who directly or indirectly ownsatcn percent (10^ or greater interest 
and the ownership interest of spouses will he viewed collectively in determining the percent of ownership 
interest, i f any corporationor other entity other thanapartnershipisaPrincipalOwner,a"Principal 
Owner" also will mcanasharcholdcr or owner ofatcn percent ( lO^or greater interest in such corporal 
or other entity. lfapartnershipisaPrincipalOwncr,a"PrincipalOwncr"also will mean each general 
partner of such partnership and, i f suchgeneral partner is an entity,cach owner ofatenpcrccnt(10^o^ 
grcatcrinterestinsuch general partner. Ifyou are one ormorc individuals, each individual will he deemeda 
Principal Owner ofyou. 

17 OURTERMINATIONRIGHTS 

A. Grounds. You will he in default, and we may, at our option, terminate this Agreement, if: 
(1) you fail to open and commence operations ofthe Restaurant at such time as the premises are ready for 
occupancyorwithintwclve(12) months af^cr the Pranchiscd Location is approvcd,whichever occurs first; 
(2) you violate any material provision or ohligation ofthis Agreement; (3)you or any ofyour managers, 
directors, officers or m^ority shareholders arc convicted of, or plead guilty to or no contest toafel^^ 
crime involving moral turpitude oracharge of violating any law that we hclievc will i t ^u re^ 
System, the Marl^orthe goodwill associated therewith, or i f wehave proof that you have comn^ncdsucha 
felony,crime or offense; (4) you fail to conform to the material requirements of the Busm^ 
material standards ofunifbrn^ty and quality for the products and services we have estahh^^ 
with the Business System; (5) you fail to timely pay Gontinuing Royalty Pecs or Advertising Pees, or any 
other ohligations or liahilities due and owing to us (including any material hreach ofany other a ^ 
hetwecnusandyouthat relates totheRestanrant)or failtotimciy pay any advertisingcooperative 
obligations; (6) yon, any Principal Owners, or any guarantor of this Agreement are insolvent within the 
meaning of any applicable state or federal law; (7) you, any Principal Owners, or any guarantor of this 
Agreement rilcsapetition in banl^ptcy or is a^udicatedabanl^pt, or files any petition or answ 
seeking any rea^ustment, or sin^lar relief for yourself or itself under any present or future fe^ 
or other bani^ptcy statute, law orrcgulation, or makes an assignment for the benefit of credi^^ 
into any sin^lar arrangement for the disposition of your or its assets for the benefit of credî ^^ 
voluntarily or otherwise "abandon" (see SectionlO(M^ the franchised business; ( ^ y o u ^ 
act or conduct which materially impairs or otherwise is prejudicial to the goodwill associated with the name 
Culver's® or any of the Marl^ or the Business System; or( l^your lease, for the Restaurant pre 
applicable) expires or is terminated for any reason (except to the extent you comply with Section 
above). 

B. Procedure. Except as described bclow,you will have thirty (30) days, or such longer period as 
applicable law may require, af̂ er your receipt from us ofawritten Notice ofLerminationwi^ 
remedy any dc^ult hereunder, and to provide evidence thereof to us. i f you fail to correct the alleged 
default within that timc(or such longer period of time as applicable law may require), this Agreement wî ^ 
terminate without finder notice to you effective inm^ediatcly when the thirfy 
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longer period as apphcable law may rcqui^ expire Wemay terminate this Agreement immediately upon 
delivery of written notiee to yon^with no opportunity to enre, i f the tern^nati^^ 
tbiiowing: (t)yon repeatedly tail to comply with one or more material requirements ofthis Agreement; 
(^the nature of your hreaeh makesit not eurahle;^you 
relative to the source, nature or quality of goods sold;^any default under i tems^) ,^^ 
Scctionl7(A)ahovc;or(5) you willfully and materially falsity any report, statement, or ot^^ 
fin^ishedtouscithcrduringthe franchise application process or af̂ cr you are awardedafr^ Any 
report submitted pursuant to Section 14 will he conclusively deemed to he materially false i f it unders^ 
Gross Sales by more than four pcrccnt(4^ 

G. Applicable Law^ ifthe provisions ofthis Section 17 are inconsistent with applicable law, the 
applicable law will apply. 

18 YGURTERMlNATlGNRlGffTS 

Y o n n ^ a y t ^ r r n i n ^ t c t h i s A g r ^ n ^ e n t i f w e y i o l ^ a ^ y o f o ^ r m ^ r i ^ l o b l ^ 
and f ^ i l to enr^s^ch violation within thirty d^ys^^r our r^cei^^ 
provided^ how^ve r , t ha tyo^^ insnbs t an t^ 
giving s^chn^tic^ of t^m^inatio^ Your written ^otic^rn^st specifically identify the violation 
^ndd^^d tba t i tbeenr^d . 

19 YOUR OBLIGATIONS l^GNEXPll^TlGNGRTERMiNATlGN 

A. PostTerm Duties. Ifthis Agreement expires oris terminated for any reason other thana 
termination asarcsult ofabrcach by us, you must: (l)withinfive^daysaffer expiration or termination, 
pay all amounts due and owing to us under this Agrcement;^retum to us by first class prepaid U n ^ ^ 
States mail any hard copies of thcManual, and any other manuals, advertising n^terials, and all ot^^ 
printed materials relating to the operation of the Restaurant;^assign to us or, as we so direct, di^^ 
all telephone numbers for the Restaurant; and (4) remove all decor and other materials bearing the n^ 
Gulver's® and other Marl^;^return all unused Special Products to us, for which we will r^^ 
products at your actual cost, subject to ourrightofsctofffor any amounts which remain due but unpaid by 
you to us; (^discontinue using and immediately remove, at your expense, any and all signs at the 
Restaurant pren ŝes or elsewhere bearing the name Gulvcr's® 
Proprietary Soffwarc and immediately return to us or destroy all copies of the Proprietary Sof^are in your 
possession;^) immediately cease using any confident 
return to us all documents in your possession that contain such confidential information; and (9̂  comply 
withallotherapplicableprovisionsof this Agreement, including thcnon-compctc provisions. Upon 
expiration or termination ofthis Pranchisc Agreement f^r any reason, your right to use the name Gui^^^ 
and the other Marks and the Business System will immediately terminate, i f you fail to remove all signs 
and other materials bearing the Marks,wc may do so at your expense. You agree to take all other action, 
and execute all documents we may reasonably request, to protect our interests in the Marks and the Business 
System. 

B. Redecoration. i f this Agreement isexpires or isterminatedfbr any rcason,andyoueither 
remain in possession of the Pranchised Location to operatcaseparate business not in violation ofSection 19 
below or enters into an agreement withathird party to allow such third party to directly operatcanon-
competitive business at the Pranchiscd Location, you must, at your expense, modify both the exterior and 
interior appearance of the business premises so that they will be easily distinguished from the stand^^ 
appearance ofGulvcr's® Restaurants. Ataminimum, such changes and modifications to the premises must 
include: (l)rcpainting the pren ŝcs (including the roof) with totally different colors;^ 
and other materials bearing the name Gulver's® and other Marks; (3)rcmoving from the pren^scs all s i^^ 
awnings, equipment and fixtures which arc indicative of Gulver's® Restaurants; (4) discontinm 
approved employee uniforms and refraining from using any uniforms which arc confusingly 
discontinuinguseofall menus and packagingrcgarding the operation ofthe Restaurant. 
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C Our Repurchase Rights Wewill have the option, fbraperiod of sixfy(60)days after exp i^^ 
or termination ofthis Agreement, to purchase from you the assets of the Restaurant and ohtain an 
assignment of your iease (if applicahic)tbr the premises of the Restaurant. The purchase price tor the assets 
ofthe Restaurant will he the fair market value exclusive ofany goodwill. Wemay exclude from the assets 
purchased fixtures, equipment, signs, products and supplies that it has not previously approved as meeting 
quality orpertormance standards tbrthe Restaurant. Ifwe and you cannot agree on the tairmarkct value, an 
indcpcndcntappraiscrthatwe select will determine the fair market value. The purchase price will he paid in 
cash at the closing of the purchase,which will take place no later than sixty(60) days atfer you receive our 
notice to exercise the option hereunder. At the closing, you must deliver instruments transferring to us or 
our transferee: (l)goodand merchantahle title to the assetspurchased, free andclcarof all liensand 
encumhranccs; and (2) all licenses or permits which may he assigned or transferred. Wcmay set off against 
and reduce the purchase price hy any amounts you owe to us or our affiliates, and oneha l f ( l^ of the cost 
ofany appraiser. 

D. Claims. You may not assert any claim or cause of action against us relating to this 
Agreement or the Restaurant affer the shorter period of the applicable statute of limitations or one year 
following the effective date of termination of this Agreement; provided that, in ^ u r ^ 
one year limitation of time is prohibited or invalid under any applicahlc law, you may not commence or 
maintain any suit or action unless commenced within the applicable statute oflimitations. 

20 YOURCOVENANTSNOTTOCOMTETE:NONSOT1C1TAT10N 

A. NonComnetitionDuringTerm. The Operator and all guarantors of this Agreement, may not, 
during the tcrmof this Agreement,ontheir own accountor as ancmployee,agent,consultant,partner, 
officer, director, or shareholder of any other person, firm, entity, partnership or corporation, o^^ 
lease, fi^nchise, conduct, engage in, be connected with, have any interest in, or assist any person or entity 
engaged in any restaurant business that features frozen custard, hamburgers or other products then^ffc 
by Culver's® Restaurants, or any other related business that is competitive with or sin^iarto^ 
Restaurant, except with our prior written consent. 

B. Noncompetition After Termination. The Operator and all guarantors ofthis Agreement, may 
not, fbrapcriod of one(l)year after this Agreement expires 
result ofyour breach), on their own account or as an employee, agent, consultant, partner, officer, director, 
or shareholder of any other person, firm, entity, partnership or corporation, own, operate, lease 
conduct, engage in, be connected with, have any interest in or assist any person or entity engaged in any 
restaurant business that features frozen custard, hamburgers or other products then offered^^ 
Restaurants, or any other related business that is competitive with or sin^lartoaCulver's®Restaur^^^ 
which is located at theFranchised Location or withmasix(6)nnlc radius of the TranchisedTocat^ 
Culver's® Restaurant. You expressly agree that the one(l)year period and the six(6) mile radius arc the 
reasonable and necessary time and distance needed to protect our legitimate business interests, Mar^ 
goodwill ifthis Agreement expires or is terminated for any reason. 

C. Nonsolicitation. During the term of this Agreement and fbrapcriod of two (2) years afterthc 
expiration or termination of this Agreement, you, the Operator, and all guarantors of this Agreements 
not, without our prior wrinen consent, directly or indirectly,(a)cmploy or attempt to employ any emp^ 
ofours or any other Culver's® Franchisee, including any restaurant manager or assistant restaurant manager 
("Fcrsonnel''); or (b)induce or attempt to induce any Personnel to leave his or her employment with us or 
any other Culver's® Franchisee. 

D. Injunctive Relief. Youagrce that damages alone cannot adequately compensate us if there isa 
violation of these noncompetition and non solicitation covenants and that injunctive relief is essen^ 
our protection. You therefore agree that in case of any alleged breach or violation of this Section by it,we 
may seek ir^unctive relief without posting any bond or security,in addition to all other remedies t h a t ^ 
available to us at equity or law. 
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21 ARBITRATIO^ENFOROEMENT 

A. Arbi^ ion Process Except to the extent we elect to enforce the provisions of t ^ 
hy^ndiciai process and^orn^nnct^ 
between the parties arising nnder or in connection withthis Agreement or th^ 
interpretation of this Agreement (including claims of ̂ and in the inducement and other 
thearhitrahiiity of any matter) which havenotheenscttiedthroughnegotiationor mediation w 
submitted to binding arbitration pursuant to the Federal Arbitration Act. Ail arbitration proceedings must 
take place in Sauk County^Wisconsin. The arbitrator must follow the law and not disregard the terms ofthis 
Agreement. The arbitrator must haveaminimumofscven(7)yearscxperienceinfranehise or product 
distribution law and will have the right to award specific performance of this Agreement. The proceedings 
must be conducted in accordance with the Federal Rules o f ^ ^ 
of the American Arbitration Association, to the extent that the AAA Commercial Arbitran^^ 
inconsistent with the provisions ofthis arbitration provision. The decision ofthe arbitrator will be final and 
binding on all parties. This Section will survive termination or non renewal of this Agreement under any 
circumstances, judgment upon the award ofthe arbitrator may be entered in any court having jurisdiction 
thereof. During the pendency of any arbitration proceeding, you and wc willfully perform our respective 
obligations under this Agreement. 

B. Funitive Damages. Weand you(and our respective owners and guarantors, i f applicable)agree 
to waive, to the fullest extent permitted by law,the right to or claim for any punitive or exemplars 
against the other and agree that in the event ofadispute between them, each will be limited to the recovery 
ofactual damages sustained by it. 

C. ^uryTriai. We and you agree towaive,to the fullest extent permitted by law, any and all 
rightstoatrial by jury in connection with any allegations of state or federal statutory violations,^ 
misrepresentation or similar causes of action, or any legal action initiated for the recovery of damages fo^ 
breach ofthis Agreement. 

D. No Collateral Fstonncl or Class Actions. No arbitration findings or awardsmadeby the 
arbitrator(s)may be used to collaterally estop cither party from raising any like or sin^lar issue 
defenses in any other or subsequent arbitration, litigation, court hearing or other proceeding invoivi^^ 
parties or other franchisees. No party except us, you, and our officers, directors, owners or partners, and the 
Personal Guarantors will have the right to join in any arbitration proceeding arising under this Agreement. 
Therefore, the arbitrator(s)may not permit or approve class actions or pern t̂ any person or cntify 
aparty to this Agreement to be involved in or to participate in any arbitration hearings conducted under this 
Agreement. 

F. Effect of Wrongful Termination, i f either we or you take any action to terminate this 
Agreement or to convert your Restaurant to another business, and if such action was taken without first 
complying with the applicable provisions (including the notice and oppornmity to cure proviso 
Agreement, such action will not relieve either party of, or release cither party from, any of its obligations 
undcrthis Agreement, and this Agreement will remain in full ^rce and effect and the parties will be 
obligated to perform all terms until such time as this Agreement expires or is terminated pursue 
provisions of this Agreement and applicablclaw, asdetcrminedby arbitrationoracourtofcompctent 
jurisdiction. 

F. Enforcement ofFranchisc Agreement. Notwithstandingthe other provisions of this Sectional, 
you recognize that the failure ofasingle franchisee to comply with the terms of its Culver's® tranche 
agreement could cause irreparable damage to us or to some or all other Culver's® franchisees. Weand you, 
therefore agree that, in the event ofabreach or threatened 
and^or21 of this Agreement by you or in the event of any conduct by you which is illegal or is dishonest or 
mislcadingtoyourcustomersorprospcctivecustomersormay impair thegoodwillassociatcd withthc 
Marks, wemay seek anit^unctionrcstrainingsuchbreachorobtainadecree of spccificperfbrmance, 
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without showing orproving any adu^ damage. The foregoing eqnitahie remedy wiii he in addition to, and 
not in lienor another remedies or rights whieh we might otherwise have hy virtue of any hreaeh of this 
Agreement hy you. 

22 SEVERABtTfTYANDCONSTRUCTtON 

^ Severahiiity. Aiiprovisionsofthis Agreement areseverahieandthis Agreement wiithe 
interpreted and enforced as i f atteompietetyinvahd or unentbreeahie provisions were note 
and partiaiiyvahd and enfbreeahle provisions wiii he enforced to the extent vahd and e n ^ ffany 
apphcahle law or ruie of any jurisdiction requiresagreaterprior notice period than is required hcr̂ ^ 
if undcrany apphcahfe laworrutc of anyjurisdiction, anyprovisionof this Agreement is invahdor 
unenfbrceahtc, the prior notice required hy such law or rule will he substituted for the notice r^^ 
hereof̂  or such invahd or unenforceable provision will be modified to the extent required to be valid and 
enforceable. Such modifications to this Agreement will be effective only in such jurisdiction and will be 
enforced as originally made and entered into in all other jurisdictions. 

BD Waiver. We and you may by writteninstrumcnt unilaterally waive any obligationof or 
restrictionupontheotherundcr this Agreement. Noacceptancebyus of anypayment by you and no failure, 
refusal or neglect of us or you to exercise any right under this Agreement or to insist upon full compliance 
by the other with its obligations hereunder, including any mandatory specification, standard or operating 
procedure, will constituteawaivcr of anyprovisionof this Agreement. 

C CumulativeRights. Therights of us andyouunder this Agreement arc cumulative and no 
exercise or enforcement by us or you of any right or remedy in this Agreement will preclude the exercise or 
enforcement by us or you of any other right or remedy in this Agreement or which we or you are entitled by 
lawto enforce. 

DD Governing Taw. Except to the extent governed by the United States Trademark Act of 1946 
(TanhamAct, 15T1.S.G. Section 1051 etseq.^this Agreement and the franchise relationship will be 
governed bythe laws ofthe state in which the Tranchised Location is located. 

E. Einding Effect. This Agreement isbindinguponthe parties and their respective executors, 
administrators, heirs, assigns and successors in interest. 

E. Consents. Wheneveraparty'sconsentorapprovalisrequiredunderthis Agrecmcnt,such 
consent or approval will not be unreasonably withheld or delayed, in no event may you make any claim for 
money damages based on any claim or assertion that wc have unrcasonablywithheld or delayed any consent 
or approval under this Agreement. You waive any such claim for damages. You may not claim any such 
damages by way of setoff, counterclaim or defense. Your sole remedy for the claim will be an action or 
proceeding to enforce the provisions of this Agreement, for specific performance or for declaratory 
judgment. 

G. Entire Agreement. The "Background" sectionisapartofthisAgreemcnt which, together with 
exhibits, and that certain Acknowledgement of Eranchisee agreement signed contemporaneously by you, 
represents the entire agreement ofthe parties. This Agreement supersedes and terminates any prior oral or 
written understandings or agreements between us and you relating to the sul̂ ect matter ofthis Agreement 
Nothing in this Agreement is intended to disclaim the representations we made in the franchise d̂ ^̂ ^ 
document. No modification oftlns Agreement will be effective unless it is in writing and signed by us and 
you. The term "you" or "Eranchisee" as used herein is applicabie(whererclcvant)to one or more persons,a 
corporation orapartnership. References to "you,""Eranchisee,""assignees" and "transferees" which are 
applicable to an individual or individuals mean the principal owner or owners of the equity or operating 
control of you or any such assignee or transferee if you or such assignee or transferee isacor^oration or 
partnership, ifyou consist ofmorc than one individual, all individuals will be boundjointly and severally 
by the provisions ofthis Agreement. 
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H I n ^ r ^ i o n of Rights and Obh^ion^ The following provisions apply to and govern the 
interpretation of this Agreement, the parties'rights nnder this Agreernent, and the r̂ ^̂  
the parties: 

T Onr Rights. Whenever this Agreement provides that we haveaeertain right, that right is 
ahsointe and the parties intend that onrexereise of that right wiii not he snhjeet to a n y i i m ^ 
review. We have the right to operate, administrate, develop, and change the Business System in any 
manner that is not speeitieaiiypreeindedhy the provisions ofthis Agreement, although this right does not 
modity any express limitations set tbrth in this Agreement. 

2. Our Reasonable Business judgment. Whenever we reserve discretion inapartieular area 
or where we agree to exercise our rights reasonably or in good faith,wc will satisfy our obligations 
whenever we exercise Reasonable Business judgment in making our decision or exercising our rights. 
Our decisions or actions will be deemed to be the result ofReasonablc Business judgment, even if other 
reasonable or even arguably pretcrablc alternatives arc available, i f our decision or action is intended, in 
whole or significant part,to promote or benefit theBusincss System generallyevcn i f the decision or 
action also promotes our financial or other individual interest. Examples of items that will promote or 
benefit the Business System inciude,without limitation, enhancing the value of the Marks, ^ 
customer service and satisfaction, improving product quality, improving uniformity, enhancing or 
encouragingmodemizationand improving the competitivepositionofOulvcr's® restaurants and the 
Business System. 

1. Notice ofTotcntial Profit. Weadvisc you that we and̂ or our affiliates periodically may make 
available to you goods, products and̂ or services for use in the Restaurant on the sale of which we and̂ or 
our affiliates may makeaprofit. We further advise you that we and our affiliates periodically may receive 
consideration from suppliers and manufacturers respecting sales of goods, products or services to you or i ^ 
consideration for services provided or rights granted or licensed to suppliers or manufacturers. Youagrce 
that we and our affiliates will be entitled to such profits and consideration. 

23 NOTIOES 

A. All notices to us must be in writing and must be made by personal service or sent by prepaid 
certified or registered United States mail, return receipt requested, addressed to us at our principal pl^^ 
busincss,or at such other address as we maydesignateinwriting. All notices toyou will be madeby 
prepaid certified or registered United States mail, return receipt requested, addressed to you at the 
Franchised Tocation,orsuchothcr address asyou may designateinwriting. Any noticcunder this 
Agreement also may be made byarccognized delivery service thatrequiresawrittenrcceipt. 

24 AOKNOWEEDOMENTS 

A. independent investigation. You acknowledge that you have conducted an independent 
investigation ofthe business franchised hereunder, and recognize that the business venture contem 
this Agreement involves business risks and that its success will largely dependonyour ability as an 
independent business person. Weexprcssly disclaim the making of̂  and you acknowledge that you have not 
received, any warranty or guarantee, express or implied, as to the potential volume, profits or success ofthe 
business venture contemplated by this Agreement. 

B. Franchise Agreement. You acknowledgethat you havcreceived,read,and understood this 
Agreement and that we have fully and adequately explained the provisions of it to your satisfaction and that 
you havchad sufficient time andopportunity to consult with advisors of your ownchoosing about the 
potential benefits and risks ofentering into this Agreement. 
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C. Other Franchises. You acknowledge that other franchisees of ours have or will be granted 
franchises at different times and in different situations, and further acknowledges that the provisions of such 
franchises may vary substantially from those contained in this Agreement. 

D. Receipt of Documents. You acknowledge that you have received a franchise disclosure 
document at least fourteen (14) days before the date on which this Agreement was executed. 

IN WITNESS WHEREOF, we and you have signed this Agreement as of the day and year first above 
written. 

WE DISCLAIM ANY WARRANTY OR REPRESENTATION AS TO THE POTENTIAL 
SUCCESS OF YOUR BUSINESS OPERATIONS UNDER THIS AGREEMENT. 

This is a legal document which grants specific rights to and imposes certain obligations upon us and 
you. Consult legal counsel to be sure that you understand your rights and duties. Please insert the name and 
address of your attorney: 

WE 
CULVER FRANCHISING SYSTEM, INC. 

YOU 

I f y o u " are a corporation or a limited liability 
company, 

By. 
Its 

(Print Entity Name) 

By 
Its 

If "you" are one or more individuals. 

(Print Individual Name) 
By 

(Print Individual Name) 
By 
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EXHIBIT A 
TO FRANCHISE AGREEMENT 

ADDENDUM TO LEASE 

This Lease Addendum ("Addendum"), dated the day of , 20 , is 
entered into between ("Lessor"), and 

("Lessee"). 

RECITALS 

A. The parties have entered into a Lease Agreement, dated , 20 , (the 
"Lease") for the premises located at 

(the "Premises"). 

B. Lessee has agreed to use the Premises only for the operation of a restaurant from the Premises 
pursuant to a Franchise Agreement, as may be amended from time to time (the "Franchise 
Agreement") with Culver Franchising System, Inc. ("Culver's") under the name Culver's® or 
other name Culver's designates (the "Restaurant"). 

C. THE PARTIES DESIRE TO AMEND THE LEASE IN ACCORDANCE WITH THE TERMS 
AND CONDITIONS CONTAINED IN THIS ADDENDUM. 

AGREEMENT 

Lessor and Lessee agree as follows: 

1. Remodeling and Decor. Lessor agrees to allow Lessee to remodel, equip and paint the interior of 
the Premises and to display such proprietary marks and signs on the interior and exterior of the 
Premises pursuant to the Franchise Agreement and any successor Franchise Agreement under 
which Lessee may operate the Restaurant on the Premises. 

2. Assignment. Lessee does not have the right to Sublease or assign the Lease to any third party 
without Culver's written approval. Lessee has the right to assign all of its right, title and interest 
in the Lease to Culver's or Culver's affiliates, at any time during the term of the Lease, including 
any extensions or renewals, without first obtaining Lessor's consent. No assignment will be 
effective, however, until Culver's or its designated affiliate gives Lessor written notice of its 
acceptance of the assignment. I f Culver's elects to assume the Lease under this subparagraph or 
unilaterally assumes the lease as provided for in subparagraphs 3(c) or 4(a), Lessor and Lessee 
agree that (i) Lessee will remain liable for the responsibilities and obligations, including amounts 
owed to Lessor, prior to the date of assignment and assumption, and (ii) Culver's will have the 
right to sublease the Premises to another franchisee, provided the franchisee agrees to operate the 
Restaurant as a Culver's® restaurant pursuant to a Franchise Agreement with Culver's. Culver's 
or the affiliate will be responsible for the lease obligations incurred after the effective date of the 
assignment. 

3. Default and Notice. 

(a) In the event Lessee defaults or is in violation under the terms of the Lease, Lessor agrees 
to give Lessee and Culver's written notice of such default or violation. Lessor agrees to 
provide Culver's the written notice of default as written and on the same day Lessor gives 
it to Lessee. Although Culver's is under no obligation to cure the default, Culver's will 
notify Lessor if it intends to cure the default and unilaterally assume Lessee's interest in 
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^ ^ e a 5 p r o v i d e d m P ^ g r a p h 3 ^ C u l v ^ wehave an additions 15 days from 
^expnafionofLessce^on^periodmwhichtoonre^defa^ 

(b) All nonces to Culvers must be sent by registered or cc^ifrcdma^ 
tbe tbllowing address: 

CnlverFranebising System, tne. 
I^OWaterStreet 
PrafriednSae,Wt535^ 
Attention: General Connset 

Gniver'smayebange its address tor receiving notices by giving Lessor written notice of tbe new 
address. Lessor agrees to notify botb Lessee and Gniver'sof any change in Lcssor'smaibng address to 
wbicb notices sbonid be sent. 

(c) Upon Lessee's detanlt and taitnre to enre a detantt nnder either the Lease or the 
Franchise Agreement, Gnlver's has the right (bnt not the obligation) to nniiateraily 
assnmcLessec'sintcrcstinthcicase. 

4. Termination or Lxpiration. 

(a) UpontheexpirationortcrminationoftheTranchiscAgreemcnt,Gnlvcr's has the right 
(bnt not the obhgation)tonniiatcraify assume Lessee'sintercst in the lease. 

(b) UpontheexpirationorterminationoftheLease, Lessor agrees to cooperate and allow 
Gnivcr'stoenterthePremiscs, no later than 30 days afrer said expiration or termination 
and without cost and without being gnilty of trespass and without incurring any habiiity 
to Lessor, to remove all signs, awnings, and all other items identifying the Premises asa 
Culver's® Restaurant and to make such other modifications as are reasonably necessary 
to distinguish the Premises from Culver's® restaurants, inthe event Cuivcr'sexercises 
its option to purchase assets of Lessee, Lessor agrees to permit Cuiver'sto remove ail 
such assets being purchased by Culver's. 

5. Consideration: No Liabihtv. 

(a) Lessor acknowledges that the provisions of this Addendum are required pursuant to the 
Franchise Agreement and that Lessee may not tease the Premises without this Addendum. 

(b) Lessor acknowledges that Lessee is not an agent or employee of Culver'sand Lessee has 
no authority or power to act for, or to create any habiiity on behalf of, or to in any way 
bind Culvcr'sor any aftihate of Culver'sand that Lessor has entered into this Addendum 
withfriliunderstanding that itcrcatesnodutics,obiigationsoriiabihtiesofor against 
Cuivcr'sor any aftihate ofCulver's. 

(c) Nothing contained in this Addendum makes Cuivcr'sor its aftihatesaparty or guarantor 
to the Lease, and does not create any habihty or obligation of Culvcr'sor its affiliates. 

6. Modification. No amendment or variation ofthe terms ofthis Addendum is valid unless made in 
writing and signed by the parties and the parties have obtained Culvcr'swrittcn consent. 

7. Miscellaneous. 

(a) Culver'sisathird party beneficiary of this Addendum. 

(b) References to the Lease and to the Franchise Agreement include all amendments, 

8 3 0 



addenda, extensions and renewals to the documents. 

(c) References to Lessor, Lessee and Culver's include the successors and assigns of each of 
the parties. 

IN WITNESS WHEREOF, the parties have executed this Addendum as ofthe date written above. 

LESSEE: LESSOR: 

By: By: . 

Title: Title: 
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EXHIBIT B 
TO FRANCHISE AGREEMENT 

COLLATERAL ASSIGNMENT OF LEASE 

FOR VALUE RECEIVED, the undersigned, ("You") assigns and transfers to Culver Franchising 
System, Inc., a Wisconsin corporation ("Assignee"), all of your right, title and interest as tenant in, to and 
under that certain lease, a copy of which is attached as Appendix 1, (the "Lease") for Premises with a 
street address of, 

and more particularly described as follows: 

Description attached as Attachment A (taken from original lease document) 

This Assignment of Lease is for collateral purposes only and except as specified herein. Assignee 
will have no liability or obligation of any kind arising from or relating to this Assignment of Lease unless 
Assignee takes possession of the Premises and assumes your obligations under the terms of the Lease and 
a certain Franchise Agreement dated (the "Agreement"). 

You represent and warrant to Assignee that you have full power and authority to assign the Lease 
and its interest therein and that you have not previously, and are not obligated to, assign or transfer any of 
its interest in the Lease or the Premises to any other entity. 

Upon your default under the Lease or the Agreement, or in the event of a default by you under 
any document or instrument relating to the Agreement, Assignee will have the right to take possession of 
the Premises, expel you there from, and, in such event, you will have no further right, title or interest in 
the Lease. 

You agree that you will not allow or permit any surrender, termination, amendment or 
modification of the Lease without Assignee's prior written consent. During the term ofthe Agreement 
and any renewals thereto, you will elect and exercise all options to extend the term of or renew the Lease 
not less than thirty (30) days before the last day that such option must be exercised, unless Assignee 
otherwise agrees in writing. Upon Assignee's failure to otherwise agree in writing, and upon your failure 
to so elect to extend or renew the Lease as stated herein, you appoint Assignee as your true and lawful 
attorney-in-fact to exercise such extension or renewal options in the name, place and stead of you for the 
sole purpose of effecting such extension of renewal. 

ASSIGNEE 
CULVER FRANCHISING SYSTEM, INC. 

By 
Its 
Date 

YOU 

If "you" are a corporation or limited liability 
company, 

(Print Entity Name) 

By 
Its 
Date 

If "you" are one or more individuals, 

(Print Individual Name) 
By 
Date 
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EXHIB^C 
TOFRANCH^EAGREEMENT 

PERSONALGUARANTYANDAG^EMENTTOBEBOUNDPE^^ 
PROVI^ONSOFTHEFRANCH^EAGREE^ENT 

In considc^ionofour execution ofthis Franchise A ^ 
consideration, the undersigned jointly and severaify (t)guarantee your payment of ait amounts due us 
and your performance ofthe covenants and ohhgations in this Franchise Agreement; and (2) agree to h^ 
personally hound hy every provision contained in this Franchise Agreement including the non compete 
provisions that specify the"Opcrator", andagree thatthisFersonat Guaranty wiilhc construcdas 
thoughthe undersigned cxccutedaFranchise Agreement containing the identical provisions of this 
Franchise Agreement. 

A. Fach ofthe undersigned waives: 

(t) notice of demand tor payment of any indchtedness or nonpertbrmance of any obligations hereby 
guaranteed; 

(^protestandnoticcofdct^ulttoany party respectingthe indebtcdnessornonperfbrmanccof any 
obligations hereby guaranteed; and 

(3) any right he/she may have to require that an action be brought against you or any other person asa 
condition ofliability. 

B. Fach ofthe undersigned consents and agrees that: 

(1) he/she will provide any payment or pcrtbrmance required under the Franchise Agreement upon demand 
ifyoutailorretusetodoso; 

(^sucb liability will not be contingent or conditioned upon our pursuit of any remedies against you or any 
other person; and 

(^suchliabilify will not be diminished, relieved or otherwise aftectcd by your insolvency, b 
reorganization, the invalidity, illegality or uncntbrceability of all or any part of the Franchise 
Agreement, or the amendment or extension of the Franchise Agreement with or without notice to the 
undersigned. 

f ^ WITNESS WHFREGF,each of the undersigned has signed this Guaranty on the same day and 
year as the Franchise Agreement was signed. 

InthePreseneeof^ PERSGNALGUARANTGRS 
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EXHIBIT D 
TO FRANCHISE AGREEMENT 

THE DESIGNATED TERRITORY 

As stated in Section 2(B) of the Franchise Agreement, subject to the terms and conditions of the 
Franchise Agreement, the Designated Territory in which you will locate and operate the Restaurant is 
defined as follows: 

The Designated Territory is considered fixed as of the date of the Franchise Agreement. 

WE 
CULVER FRANCHISING SYSTEM, INC. 

YOU 

I f y o u " are a corporation or limited liability company, 

By. 
Its 

(Print Entity Name) 

By 
Its 

If "you" are one or more individuals, 

(Print Individual Name) 
By 

(Print Individual Name) 
By 
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EXHI8^E 
TOFRANC^EAGREEMENT 

C U L V E R ^ S T O ^ D V A L U E C A ^ P A R T ^ P A T I O N A G ^ E M ^ 

ThisStored Value Card mancipation Agreement (this"^ 
franchisee identified below ("Yon"), and Culver Franchising System, Inc. ^ 
to participate in the stored value card programs 
franchises issued hy us. 

ThcFrogram. TheFrogram will allow your customers to purchase and reload stored value cards (the 
"Card") at your restaurant(s) or the restaurants of other participatingCulvcr's® franchisees (eacha 
"Participating Restaurant") hy prepaying specific amounts and then using the Card to purchase products 
at any Participating Restaurant with the prepaid amounts. We have contracted withValueLink, LLC 
("ValucLink") to provide various services in support of the Program,which services include ordering and 
arranging tor the distribution of an inventory of the Cards; providing a complete Card processing 
program, including a system tor real-time Card authorization and accounting procedures and tunds 
settlement procedures, tor processing customer Card transactions from Participating Restaurants usinga 
ValueLinkcertifredPOS system orastandalone terminal; maintaining an automated interactivevoic^ 
response systemandahelp line toassist ParticipatingRestaurants inprocessingCardtransactions; 
providing reports viaasecurc web site tor same-day viewing of daily transaction detail by Participating 
Restaurants; maintainingadatabaseofCardintbrmation and an automated balance inquiry system that 
may be accessed by Card holders 24 hoursaday,365daysayear, through the CUL^T^® web site; and 
certityingPCSsystems or standalone tcrminalsthatwillallow. You acknowledge and agree that all 
matters withValueLink arising out of or relating to this Participating Agreement, including any dispu^ 
resolution, will be handled by us. You further acknowledge that we are, and the you agree to be, bound 
bythefr^llowing limitation ofliability with respect toValueLink and its Affiliated Proccssor^F^ 
liability arising out of ValueLink's willtul misconduct, ValueLink's, and its Affiliated Processor's, 
cumulative aggregatcliability to us and allCulvcr's® franchisees in connection with this Participation 
Agreement and the Program will be limited to actual direct damages and, in any event, will not (i) exceed 
^100,000; or (ii) include any liability tor claims arising out ofor relating to services andBo 
by the Card Company. This provision shall run to the benefit ofValueLink and its affiliates and may be 
entbrcedbyValueLink. 

CtSi Account. Wewill maintainapooled bank account for the Program (the"CfSi Account"). Funds 
due from each Participating Restaurant for customers'purchases or reloads of Cards and applicable tees 
will be netted against fronds due to the Participating Restaurant tor customers'redemption of Cards and 
applicableteesat leastonceeach week. Thenctamountof tunds duefromor to each Participating 
Restaurantthen willbe transterrcdbyACHtransterbetweentheCtSi Account andtheParticipating 
Restaurant'sdesignated bank account. 

Participation inThcProgram. You will participate in theProgram and the C^Ly^^®rcstaurant(s) 
operated by you will beaParticipatingRestaurant(s). You acknowledge that we will sendacopy of this 
Participation Agreement and Attachment 1 to ValueLink. You will comply with all processes and 
procedures relating to the Program established by us from time to time. Your participation in the Program 
willterminateupontheearliesttooccurofthetbllowing: (l)theterminationoftheProgrambyus; 
(2)thc termination ofyour CUL^^^®franchisc(s); and (3)your failure to cure any default under th^̂  
Participation Agreement within thirty (30) days afrer wc provide written notice to you. 

Your Account. You will designateabankaccount ownedby you for use in the Program tor your 
Participating Restaurant(s)(tbc "Franchisee Account"). You will complete and deliver to us the attached 
ACFi AuthorizationForm to authorize us to initiate ACPI debit andcredit entries to theFranchisee 
Account. You will maintain sufficient funds in the Franchisee Account to allow settlement of all ACH 
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entries miria^d by ^ Ynnwill remain bable for any A C H ^ 
dishonored, rejeefed, returned, reversed or ebargedbaek for any reason ("Retn Yon may 
ehange the Franchisee Account hyprovidingprior written notice, and dciivering the attached ACH 
Authorization Form containing the information tor the new Franchisee Account, to us. 

Card Authorization Equipment. Youwittprovidcand maintain at yourFarticipatingRestaurant(s) all 
point of saie devices, teiecommunication capahihties and other equipment required to eiectronicaliy 
transmit Card transaction data to VaiueEink, in each case certified to ValueEink specifications 
(coiicctiveiy, the "Card Authorization Equipments, and any devciopment, programming or other 
modifications to the Card Authorization Equipment as necessary to access and use the services provided 
hyVaiueEink in support of the Program. 

Card Usage. Cards may only he used to purchase goods at Participating Restaurants. You wilt ohtain 
payment from the Card holder for any amount ofthe purchase price in excess ofthe authorized amount on 
the Card. Cards may not he redeemed fr^r cash, except where required hy law. You will redeem each 
Card presented hyaCard holder in payment for goods and will deliver the goods promised the Card 
holder regardless of whether you sold or reloaded that Card or whether you receive rcimhursement from 
the CfSi Account 

Transaction Reconciliation. You will reconcile the daily transaction reportsmadc available under the 
Programfor its Participating Restaurant(s) and will identify and notify us of any discrepancicsm 
report within thirty (30) days affcr such report is made available to you. 

indemnification. Each party will indemnify the other, its Affiliates, and their respective directors, 
officers,employees, and agentsfrom and against any and allthirdpartyclaims,losses,iiabilities and 
damages (including reasonable attorneys'fees and costs ofsettlement) resulting from or arising out 
failure to comply with this Participation Agreement. 

ProgramFecs. You arc responsible to us for the following fees(which will be included in determining in 
the net funds transfers from or to the Franchisee Account): 

1. A fee in an amount to be established by us from time to time for each Card redemption 
transaction (the "Redemption Fee"). The Redemption Fee will not exceed thirtyDfivc cents 
(^0.35) per redemption transaction. 

2. All fees and charges incurred by usinconnection with any Rush Orders placed by you. "Rush 
Order" means any replenishment order requested by you to be shipped overnight to the 
Participating Restaurant. 

3. Allfees and charges incurred by us in connection with Returned items (the"Returned items 
Fee") 

Agreed to this day of ,20 . 

WE YOU 
CULVER FRANCHISING SYSTEM, INC. If "you" are a corporation or limited liability 

company, 

By By 
Its Its 
Date Date 
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ATTACHMENT 1 TO STORED VALUE CARD PARTICIPATION AGREEMENT 

ACH (DEBIT AND CREDIT) AUTHORIZATION 

The Undersigned authorizes Culver Franchising System, Inc. ("CfSi"), and CfSi's Third-Party Service 
Provider, Western Union Financial Services, Inc. ("Affiliated Processor"), acting on behalf of CfSi, to 
initiate debit and credit entries to the deposit account indicated below and the bank indicated below, and 
to debit and credit the same to such account, on a weekly or more frequent basis, for payment processing 
and settlement of stored value card transactions pursuant to that certain Stored Value Card Agreement 
between CfSi and ValueLink, LLC ("ValueLink"), the ACH Settlement Process Exhibit B thereto 
between CfSi, ValueLink and Affiliated Processor, and the Stored Value Card Participation Agreement 
between CfSi, and the Undersigned. (Please attach voided check copy, if available). 

Bank Name: 

Account No.: 

Account Title: 

ABA Routing No.: 

Indicate whether this Account is the same as the Undersigned has designated for ACH authorization for 
fees owed to CfSi pursuant to the Franchise Agreement between the Undersigned and CfSi. 

Yes No 

If the preceding account information is not currently available at the time the Stored Value Card Participation 
Agreement is signed, the Undersigned will inform CfSi of the account information when it is available and 
the account information will become part of this Attachment 1 as if originally stated. 

Without limiting the foregoing, the Undersigned agrees to comply with and be bound by the rules and 
regulations of the National Automated Clearing House Association in effect from time to time. 

This authorization is to remain in full force and effect until the Undersigned's Stored Value Card 
Participation Agreement has terminated and CfSi has received written notification from the 
Undersigned of this authorization's termination in such time and in such manner as to afford CfSi and 
Affiliated Processor, as CfSi's Third-Party Service Provider, and the bank indicated above a reasonable 
opportunity to act on such written notification. No such termination shall relieve the Undersigned of 
any obligations or liabilities that accrue or relate to events that have occurred prior to such termination. 

Authorization: 

YOU 
If "you" are a corporation or limited liability company, 

By: 
Its: 
Date 

Your Taxpayer ID No.:. 

NOTE: This authorization may be revoked only upon termination of the Stored Value Card Participation 
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Agreement and notification to CfSi in the manner specified herein. 
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EXHIBIT D 
TO FRANCHISE DISCLOSURE DOCUMENT 

LIST OF STATE AGENCIES; AGENTS FOR SERVICE OF PROCESS 

STATE STATE ADMINISTRATOR/AGENT ADDRESS 

California Commissioner of CorporationsBusiness 
Oversight 
California Department of 
CorporationsBusiness Oversight 

320 West 4 t h Street, Suite 750 
Los Angeles, CA 90013-2344 
1-866-275-2677 

Hawaii 
(State 

Administrator) 

Commissioner of Securities 
Dept. of Commerce and Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 

335 Merchant Street 
Room 203 
Honolulu, HI 96813 

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

Indiana 
(State 

Administrator) 

Indiana Securities Commissioner 
Securities Division 

302 West Washington Street, Room 
B i l l 
Indianapolis, IN 46204 

Indiana 
(Agent) 

Indiana Secretary of State 302 West Washington Street, Room 
E018 
Indianapolis, IN 46204 

Maryland 
(State 

Administrator) 

Office of the Attorney General 
Division of Securities 

200 St. Paul Place 
Baltimore, MD 21202-2020 

Maryland 
(Agent) 

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

Michigan Michigan Department of Attorney General 
Consumer Protection Division 

Williams Building, 6 l h Floor 
525 West Ottawa Street 
Lansing, MI 48933 

Minnesota Commissioner of Commerce 
Minnesota Department of Commerce 

85 7 th Place East, Suite 500 
St. Paul, MN 55101-2198 

New York 
(State 

Administrator) 

New York State Department of Law 
Bureau of Investor Protection and Securities 

120 Broadway, 23rd Floor 
New York, NY 10271 

New York 
(Agent) 

Secretary of State of the State of New York 41 State Street, Second Floor 
Albany, NY 12231 

North Dakota Securities Commissioner 
North Dakota Securities Department 

600 East Boulevard Avenue 
State Capitol, Fifth Floor, Dept. 414 
Bismarck, ND 58505-0510 

Rhode Island Director, Department of Business Regulation, 
Securities Division 

233 Richmond Street, Suite 232 
Providence, RI 02903-4232 

South Dakota Department of Labor and Regulation 
Division of Securities 

445 East Capitol Avenue 
Pierre, SD 57501 

Virginia 
(State 

Administrator) 

Virginia State Corporation Commission 
Division of Securities and Retail 

1300 East Main Street, 9 , h Floor 
Richmond, VA 23219-3630 

Virginia 
(Agent) 

Clerk ofthe State Corporation Commission 1300 East Main Street, 1st Floor 
Richmond, VA 23219-3630 

Washington Department of Financial Institutions 
Securities Division 

150 Israel Road SW 
Tumwater, WA 98501 

Wisconsin Commissioner of Securities Department of Financial Institutions 
Division of Securities 
344201 W. Washington Ave., 4A 
FleerSuite 300 
Madison, WI 53703 
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E X H I B ^ E 

TO FRANCHISE ^ C L O S U R E DOCUMENT 

P R E L I ^ N A R Y AGREEMENT 

B a 5 C d u p O n t h c m ^ e ^ y O U , t h e " A p p h c a n ^ " h a v e C X p r e 5 5 C d m 

Culvers® restaurant franchise through Culver Eranchi^n^ 
hoth you and CESI to evaluate one another, Appheaut and CESI agree as tbllows: 

T DtselosureDoeumentDtselosure. Appheant acknowledges signing the receipt tor the 
current EranchtseDlsclosureDocumenthctbre signing this Agreement or paying any m^ 
(THIS FRETIMINARY AGREEMENT SHCUTD NOT EE S1CNEDUNTESS AND UNTtT SUCH 
D1SCTOSUREHAS8EENTIMETYCIVEN) 

2. Tersonal And Financial Reterence Evaluation. Applicant must suhmit to CFSI a 
completed Application tbrFranchiseConsideration. Applicant must provideacomplete and accurate 
financial summary as part ofthis application. Applicant understands CFSI will conductatull evaluation 
and check all intbrmation provided. 

3. Discovery Week. Applicant agrees to undergoa^Discovery Week" to he conducted at 
one of CFSTscompany-owned Culver's® restaurants. The purpose ofthe evaluation is tor Applicant to 
demonstrate to hoth Applicant and CFSI, Applicant's suitability as ahandsonowner^managcr of a 
Culver's® franchised restaurant. Applicant understands this evaluation will involve hands on 
participation in the front and backline operations. The evaluation period must be completed duringa^ 
day period beginning onaMonday and ending onaSaturday. Hours will vary between 6:00 a.m. through 
8:00p.m. 

Ifthere are multiple Applicants, the individual who will be operating the Culver's® Restaurant 
willbetheonlyApplicantrequiredto complete the Discovery Week. The Applicant who undergoes this 
evaluationnndcrstands this evaluationisfbrtheirownbusinessinterest inaneffort toqualify fbra 
franchise and that any work done during the evaluation period is work done on Applicant'sown behalf 
and for the proposed franchise owner entity. The Applicant is not an employee ofCFSl during any part 
ofthe evaluation period. CFSI will not pay Applicant fbranyworkperformedatacompany^owned CFSI 
facility during the evaluation period. 

Applicant agrees to pay for all expenses incurred during the evaluation period including all meals 
(except while working inassigncd restaurant), lodging, travel, uniform,andany other miscellaneous 
expenses. 

Applicant agrcestoindemnify and boldCFSl,itsofficers,dircctors,cmployees,successors, 
assigns, agents and subsidiaries harmless from any and all liabilities, claims, damages, demands, costs, 
expenscs,actions, andcauscsofactionsof any kind, whetherknownorunknown,presentor future, 
arising asarcsult of Applicants participation in the Discovery Week. 

4. Confidentiality. Applicant acknowledges there will be discussion, ncgotiating,visiting 
and viewing facilities, systems, and procedures of CFSI to determine whether Applicant might be 
interested in entering intoabusiness arrangement with CFSI. During these discussions, negotiations and 
visits, certain confidential business information ofCFSl may be made available to the Applicant. 

Applicant agrees and understands that the information available to Applicant will include 
information, processes, procedures and teclmiqu 
has expended considerable sums ofmoney developing and perfecting. Applicant further understands and 
agrees that any unauthorized use, release or disclosure ofthe Culver System by Applicant will place CFSI 
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^acompefifivedisadvan^g^^ 
wi^bebab^ 

Apphcant agrees that a^mfbrmafion received from CFŜ  
kept eonfrdentiai, and not used, disclosed, released or otherwise divulged to an^ 
written consent. Applicant further agrees he/she may not use such intbrmation to create or m 
competitive products or systems without CFSi'sexpress written consent. 

5. Financial information. Applicant acknowledges that except as stated in item 19 ofthe 
disclosure document, Applicant may not receive information from Franchisor regarding any statements, 
promises, guaranteesorassuranccsrelative to earnings, revenucs,profrtsorprojcctedrcvenuesfora 
Culver's® Restaurant. Applicant agreesnottopose any inquirestothc employees of anycompany 
owned Culver's® Restaurants relating to the Culver's® Restaurant's financial pertbrmance. Applicant 
further agrees to direct any and all inquiries regarding the frnancialsofaCulver's® Restaurant to c x ^ 
Culver's®franchisees, as part of Applicant'sduc diligence and information gathering process. 

6. Application Fee. Applicant mustpay to CFSlupon signing this FreliminaryAgreement, 
an Application Fee ofFiveThousand Dollars ̂ 5,000). Applicant must pay the Application Fee betbre 
he/she may attend the DiscovcryWeck, described in Sections. IfApplicant is approved, this Application 
Fee will be applied towards the initial franchise tee as stated in the Culver's® Franchise Agreement, i f 
Applicant is not approved by CFSI at any time betbre CFSI signs the Franchise Agreement, the 
Application Fee will be refunded. 

7. Franchise Document, if, based upon the review and evaluation of the information 
requested in this FrciiminaryAgreement,CFSl approves Applicant in writing,CFSl and Applicant will 
sign a Culver's® Franchise Agreement within 12 months of Applicant's receipt of such notice of 
approval, i f Applicant does not signaCulver's® Franchise Agreement within 12 months of the date of 
the Notice of Approval, the Applicant Fee will be refunded and this Agreement immediately will 
terminate. 

The parties acknowledge and agree that the representations inthis Agreement will survive the 
assignment or termination ofthis or any other agreements that Applicant and CFSI enter into. 
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FRANCHISOR APPLICANT 
CULVER FRANCHISING SYSTEM, INC. If "Applicant" is a corporation or limited 

liability company, 

By. 
(Print Entity Name) 

Its By_ 
Date Its_ 

Date 

If "Applicant" is one or more individuals, 

(Print Individual Name) 

By 
Date 

(Print Individual Name) 

By 
Date 
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EXHIBIT F 

TO FRANCHISE DISCLOSURE DOCUMENT 

ACKNOWLEDGMENT OF FRANCHISEE 

Applicant 

Address of Applicant 

Location (Territory) Applied For 

Deposit Received Balance Remaining, 

1. 1 have received all appropriate offering circulars and disclosure documents for the State(s) of 
at my first personal meeting with Culver Franchising System, Inc. and have had 

at least fourteen (14) days before execution of the Franchise Agreement and/or payment of any monies. 

2. I have signed and returned to Culver Franchising System, Inc. the acknowledgment of receipt 
for each disclosure document given me. 

3. I have had an opportunity to read the Franchise Agreement thoroughly and understand all its 
covenants, obligations of Culver Franchising System, Inc. and my obligations as a franchisee of the 
Culver Franchising System, Inc. system. 

4. Except as stated in Item 19 of this disclosure document, I have received no statements, 
promises, guarantees or assurances relative to earnings, revenues, profits or projected revenues for this 
franchise. 

5. I have received no promises, guarantees or assurances regarding the grant of any additional 
Culver's® restaurants. 

6. I understand that this franchise business, as in all business ventures, involves risk and despite 
assistance and support programs, the success of my business will depend largely upon my ability and me. 

7. Except for f i l l in the blank provisions or for negotiated changes that I initiated, I received a 
copy ofthe revised Franchise Agreement, or related agreement at least seven (7) calendar days before the 
date on which the Franchise Agreement, or related agreement was signed. 

8. I understand that Culver Franchising System, Inc. has a national advertising program which 
is not directed towards any specific franchise territory but is intended to benefit the entire Culver's® 
system nationwide. 

9. I understand that I am required by this agreement to maintain an adequate local and on-going 
advertising program. 
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10. During the discovering process I contacted the following Culver's® restaurants identified in 
Exhibit C of the disclosure document. (Please check (0)). 

• 1 to 5 • 6 to 10 O 11 plus • No contacts were made 

11. Any questions or doubts I still have concerning Culver Franchising System, Inc. or the 
Franchise Agreement are stated as follows: 

WE YOU 
CULVER FRANCHISING SYSTEM, INC. 

B y _ 

By. 

By By_ 
Its 

Date By_ 

By. 

F-2 



EXHIBIT G 
TO FRANCHISE DISCLOSURE DOCUMENT 

ADDENDUM TO 
CULVER'S® FRANCHISE AGREEMENT 

FOR MENTORING PROGRAM 

This Addendum is entered into between Culver Franchising System, Inc. ("we" or "us"), and 
("you"), and is effective as stated in Paragraph 4. 

RECITALS 

A. We and you are entering into a Culver's® Franchise Agreement (the "Franchise 
Agreement"), whereby you will be granted the right to establish and operate a Culver's® Restaurant (the 
"Restaurant") at the Authorized Location set forth in the Franchise Agreement. 

B. Because you are being granted a franchise under the Mentoring Program (as defined in 
the Culver's® disclosure document), we and you agree to the modifications to the Franchise Agreement 
as stated below. 

AGREEMENTS 

In consideration of the mutual promises expressed herein and for other good and valuable 
consideration, the parties agree as follows: 

following: 
Initial Franchise Fee. The first sentence of Section 6(A) is deleted and replaced with the 

You will pay us an Initial Franchise Fee of $ 

2. Required Interest of Your Shareholders/Members. The following language is added to 
the end of Section 10(A) of the Franchise Agreement: 

Your shareholders/members must include: (i) one or more 
shareholders/members that, as of the date of this Agreement, own at least 
50% of the common stock or interest (or at least 25% of common stock 
or interest in both the operating business entity and building and real 
estate) in you and in an existing Culver's® franchisee entity ("Separate 
Culver's Entity"); and (ii) a separate single shareholder/member who 
owns at least 2519% common stock or interest (or at least 15% of 
common stock or interest in both the operating business entity and 
building and real estate) and who (as of the Effective Date of this 
Addendum) has been for at least one year the existing operating manager 
of the Separate Culver's Entity. 

3. Training. As a result of your four (4)-day leadership assessment, conducted in 
connection with the application to participate in the Mentoring Program, Section 9(C) is modified 
accordingly: 
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4. Transfer. I f at any time within 6 months following the opening of the Restaurant the 
majority owner transfers any interest so that his or her percentage drops below 50%, you must pay us the 
difference between the Initial Franchise Fee then-charged to new franchisees and that paid in accordance 
with Paragraph 2 above (in an amount equal to $ ), in addition to any applicable transfer fee 

5. Effective Date. This Addendum is effective on the Effective Date of the Franchise 
Agreement. 

5. Construction. In all other respects, the Franchise Agreement will be construed and 
enforced under its terms. 

IN WITNESS WHEREOF, the parties have signed this Addendum as of the dates written below. 

WE YOU 
CULVER FRANCHISING SYSTEM, INC. If "you" are a corporation or a limited liability 

company, 

(Print Corporate Name) 
By 

Its By 
Its 
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EXHIBIT H 
TO FRANCHISE DISCLOSURE DOCUMENT 

CERTIFICATION OF BUSINESS ENTITY 

(insert name of Operating Business Entity) ("Franchisee 
Entity") desires to develop and operate a Culver's® restaurant (the "Restaurant") under a Culver's® 
franchise agreement (the "Franchise Agreement"). The undersigned (collectively "Principal Owners") 
represents and certifies as follows: 

The Franchisee Entity is organized and existing under the laws of the State of 
licensed to transact business in the State of 

and is 

Attached to this Certification of Business Entity are copies of the following properly signed and 
filed organizational documents for the Franchisee Entity: 

Articles of Organization or Articles of Incorporation; 
Operating Agreement; 
Buy-Sell Agreement; and/or 
Certificates of Ownership or Stock Certificates. 

Bylaws; 

2. 

All stock certificates must contain the following legend: 

The shares of capital stock represented by this certificate are subject to a 
written Franchise Agreement which grants Culver Franchising System, 
Inc. a right of first refusal to purchase these shares of capital stock from 
the shareholder. 

The individual owners of the Franchisee Entity, their addresses, phone numbers, and their 
respective interest in the Franchisee Entity are as follows: 

LIST OF MEMBERS, OFFICERS AND DIRECTORS OR PARTNERS 
(Please print and provide complete address) 

Name Title Address & Home Phone 
% 

Ownership 

The designated "Operator" (as defined in Item 15 of the disclosure document) is 
. The Principal Owners represent that the Operator has the required 

ownership interests, as detailed in Item 15 of the disclosure document and the Franchise Agreement. The 
Principal Owners represent that the Operator is fully authorized and empowered to transact any and all 
business with Franchisor for Franchisee Entity, including providing financial information, reporting any 
changes in ownership and executing documents that Franchisor requires. 
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3. Does the Franchisee Entity own the land and building? Yes No . If no, list the 
business entity and individuals owning real estate. 

Business Entity: 

Members/Shareholders; % Ownership 

4. Franchisor may rely upon the representations contained herein until the Operator notifies 
Franchisor in writing that this Certification has been amended and provides information 
respecting the amendment. Franchisee Entity (and the Franchisee, after the Franchise Agreement is 
signed) must immediately notify Franchisor in writing of any change in the information contained 
herein and must prepare and sign a new Certification of Business Entity containing the correct 
information. 

FRANCHISEE ENTITY: 

Dated: By: 

Its: 

Legal Counsel Information (Required) 

Name of Legal Counsel: 

Law Firm Name: 

Address: 

City, State, Zip: 

Phone: 
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EXHIBIT I 

TO FRANCHISE DISCLOSURE DOCUMENT 

STATE ADDENDA 
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FRANCHISE DISCLOSURE DOCUMENT 

This Addendum re^es to franchises 5 ^ 
Caiifr^mia statutes and regulations. 

t THE CATITO^IATRANCHIST INVESTMENT TAWRT^UtRESTHATACCPY 
OEATTEROTOSEDACREEMENTSRETATINC TO THE SATE OE THE FRANCHISE EE 
DETIVERED TOGETHER WITHTHE DISCLOSURE DOCUMENT 

2. Item3. In addition to the information required hy Item 3,neither the Eranehisor, or any 
person inl tem2 of theEDDis suhjeettoany currently efteetiveorderofanyNationai Securities 
Association or National Securities Exchange, as defined in the Securities Exchange Act of 1934, 15 
U.S.C.A. 78a etseq., suspending or expelling such persons from memhership in such association or 
exchange. 

3. Iteml7. I t eml7of the Franchise Disclosure Document has the following additional 
provisions: 

(a) California Business and Professions Code Sections 20000 through 20043 provide 
rights tothe franchisee concerning terminationornonrenewalofafranchise. If the Franchise 
Agreement containsaprovision that is inconsistent with the law,the law will control. 

(h) Any proposed termination of the Franchise Agreement for hankruptcy may not 
he enforceahle under federal hankruptcy law. (ilU.S.C.A.SectioniOletseq.) 

(c) TheFranchise Agreement containsacovenant not to compete whichextends 
heyond the termination ofthe franchise. This provision may not he enfbrceahle under California 
law. 

(d) The Franchise Agreement requires hinding arbitration to he conducted in 
Milwaukee, Wisconsin. You arc encouragedto consult privatelegalcounselto determine the 
applicability of Caiifbmiaand Inderal laws (such as Business and Professions Code Section 
200405, Code of CivilProcedure Section 1281, and theFederal Arbitration Act) to any 
provisions ofafranchise agreement restricting venue toafbrum outside the State of California 

4. The Franchisor'sweb siteisfbundat-www.culvers.com. 

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE 
CALIFORNIA DEPARTMENT OF CORPORATIONSBUSINESS OVERSICHT 
ANYCOMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAYBE 
DIRECTED TO THE CALIFORNIA DEPARTMENT OF CORPORATIONS AT 
^BUSINESSOVERSIGHTATwwwdbocagov 
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ILLINOIS ADDENDUM TO 
FRANCHISE DISCLOSURE DOCUMENT 

This Addendum relates to franchises sold in the state of Illinois and is intended to comply with 
Illinois statutes and regulations. 

1. Item 17. Item 17 of the disclosure document is amended by replacing the description in 
the Summary column of Item 17(v) with the following: 

Franchise Agreement: Litigation not subject to arbitration must be in federal district court in 
Illinois. 

1-3 



ILLINOIS ADDENDUM TO 
FRANCHISE AGREEMENT 

This Addendum relates to franchises sold in Illinois and is intended to comply with Illinois 
statutes and regulations. In consideration of the execution of the Franchise Agreement, we and you 
agree to amend the Franchise Agreement as follows: 

1. Jury Trial. The Franchise Bureau of the Illinois Attorney General's Office considers the 
waiver of a jury trial under Section 21(C) of the Franchise Agreement to be inconsistent with the intent 
of the Illinois Franchise Disclosure Act at Section 705/41. 

2. Governing Law. Section 22(D) of the Franchise Agreement is amended to provide that 
any provision that designates governing law to be other than Illinois is void under the Illinois Franchise 
Disclosure Act of 1987. 

3. Construction. In all other respects, the Franchise Agreement will be construed and 
enforced with its terms. 

WE: YOU: 
Culver Franchising System, Inc. 

By By. 
Its 

By. 
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MARYLAND ADDENDUMTO 
FRANCHISE DISCLOSURLDOCUMLNL 

This Addendum re^es to franchi^ 
Maryland statutes and regulations. 

1. The Sun^aryeolun^oftteml7paragraph(e)is amended to add the following: 

Pursuant toCOMA^R02.02.0816T,thegeneralreleaserequiredasaeonditionof renewal, sale 
and/orassignment/transter will not apply to any liahility under the Maryland Traneh^ 
and Disclosure Taw. 

2. The Summary column oftteml7paragraph(h) is amended to add the following: 

Our tern^nation of the Tmnchise Agreement because of your hanl^ptcy may not he enfbrceahle 
under applicable federal law(llU.S.O.A.101etse^.) 

3. The Summary column oflteml7paragraph(u) is amended to add the following: 

Any claims arising under the Maryland Tranchise Registration and Disclosure law must be brought 
within^yearsafferthe franchise is granted. 

4. The Summary column oflteml^paragraph^is amended to add the following: 

Any claims under the Maryland Tranchise Registration and Disclosure law may be brought in the 
State ofMaryland. 

5 I t em^ 

The Tranchise Agreement requires the franchisee to signageneral release asacondition of renewal, 
sale, orassignment of thefranchise. This release will not apply toany liability under theMaryland 
Tranchisc Registration and Disclosure Taw. The form ofrelease that you must sign in those situations will 
be substantially similar to the release attached as TxhibitT 
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MARYLAND ADDENDUMTO 
CULVERS FRANCRISEAGREEMENL 

This Addendum re^es to franchise 
statutes and regulations, tn consideration ofthe execution ofthe Franchise Agreement, we and you agree 
to amend the Franchise Agreement as tbliows: 

t. Renewal. Section 3(8) isamendedtoincludethetbliowing: "Nothing inthis Section 
3(8), however, will act as a release, estoppel or waiver of any liahility incurredunder theMaryland 
Franchise Registration and Disclosure Taw." 

2. Assignment. Section 16(F) is amended to include the tbllowing: "Nothing in this Section 
16(F), however, willact asarelease, estoppelorwaiverofany liability incurredunder theMaryland 
Franchise Registration and Disclosure Taw." 

3. Governing Taw. Section 22(D)is amended toinclude the following:"Nothing in this 
Section22(D), however, will actasarelease,estoppelorwaiverofany liability incurredunder the 
Maryland Franchise Registration and Disclosure Taw." 

4. Acknowledgement. Any provision in the Agreement that requiresyoutodisclaimthe 
occurrence and/oracl^owledge the nonoccurrence of acts that would eonstituteaviolation of the Maryland 
Franchise Registration and Disclosure Taw is not intended to nor will it act asarelease, estoppel or waiver 
ofany liability incurred under the Maryland Franchise Registration and Disclosure Taw. 

WF: YDT1: 
Culver Franchising System, Inc. 

8y 8y 
Its 

8y 
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MINNESOTAADDENDUMTO 
FRANCHISED^CLOSURE DOCUMENT 

This Addendum re^estofranchi^ 
with Minnesota scutes and reguiarions. 

1. item 13. item i3 ofthe diseiosnre document is amended to ineinde the tbiiowing language: 

We will inden^ify you tor dan^ges tor which you are held iiahle in any proceeding 
arisingout of thcuseof the"Culver's"mari^providedyouhaveusedtheMarks 
property and have notified us of any claim against you within 10 days of your 
knowledge of the claim. We will have sole control of any litigation involving the 
Marks. Our indemniticationohiigation willnot apply toany tranchiseeresiding 
outside the state of Minnesotawhopurchasesafranchise to helocated outside of 
Minnesota. 

2. item 17. item 17 ofthe disclosure document is amended to include the following: 
"Minnesota law provides franchisees with certain termination and non renewal rights. Minnesota 
Statutes Section 14, suhds.^4and5require, except in certain specified cases, that you he gi^^ 
90daysnoticeof termination^with 60days tocure)and 180daysnoticefbrnonrenewalof the 
Franchise Agreement. 

Minnesota Statutes Section 80C.21 and Minnesota Rule 28^ 
litigation to he conducted outside Minnesota. Totheextentadispute is subject tolitigation (and not 
arbitration or mediation), nothing in the disclosure document or Franchise Agreement can eliminate or 
reduce any ofyour rights to any procedure, forum or remedies provided for by the laws of the 
jurisdiction." 
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MINNESOTAADDENDUMTO 
FRANCHISEAGREEMENT 

This Addendum re^es to franchises^ 
statutes and regniations. tnconsiderationoftheexeeutionoftheTranehise Agreement, we and you 
agree to amend the Franchise Agreement as tbtlows: 

t. Marks^tndemniticatiom Section^oFthe Franchise Agreement is amended to inciude the 
tbhowing language: 

Franchisor wiii indemnity a Minnesota Franchisee tor damages tor which such 
Franchisee is held hahie in any proceeding arising out of the use of the "Culver's" 
mark, provided that Franchisee has used the mark properly and has notified Franchisor 
ofanyclaimagainstFranchiseewithinten(lO) days of Franchisee's knowledge of 
suchclaim. Franchisor will have sole control of any litigation involving the Marks. 
Franchisor's indemnification ohligation will not apply to any Franchisee residing 
outsidethestateof Minnesota whopurchasesafranchisetohelocatedoutsideof 
Minnesota. 

2. Apnlication of Minnesota Faw. Sections 3 and 18 of the Franchise Agreement are 
amended hy adding thcfbllowing sentences at the endofeachSectiom "Minnesota law provides 
franchisees with certain termination and nonrenewal rights. Minnesota Statutes Section 14, suhds. 
3, 4and5require,exceptincertain specified cases,thataFranchiseehe given 90 days notice of 
termination(with 60 days to cure)andl80 days notice for nonrenewal of the Franchise Agreement.'' 

3. governing Taw. Section2i(D)ofthe Franchise Agreement is amended hy adding the 
following provision at the end of such Section: "Under Minnesota Statutes Section 80C21, this section 
will not inany way ahrogateorreduceanyrightsoftheFranchiseeasprovidedfor in Minnesota 
Statutes,Chapter80C,including theright tosuhmitnon-arhitrahlematterstothejurisdicti^^ 
courts in Minnesota. Minnesota statutes Section 80C21and Minnesota Rule 2860.44001 prohibit the 
Franchisor from requiring litigation to he conducted outside Minnesota." 

4. Construction, ina l l otherrespects,theFranchise Agreement willheconstruedand 
enforced with its terms. 

WF: YCU: 
Culver Franchising System, inc. 

8y By 
its 

By 
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NEWYORKADDENDUMTO 
FRANCHISED^CLOSURE DOCUMENT 

This Addendum re^estofranchiscs^ 
with NewYork statutes and regulations. 

T Cover Page. 

The Tranehisor may, i f it ehooses, negotiate with you ahout items covered in the 
prospectus. However, the Franchisor cannot use the negotiating process to prevail upon 
aprospective Franchisee to accept terms which are less favorahle than those set tbrth in 
this prospectus. 

2. item3. item^of the disclosure document is amended hy the addition of the tbllowing: 

Nolitigationisrequiredtohe disclosed inthisCfrering Prospectus. Neither we,our 
predecessor, oranyperson identified in i tem^ 

A. Has an administrative, criminal or civil action pending against that 
person alleging:afelony;avioiation ofafranchise, antitrust or securities law;fraud, 
emhezzlement, fraudulent conversion, misappropriation ofproperty; unfair or deceptive 
practices or comparable civil or misdemeanor allegations or any pending actions, other 
than routine litigation incidental to the business, which are significant in the context of 
thenumberoffranchisesandthe size, nature or financial conditionoftheFranchise 
system or its business of operations. 

B. Has been convicted ofafelony or pleaded nolo contendere toafelony 
charge or, within a ten (10) year period immediately preceding the application for 
registration, has been convicted of or pleaded nolo contendere toamisdemeanor charge 
or has been the subject ofacivi l action alleging: violation ofafranchise, antitrust, or 
securities law; fraud, embezzlement, fraudulent conversion or misappropriation of 
property,or unfair or deceptive practices or comparable allegations. 

C. is subject toacurrently effective injunctive or restrictive order or decree 
relating to the franchise, or underafederai, state o 
trust,traderegulationor trade practices law,resultingfromaconcludedor pending 
action or proceeding brought byapublic agency; or is subject to any currently effective 
order ofany national securities associations or national securities exchange, as defined in 
the SecuritiesandFxchange Actof 1934, suspendingorexpellingsuchperson from 
membership in such association or exchange; or is subject to a currently effective 
injunctiveor restrictiveorder relating to any other business activityasaresultofan 
action brought byapublic agency or department, including,without limitation, actions 
effectingaiicenseasareal estate broker or sales agent. 

3. Werepresent that this Prospectus does not knowingly omit any material fact or contain 
anyuntrue statementofamaterial fact. 

4. i temize), item 17(c)of the disclosure document is amended to provide that all rights 
arisingmyourfavorfromtheprovisionsofArticle33oftheCen.Bus.TawoftheStateofNewYork 
and the regulations issued thereunder will remain in force; it being the intent of this proviso that the 
non-waiver provisions of Cen. Bus.Taw sections 687.4and 687.5 be satisfied. 
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5. Item frem 17^) of the disclosure document is amended to provide that no 
assignment will he made hy us, except to an assignee who, in our good taith judgment, is willing and 
ahle to assume our obligations under the Franchise Agreement. 

6. Item 17(w^ Item 17(w) of thedisclosure document isamendedtoprovide that the 
foregoingchoiceoflaw should not he consideredawaiver of any right conferred upon the franchisor or 
np^uponthefranchiseehvArticle33 of the General Business Law of the State ofNewYork. 
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NEWYORKADDENDUMTO 
FRANCHISE AGREEMENT 

This Addendum re^es to franchisees^ 
statutes and regniations. In consideration of the execution of the Franchise Agreement,we and you 
agree to amend the Franchise Agreement as tbliows: 

1 Release. Sections 3(B) and i6(F) of theFranchise Agreement are amended to provide 
that all rights cloyed hy you and any causes ofaction arising in its tavor from the provisions of Article 
33 of the General Business Taw of the State ofNewYork and the regulations issued thereunder will 
remain in force,itheing the intentofthisprovisionthat the applicable nonrenewalor t e r m i n a l 
provisions ofthe General Business Taw be satisfied. 

2. Governing Taw. Section 22(D) of the Franchise Agreement is amended by adding the 
tbllowing sentence at the end of such Section: "The tbregoing should not be consideredawaiver of any 
right that either Franchisor or Franchisee may have under the General Business Taw ofthe State ofNew 
Yor^Article33" 

3. Construction. In all other respects, the Franchise Agreement will be construed and 
entbrced with its terms. 

WF: YGU: 
Culver Franchising System, inc. 

By By 
Its 

By 

111 



NORTHDAKOTAADDENDUMTO 
FRANCHISED^CLOSUREDOCUMENT 

This Addendum r e ^ s t o f r a n c h i ^ 
with North Dakota statutes and reguiafions. 

T t temt^ t temi^of the diseiosure document is amended hy the addition of the tbiiowing: 

tn North Dakota, ttemsi7(e)and(m) are amended to provide that we cannot require you 
to signareieaseasacondition to renewal or transfer, tn addition, Franchise Agreement 
contains covenants not to compete which extend heyond the termination ofthe franchise. 
Item t7(r) is amended to provide that covenants not to compete, such as those mentioned 
above, are generally considered unentbrceahle in the State of North Dakota. Finally, in 
North Dakota, Items 17(u) and (v)are amended to provide that we cannot require you to 
agree in advance to mediate or arbitrate disputes or agree to litigation outside the State of 
North Dakota. 
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NORTH DAKOTA ADDENDUM TO 
FRANCHISE AGREEMENT 

This Addendum relates to franchises sold in North Dakota and is intended to comply with North 
Dakota statutes and regulations. In consideration of the execution of the Franchise Agreement, we and 
you agree to amend the Franchise Agreement as follows: 

1. Release. Section 3(B) of the Franchise Agreement is amended to provide that we cannot 
require you to sign a general release as a condition of renewal. 

2. Covenant Not to Compete. Section 20 ofthe Franchise Agreement is amended to provide 
that covenants not to compete upon termination or expiration of the Franchise Agreement may be 
unenforceable, except in certain circumstances provided by law. 

3. Arbitration. Section 21(A) of the Franchise Agreement is amended to replace the words 
"in Sauk County, Wisconsin" with "at a site mutually agreeable to all parties." 

4. Waiver of Damages. Section 21(B) of the Franchise Agreement is deleted. 

5. Construction. In all other respects, the Franchise Agreement will be construed and 
enforced with its terms. 

WE: YOU: 
Culver Franchising System, Inc. 

By By 
Its 

By. 
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RHODE ISLAND ADDENDUM TO 
FRANCHISE AGREEMENT 

This Addendum relates to franchises sold in Rhode Island and is intended to comply with Rhode 
Island statutes and regulations. In consideration of the execution of the Franchise Agreement, we and 
you agree to amend the Franchise Agreement as follows: 

1. Governing Law. Section 22(D) of the Franchise Agreement is amended by the addition 
of the following sentence: "Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides 
that a 'provision in a franchise agreement restricting jurisdiction or venue to a forum outside the state or 
requiring the application of the laws of another state is void respecting a claim otherwise enforceable 
under this Act/" 

2. Construction. In all other respects, the Franchise Agreement will be construed and 
enforced with its terms. 

WE: YOU: 
Culver Franchising System, Inc. 

By By_ 
Its 

By. 
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V I R G ^ A A D D E N D U M T O 
FRANCH^EDISCLOSUREDOCUMENT 

This Addendum re^es to franchises soldinthe state ofVirgm^ 
Virginia statutes and regniations. 

t. Pursuant to Section i ^ t 564 of the V i ^ 
franchisor to cancelafranchise without reasonahie cause, tfanygroundstbrdetauhor termination 
stated in the Franchise Agreement does not constitute "reasonahie caused as that term may he defined 
in the Virginia Retail Franchising Act or the iawsofVirginia, that provision may not he entb^ 

2. Any securities offered or sold hy the Franchisee regarding the Mentoring Program must 
either he registered or exempt from registration under Se^^ 
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WASHINGTON ADDENDUMTO 
TRANGH1SEAGREEMENT 

This Addendum reives to franchises sold in Washington and is intended to comply with 
Washington statutes and regulations, tn consideration of the execution of the Franchise Agrcemcnt,we 
and you agree to amend the Franchise Agreement as follows: 

T Other Modifications. 

A The State ofWashingtonhasastatutc, ROW 19100180, which may supersede 
the Franchise Agreement in your relationship with the Franchisor, including the areas of 
termination and renewal of your franchise. There also may he court decisions which may 
supersede the Franchise Agreement in your relationship with the Franchisor, including the areas 
oftermination and renewal ofyour franchise. 

B. tntheevent ofaconflict of laws,the provisions of theWashington Franchise 
investment Protection Act, Chapter 19100 ROW,will prevail 

O. Areleaseorwaiverofrightsexecutedhy a franchisee willnot includerights 
under theWashington Franchise investment Protection Act, except when executed pursuant toa 
negotiated settlement afrer the agreement is in eftect and where the parties are represented hy 
independent counsel. Provisions such as those which unreasonahly restrict or limit the statute of 
limitations period tor claims under the Act, orrights or remedies underthe Act such asarighttoa 
trial hyjury,may not he entbrceahle. 

O. Transfertees are collectible to the extent that they reflect Franchisor'sreasonahle 
estimated or actual costs in eftectingatranster. 

2. Construction, in all other respects, the Franchise Agreement will he construed and 
entbrced with its terms. 

WE: YOU: 
Culver Franchising System, Inc. 

By By_ 
Its 

By. 
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EXHIBIT J 

TO FRANCHISE DISCLOSURE DOCUMENT 

GENERAL RELEASE FORM 
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GENERAL RELEASE 
(Relating to Renewal of Franchise Agreement) 

In consideration of entering into a new Franchise Agreement and the requirements for renewal as contained 
in the existing Franchise Agreement, (the "Franchisee") and , 

, , and (collectively, the "Guarantors") hereby 
release Culver Franchising System, Inc. (the "Franchisor"), its officers, directors, shareholders, and agents, 
and their respective successors, assigns, heirs, and personal representatives, from all debts, representations, 
agreements, liabilities, actions, and causes of action of every kind and nature arising out of or relating to the 
Franchise Agreement dated , between the Franchisor and the Franchisee, and 
guaranteed by the Guarantors, or the franchise relationship between the parties. 

FRANCHISEE: FRANCHISOR: 

CULVER FRANCHISING SYSTEM, INC. 

By: By: [ 
Its: Its: 
Date: Date: 

PERSONAL GUARANTORS 
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EXHIBIT K 

Receipt 

This disclosure document summarizes certain provisions of the franchise agreement and other information 
in plain language. Read this disclosure document and all agreements carefhlly. 

If Culver Franchising System, Inc. ("CFSI") offers you a franchise, CFSI must provide this disclosure 
document to you 14 calendar days before you sign a binding agreement with, or make a payment to, CFSI 
or its affiliate in connection with the proposed franchise sale. Iowa, New York and Rhode Island require 
that CFSI gives you this disclosure document at the earlier of the first personal meeting or 10 business 
days (or 14 calendar days in Iowa) before the execution of the franchise or other agreement or the 
payment of any consideration that relates to the franchise relationship. Michigan requires that CFSI gives 
you this disclosure document at least 10 business days before the execution of any binding franchise or 
other agreement or the payment of any consideration, whichever occurs first. 

If CFSI does 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 and state law may have occurred and should be reported 
to the Federal Trade Commission, Washington, D.C. 20580 and those state administrators listed on 
Exhibit D. 

The franchisor is Culver Franchising System, Inc. located at 1240 Water Street, Prairie du Sac, WI 53578. 
Its telephone number is (608) 643-7980. 

Issuance Date: March 29, 201328, 2014. 

CFSI's franchise sellers involved in offering and selling the franchise to you are Thomas Goldsmith; and 
David O'Brien and Gary Rudsinsld, 1240 Water Street, Prairie du Sac, WI 53578, (608) 643-7980 or are 
listed below (with address and telephone number), or will be provided to you separately before you sign a 
franchise agreement: . 

CFSI authorizes the respective state agent identified on Exhibit D to receive service of process for it in the 
particular state. 

I have received a disclosure document dated March 29, 201228, 2014, that included the following 
Exhibits: 

A. Financial Statements F. Acknowledgement of Franchisee 
B. Culver's® Franchise Agreement G. Mentoring Program Addendum 
C. Tists of Franchised and Former H. Certification of Business Entity 

Franchised Restaurants I . State Addenda 
D. Tist of State Agencies; Agents for J. General Release Form 

Service of Process K. Receipts 
E. Preliminary Agreement 

Date: 
(Do not leave blank) Signature of Prospective Franchisee 

Print Name 
Copy for Franchisee 
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Receipt 

This disclosure document sun^ar^ 

in plain language. Read this disclosure document and all agreements carefully. 

If Culver Franchising System,tnc.("CT^ 
document to you 14calendar days hetbre you signahinding agreement with, or makeapayment to, CFSI 
or its affiliate in connection with the proposed franchise sale. Iowa, NewYork and Rhode Island require 
that CFSi gives you this disclosure document at the earlier of the first personal meeting orlO business 
days (or 14 calendar days in Iowa) before the executionof thefranchise orother agreement or the 
payment ofany consideration that relates to the franchise relationship. Michigan requires that CFSI gives 
you this disclosure document at least 10 business days before the execution ofany binding franchise or 
other agreement or the payment of any consideration, whichever occurs first. 
If CFSI does not deliver this disclosure document on time or if it containsatalse or misleading statement, 
oramaterialomission,aviolation of federal law and state law may have occurred and should be reported 
to theFederal Trade Commission, Washington, D.C. 20580 and those state administrators listed on 
FxhibitD. 

The franchisor is Culver Franchising System, inc.located at 1240 Water Street, FrairieduSac,Wl 53578. 
its telephone numberis(608) 643-7980 

issuance Date:March29^04^28, 2014 

CFSTsfranchise sellers involved in offering and selling the franchise to you areThomasColdsmith; and 
David C'Brien and C^Rudsinolri, 1240 Water Street, Frairiedu Sac, Wl 53578,^^^ 
listed below(with address and telephone number), or will be provided to you separately before you signa 
franchise agreement: . 

CFSI authorizes the resnective state agent identifred on FxhibitDto receive service of process for it in th^ 
particular state. 

1 have received a disclosure document dated March 29, 201228, 2014, that included the following 
Exhibits: 

A Financial Statements F. Acknowledgement of Franchisee 
8 Culver's® Franchise Agreement G. Mentoring Program Addendum 
C Tists of Franchised and Former H. Certification of Business Entity 

Franchised Restaurants I . State Addenda 
D Tist of State Agencies; Agents for J. General Release Form 

Service ofFrocess K. Receipts 
F Freliminary Agreement 

Date: 
(Do not leave blank) Signature of Prospective Franchisee 

Print Name 
Copy for Culver Franchising System, Inc. 

Please sign and date both copies of this receipt, keep one copy (the previous page) for your records, and 
mail one copy (this page) to the address listed on the front page of this disclosure document or send to Gary 
RudGinskiDavid O'Brien by email to GarvRudsinskiDavidOBrien@culvers.com or by fax to (608) 643-
7982. 
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