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The franchise described in tliis Disclosure Document is to operate a retail store that sells ice cream, 
sorbet, frothy milkshakes, smoothies, non-dairy fat-ffee sorbet shakes, frozen desserts, beverages and 
associated products under the “Mora Iced Creamery” name. Currently, we are only offering area developer 
franchises in most regions (for a minimum of three Shops to be developed).

The estimated initial investment required for the establishment of a Mora Iced Creamery Shop 
ranges fi'om $208,360 to $547,300. This estimate applies separately to each Shop to be developed under an 
Ar-ea Development Agreement (minimum of three Shops). This includes $54,450 to $83,900 that must be 
paid to us or our Affiliate. (The biitial Franchise Fee is $30,000 per Shop, and the fees for items that must 
be purchased from us or our Affiliate range from $24,450 to $53,900). The estimated initial investment 
required for the operation of a Mora Iced Creamery Truck ranges fi'om $ 109,400 to $260,550. This includes 
$23,750 to $32,050 that must be paid to us or our Affiliate. (The Initial Franchise Fee is $8,000 per truek, 
and the fees for items that must be purchased from us or our Affiliate range from $15,750 to $24,050). 
Please see Items 5 and 7 for additional details.

This disclosure document summarizes certain provisions of your fi'anchise agreement and Area 
Development Agreement and other information in plain English. Read this disclosure document and all 
accompanying agreements carefully. You must receive the diselosure 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 Jim Rowell, our Dhector of 
Franchise Development, at 22195 Viking Ave. NW, Poulsbo, WA 98370, (206) 855-1112, ext. 410.

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 disclosiu'e document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this disclosure doeument can help 
you make up your mind. More information on franchising, such as “J Consumer’s Guide to Buying a 
Franchise,” which can help you understand how to use tliis 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, DC 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 fi-anchising.

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

Issuance Date; April 1,2019



STATE COVER PAGE

Your state may have a franchise law that requires a fi'anchisor 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 TFIE FRANCHISE OR HAS 
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state franchise administrator listed in Exhibit A for information about the francliisor 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 WITAT TERMS YOU MIGHT HAVE TO ACCEPT IN 
ORDER TO RENEW.

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

1. THE FRANCHISE AGREEMENT AND AREA DEVELOPMENT AGREEMENT 
REQUIRE YOU TO RESOLVE DISPUTES WITH US BY LITIGATION ONLY IN WASHINGTON 
STATE. OUT OF STATE LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE 
SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU MORE TO LITIGATE WITH US IN 
WASHINGTON STATE THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT AND AREA DEVELOPMENT AGREEMENT 
STATE THAT THE LAW OF THE STATE OF WASHINGTON GOVERNS THE AGREEMENT, AND 
THIS LAW MAY NOT PROVIDE TFIE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW. 
YOU MAY WANT TO COMPARE THESE LAWS.

3. THERE MAY BE OIUER RISKS CONCERNING THIS FRANCHISE.

We may use the services of one or more FRANCHISE BROKERS or referral sources to assist us in selling 
our franchise. A iranchise broker or referral source represents us, not you. We pay this person a fee for 
selling OUT' franchise or referring you to us. You should be sure to do your own investigation of the 
franchise.



STATE EFFECTIVE DATES

The following states require that this Disclosui'e Document be registered or filed with the state, or 
be exempt from registration: California, Hawaii, Illinois, Indiana, Mainland, Michigan, Minnesota, New 
York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin.

This Disclosui'e Document is either registered, on file or exempt from registration in the following 
states having fi-anchise registration and disclosui-e laws, with the following effective dates (not approved if 
blank):

California
Florida
Hawaii
Illinois
Indiana
Kentucky
Maryland
Michigan
Minnesota
Nebraska
New York
North Dakota
Rhode Island
South Dakota
Texas
Utah
Virginia
Washington
Wisconsin

December 8, 2018

December 8, 2015 (no annual renewal requirement) 
December 8, 2018

In all the other states, the effective date of this Franchise Disclosure Document is the issuance date of April 
1,2019.
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ITEMl
THE FRANCfflSOR. AND ANY PARENTS. PREDECESSORS AND AFFILIATES

The Francliisor is Mora Development, LLC. For ease of reference, Mora Development, LLC is 
refeiTed to as “we”, “us”, “Mora Iced Creamery” or “MODE” in this Disclosure Document. We will refer 
to the person or entity who signs the Franchise Agreement or Area Development Agreement as “you” 
throughout this Disclosure Document. If you are a corporation or other legal entity, certain provisions of 
the Franchise Agreement and Area Development Agi'eement apply to your “Owners” and “Principal 
Owners” (defined below) and will be noted.

We are a Washington limited liability company. We do business under our corporate name and 
under the name “Mora Iced Creamery”. Our principal business address is 22195 Viking Ave. NW, Poulsbo, 
WA 98370. We grant fi-anchises for the operation of retail establishments known as Mora Iced Creamery 
Shops (“Mora Iced Creamery Shops” or “Shops”). We have no other business activities and we have never 
offered franchises in any other line of business. We do not own or operate a business of the type being 
fi-anchised. We have offered fi'anchises since December 2015.

Our agents for service of process in the states that require Ixanchise registration are disclosed in 
Exhibit A.

Our Parents, Predecessors and Affiliates

Oui' parent is Mora Holdings LLC, a Washington limited liability company headquartered at our 
address (“Parent”). Our Parent does not directly own or operate a business of the type being franchised, 
and our Parent will not guaranty our performance. Our Parent has never offered franchises in this or any 
other line of business.

Oiu predecessor is Mora Development Company, LLC, a -Washington limited liability company 
formerly headquartered at our address (“Predecessor”). Our Predecessor was dissolved October 2015. Our 
Predecessor registered in the state of Washington to offer Mora Iced Creamery franchises from February 
2013 to February 2014. However, our Predecessor did not offer or sell any franchises. Instead, our 
Predecessor continued its focus on laying the groundwork for franchising. Our Predecessor has not offered 
franchises in any other lines of business.

Our affiliate is Mora LLC, a Washington limited liability company also headquartered at our 
headquarters and a wholly owned subsidiaiy of our Parent (“Affiliate”). Our Affiliate has not offered 
franchises in this or any other business. Our Affiliate supplies “Proprietary Products” and “Other Products” 
(defined below) to our franchisees. Our Affiliate owned and operated three Mora Iced Creamery Shops in 
Bainbridge Island, Washington (opened June 2006), Kingston, Wasliington (opened May 2009) and 
Poulsbo, Washington (opened April 2010). Our Affiliate sold these Shops to a new franchisee December 
2016.

The Franchise

As of the date of this disclosure document, we are only offering Area Developer franchises in most 
regions (for a minimum of thi'ee Shops to be developed). As of the date of this disclosure document, we are 
offering single unit franchises only in the greater Seattle, Washington metropolitan area. We may change 
franchise offerings in various regions at om discretion.

We retain the right to operate or to license others to operate, at our- discretion, Mora Iced Creamery 
Shops at Non-Traditional Sites (defined in Item 12). We anticipate that we typically will not grant franchises
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for Non-Traditional Sites unless to an Area Developer who anticipates opening haditional unit franchise 
locations as well, although this may not always be the case.

The Area Developer franchise is described in more detail in this Item 
Francliise Agreement is attached to this Disclosure Document as Exhibit B. 
Agreement is attached to this Disclosure Document as Exhibit C.

, below. Our single unit 
Our Area Development

Mora Iced Creamery Shops are retail Shops specializing, as of the date of this Disclosure 
Document, in the sale of proprietary ice cream, sorbet, frothy milkshakes, smoothies, non-dauy fat-free 
sorbet shakes, and frozen desserts (“Proprietary Products”), together with beverages and other 
complementary products (the “Other Products”). Many of our proprietary ice creams are reduced fat ice 
creams, according to FDA guidelines, and do not meet the FDA’s definition of “ice cream” due to their 
lower fat content. At your Mora Iced Creamery Shop, you must clearly identify certain of our ice creams 
as reduced fat. Mora Iced Creamery Shops use certain trademarks, service marks, and commercial symbols, 
including the mark “Mora Iced Creamery”, a certam Shop design, decor and image developed for Shops 
which we own (the “Trade Dress”) and certain associated logos (collectively the “Marks”), all of which we 
may modify periodically during the term of your Franchise Agreement. The Marks are owned by our 
Parent, who has licensed them to us, so we may sub-license them to our franchisees.

Mora Iced Creamery franchises are typically 800 to 1,600 square feet and offer approximately 40 
to 50 flavors of ice cream. The square footage, number of flavors, and availability of these options are as 
of the issuance date of this disclosure document and are subject to change.

We may recommend that our franchisees offer delivery service in compliance with standards that 
may be outlined in the Franchise Owner’s Manual. We may choose to allow delivery service only in 
designated regions. If we authorize delivery service from Mora Iced Creamery Shops in your region, then 
you may participate in the delivery program. If you decide to participate, then you must purchase any 
required equipment (such as portable coolers and vehicle signage) and incur other expenses, such as those 
related to relevant insurance. We may attempt to negotiate discounted rates with third-party delivery 
services. If you desire to use a third-party delivery service, it must first be approved by us. If authorized, 
delivery service will be limited to your Territory.

We may offer you the right to operate a More Iced Creamery food fruck (a “Mora Iced Creamery 
Truck” or “Franchised Truck”) by entering into our Mora Iced Creamery Truck Addendum, which is 
attached as Attachment 8 to our Franchise Agreement. The operation of a Mora Iced Creamery Truck is 
granted only in connection with the operation of a Mora Iced Creamery Shop. You will receive a non­
exclusive territory in which to operate (“Truck Territory”). See Item 12 for additional details.

We may offer to you the right to enter into an Ar'ea Development Agreement to develop multiple 
franchised Shops to be located witliin a specifically described geographic territory (the “Area Development 
Agreement”). We will determine the territory before you sign the Area Development Agreement and it 
will be included in the Area Development Agreement (the “Development Area”). The Area Development 
Agreement requires you to establish a ininimum of three Shops within the Development Area according to 
a development schedule, and to enter into a separate Franchise Agreement for each Shop established under 
the Area Development Agreement. The Franchise Agreement for the first Mora Iced Creamery Shop 
developed under the Area Development Agreement will be in the form attached as Exhibit B to this 
Disclosure Document. For each additional Shop developed under the Area Development Agreement, you 
must sign the form of Franchise Agreement that we are then offering to new franchisees, except that the 
initial franchise fee and any continuing fees payable to us shall be the same as contained in your fust 
Franchise Agreement. The size of the Development Area will vary depending upon local market conditions
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and the number of Shops to be developed (see Item 12). You may not open a Shop for business until a fully 
executed Franchise Agreement is in place for the Shop and all initial fees have been paid to us.

The person or entity signing the Area Development Agreement is refeined to as the “Area 
Developer.” The Area Development Agreement contains concepts similar to the Franchise Agreement 
involving the Area Developer’s Principals, Controlling Principals of Area Developer, and an Operating 
Principal of Area Developer. For purposes of tliis Disclosure Document, the terms your Principals, 
Controlling Principals and Operating Principal include those persons having similar obligations identified 
in both the Area Development Agi'eement and Franchise Agreement, and the terms you, youi‘, and 
Franchisee also include the Area Developer under the Ai'ea Development Agreement, unless we have noted 
otherwise. Any reference to the “Agreements” means the Area Development Agreement and the Franchise 
Agreement, as applicable.

Definitions

As used in the Franchise Agreement, the Area Development Agreement and in this Disclosure 
Document the term “Owner” means all persons or entities holding direct or indirect, legal or beneficial 
ownership interests in you as specified in the applicable agreement. The term “Owner” also refers to any 
person who has any other direct or indirect property rights in you, the Franchise Agreement, the Area 
Development Agreement, the Franchise or the Shop. Certain provisions of the Franchise Agreement and 
Area Development Agreement apply only to certain Owners who are designated as “Principal Owners.” A 
Principal Owner is an Owner having an equity ownership interest in you of 5% or more, regardless of 
whether the Owner is entitled to a vote, and any other Owner who is designated a Principal Owner. Certain 
provisions of the Franchise Agreement, the Area Development Agreement and other agreements restrict 
you and/or your Principal Owners from participating in certain “Competitive Businesses.” As used in those 
agreements and in this Disclosure Document, a Competitive Business is any food service business other 
than a Mora Iced Creamery Shop that: (a) features fi'ozen dessert products of any kind or nature for sale as 
primary items; or (b) grants or has granted franchises or licenses or establishes or has established joint 
ventures for the development and/or operation of a food service business described in clause (a).

A “Controlled Affiliate” as used in this Disclosure Document, the Franchise Agreement and the 
Area Development Agreement refers to a person or an entity other than you, which may be permitted to 
sign a Franchise Agreement under the Area Development Agreement. That entity must meet our then- 
applicable standards and requirements for franchisees including financial requirements, limits on total 
nmnber of holders of equity interests and requirements for owners of non-confrolling ownership interests. 
You must own at least 75% of the voting interests in any Controlled Affiliate.

Market and Competition

The market for the ice cream and fi'ozen dessert products is highly competitive, as is the market for 
obtaining locations in high traffic venues. However, we believe our competitive position is enhanced by 
our operational format and by the proprietary frozen dessert products offered by the Mora Iced Creamery 
Shops. You can expect competition from retailers including TCBY, Baskin Robbins, Haagen-Dazs and 
other national and local ice cream and frozen yogurt shops. We plan to continue controlled expansion into 
areas that we determine can support the Mora Iced Creamery Shops to improve name recognition and the 
reputation of the System through both fi-anchised businesses and Shops operated by us and/or by oui' 
Affiliate. We believe that our competitive position will be improved based on that expansion, and that our 
concept will be able to attract customers consistently in those markets (see Item 20). The seasonality of 
sales of our proprietary products depends upon several factors, including climate. The proprietary products 
typically sell better in warm weather. Therefore, if your Shop is located in a region with consistently cold 
weather, then you may experience significant seasonality of sales. If youi' Shop is located in a region with
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consistently warm weather, then you may experience less seasonality of sales. You should plan for 
seasonality of sales and maintain sufficient cash reserves.

Industry Specific Laws and Regulations

You must comply with all local, state, and federal laws that apply to your Shop’s operations, 
including health, food handling, sanitation, EEOC, OStIA, discrimination, employment, and sexual 
harassment laws. If applicable to your Shop, the Americans with Disability Act of 1990 requires readily 
accessible accommodation for disabled persons and therefore may affect your building construction, site 
elements, entrance ramps, doors, bathrooms, drinking facilities, etc. You must obtain any applicable real 
estate permits (e.g., zoning), real estate licenses, and operational licenses. You must comply with any 
federal, state, county, municipal, or other local laws and regulations that may apply to your Shop.

Among the other licenses and permits you may need are: Zoning or Land Use Approvals, Simday 
Sale Permits, Sales and Use Tax Permits, Special Tax Stamps, Fire Department Permits, Food 
Establishment Permits, Frozen Dessert Retailer License, Food Service License, Health Permits, Alarm 
Permits, County Occupational Permits, Retail Sales Licenses, and Wastewater Discharge Permits. There 
may be other laws, mles or regulations that affect youi' Shop, including minimum wage and labor laws 
along with ADA, OSFLA and EPA considerations. We recommend that you consult with your attorney for 
an understanding of these laws.

The U.S. Food and Drug Administration, the U.S. Department of Agriculture and state and local 
health departments administer and enforce regulations that govern food preparation and service and 
restaurant sanitary conditions. State and local agencies inspect restaurants to ensure that they comply with 
these laws and regulations.

You should consult with your attorney concerning those and other local laws and ordinances that 
may affect the operation of your Shop. It is solely your responsibility to comply with all applicable laws. 
For example, it is solely your responsibility to comply with federal and state wage and hour laws with 
respect to your employees. You must properly pay your employees in compliance with such laws.

The Franchise Agreement requires you to hire a qualified labor relations/human resources 
consultant or employment attorney of your choice to assist with drafting your employee handbook, hiring 
guide, employment interview questions, and to consult you on other human resources matters. Such 
handbooks, guides, and questions must comply with applicable local, state and federal laws, ordinances and 
regulations.

ITEM 2
BUSINESS EXPERIENCE

President - Jerry Perez

Mr. Perez has been our President since our inception and has held a similar position with our 
Affiliate since its inception in September 2004. Since its inception in August 2011, Mr. Perez has also been 
President of oiu Parent. We, our Affiliate and our Parent are headquartered in Poulsbo, Washington.

Vice President - Ana Orselli

Ms. Orselli has been our Vice President since our inception and has held a similar position with 
oui' Affiliate since its inception in September 2004. Since its inception in August 2011, Ms. Orselli has
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also been Vice President of our Parent. We, our Affiliate and our Parent are headquartered in Poulsbo, 
Washington.

Director of Franchise Development - Jim Rowell

Mr. Rowell has been our Director of Franchise Development since November 2014. We are 
headquartered in Poulsbo, Washington. Mr. Rowell served as Development Services Manager for 
FASTSIGNS International, Inc. in Carrollton, Texas from September 2013 to October 2014. From May 
2011 to September 2013, Mr. Rowell served as New Store Development Manager for Seven Eleven, Inc. 
in Dallas, Texas.

Training and Operations Manager - Claire Ludwig

Ms. Ludwig has served as our Training and Operations Manager in Poulsbo, Washington since 
January 2018. She was Area Manager for WBR Holdings Inc. in Bainbridge Island, Washington (which 
owns and operates Mora Iced Creamery franchises in Wasliington) from December 2016 to January 2018. 
Ms. Ludwig was Assistant Area Manager and then later Area Manager for our Affiliate, Mora LLC, in 
Poulsbo from September 2012 to September 2014 and September 2014 to December 2016, respectively.

Franchise Services Manager - Lisa Bainter

Ms. Bainter has served as our Franchise Services Manager in Poulsbo, Washington since May 2018. 
She was Sales Manager for the Inn at Port Ludlow in Port Ludlow, Washington from November 2017 to 
April 2018. Ms. Bainter was Director of Marketing and Training for Madrona Ridge Residential in Seattle, 
Washington from September 2011 to May 2017.

ITEM 3 
LITIGATION

No litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

No banki-uptcy information is required to be disclosed in this Item.

ITEMS 
INITIAL FEES

Unit Franchise

You must pay us an Initial Franchise Fee of $30,000 for the operation of one Mora Iced Creamery 
Shop. This includes traditional unit franchises and Non-Traditional Sites. The Initial Franchise Fee is 
payable in a lump sum when you sign the Franchise Agreement and is not refundable. As of the issuance 
date of this disclosure document, the opportunity to purchase a single fi'anchise is available for the Seattle, 
Washington metropolitan area. We will determine the availability of the opportunity to purchase a single 
franchise outside of such area on a case-by-case basis. Except as othemise provided in this Item, the Initial 
Franchise Fee is imposed uniformly on all franchisees.
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You must pay us an Initial Franchise Fee of $8,000 for the operation of one Mora Iced Creamery 
Truck. The Truck Initial Franchise Fee is payable in a lujnp sum when you sign the Francliise Agreement 
and is not refundable.

Area Development Franchise

There is no area development fee. Flowever, simultaneously with the signing of yoiu' Area 
Development Agreement, you will pay us 100% of the Initial Franchise Fee for the first Shop to be 
developed under the Development Schedule and you will pay us 50% of the Initial Franchise Fee for each 
additional Shop to be developed under the Development Schedule. The remaining balances or one-half 
payments of the Initial Franchise Fees for each additional Shops are payable upon the date you (or your 
Controlled Affiliate) sign the applicable Franchise Agreement. You will sign the Franchise Agreement for 
the first Shop at the time you sign the Area Development Agreement. You will sign separate Franchise 
Agreements for each subsequent Shop to be developed before you sign a commercial real property lease 
for each Shop.

The Initial Franchise Fees are not refundable. The method of calculating these fees is imposed 
uniformly on all Area Developers, but each Area Developer’s actual total Initial Franchise Fees will vary 
depending on the number of Shops to be developed.

Product Purchases

You must purchase your initial supply of ice cream, sorbet and related products from our Affdiate 
before your Shop opens for business. For a Mora Iced Creamery Shop, we estimate the cost of your initial 
supply of ice cream, sorbet and related products to be between $5,000 and $20,000

You must purchase your initial supply of gift and loyalty cards, uniforms and proprietary items, 
and signage from us. For a Mora Iced Creamery Shop, we estimate the cost of your initial supply of gift: 
and loyalty cards to be between $300 and $500; your initial supply of uniforms to be between $750 and 
$2,300; your initial supply of proprietary items (such as cups, containers, posters and other items) to be 
between $2,700 and $3,600; and your signage to be between $3,200 and $9,500.

For a Mora Iced Creamery Truck, we estimate the cost of your initial supply of ice cream, sorbet 
and related products to be between $5,000 and $10,000; your- initial supply of gift: and loyalty cards to be 
between $300 and $500; your initial supply of uniforms to be between $450 and $650; and your initial 
supply of proprietary items (such as cups, containers, posters and other items) to be between $1,500 and 
$2,900.

You must also purchase the chest freezer for your Mora Iced Creamery Shop and your Mora Iced 
Creamery Truck from us. The cost ranges from $8,500 to $10,000.

predict.
The costs set forth above do not include taxes and delivery fees, as these costs are difficult to
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Designated Architect

You must use our designated architect to design your initial floor plan layout. You will pay us 
directly for services rendered by our designated architect. For the design of your initial floor plan layout, 
we estimate fees to range fi'om $4,000 to $8,000 for a standard Mora Iced Creamery Shop.

There are currently no other initial payments to or required purchases from us or our Affiliate before 
your Mora Iced Creamery Shop or Mora Iced Creamery Truck opens, although we reserve the right to add 
or delete items from this list of products to be pui'chased from us or oui" affiliate at any time.

ITEM 6 
OTHER FEES

■ ' peD^-’ ■ Y; • .■..■.t-'.,'

Royalty Fee 5% of Gross 
Revenue

Payable weekly on 
Wednesdays

We require this fee to be paid via 
electronic Rinds transfer, which is 

set up when you sign your 
Franchise Agreement. We will 

debit your account on Wednesday 
of each week for the Royalty and 
Advertising Fund contributions. 
Funds must be made available in 
your account for withdrawal. We 

may require payment other than by 
automatic debit, and you must 

comply with our payment 
instructions. See Notes 2 and 3

Brand
Development Fee

1% of Gross 
Revenue

Payable weekly with 
Royalty Fee

May increase to 2% at our 
discretion upon 90 days’ advance 

notice. See Item 11 for a 
discussion of the Brand 

Development Fund

Local Advertising 
(Recommended 

but Not Requued)

We recommend you 
spend 2% of your 

Gross Revenues on 
local advertising

Paid directly to local 
advertising suppliers 

as expenses are 
incurred

All advertising you propose to us 
must be pre-approved by us. 

Within 30 days of our request, you 
must provide us with evidence of 

your local advertising 
expenditures, including copies of 

advertising conducted

Local Advertising 
Cooperative

As established by 
Cooperative, but not 

more than 2% of 
Gross Revenue

As designated by 
Cooperative

See Note 4. See Item 11 for a 
further discussion of advertising 

cooperatives.
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Transfer Fee 
(Franchise 

Agreement)

50% of our- then- 
current initial 

franchise fee, if to 
an existing 

franchisee in the 
System

75% of our then- 
current initial 

franchise fee, if to a 
new franchisee for 

the System

Before completion of 
transfer

Payable when the Franchise 
Agreement, or a Principal Owner’s 
interest or a controlling interest in 

you is transfeiTcd. We do not 
impose a fee for a one-time 

transfer to a corporate entity you 
form for the convenience of 

ownership.

Transfer Fee 
(Mora Iced 

Creamery Truck 
Addendum)

50% of oui- then- 
current truck initial 
franchise fee, i f to 

an existing 
franchisee in the 

System

75% of our then- 
current truck initial 
franchise fee, if to a 
new franchisee for 

the System

Before completion of 
transfer

Payable when the Franchise 
Agreement, or a Principal Owner’s 
interest or a controlling interest in 

you is transferred. We do not 
impose a fee for a one-time 

transfer to a corporate entity you 
form for the convenience of 

ownership.

Renewal Franchise 
Fee

50% of our then- 
current initial 

franchise fee and 
50% of our then- 

current truck initial 
franchise fee (if you 

are operating and 
wish to renew your 
Franchised Truck)

Before renewal The Franchise Agreement may be 
renewed after an initial 10 year 

term. You will only pay tliis fee if 
you renew. This fee is applicable 

to the Mora Food Truck 
Addendum, as well.

Inspection and 
Testing

Reasonable cost of 
inspection or testing

When billed If you wish to purchase certain 
items or purchase from a particular 
supplier that we have not already 
approved, we may require you to 

pay us or an independent 
laboratory for the cost of 

inspection or testing of the item or 
supplier (see Item 8). This does 

not apply to Proprietary Products, 
which must be purchased from the 

sources we designate.
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Interest 1.5% per month (but 
not to exceed the 
highest legal rate)

As incurred Payable on all amounts due us or 
OUT' affiliates that are overdue. 

Interest accrues from the original 
due date until payment is received 

in full

Late Reporting 
Fee

$50 per month, per 
overdue report

On demand If you do not provide any of the 
reports on time, we can charge you 

a late fee of $50 per month for 
each report that is overdue

Audit Expenses Cost of audit 
(anticipated to be 

between $1,000 and 
$5,000). You must 

also pay any 
understated amount 

plus interest

15 days after receipt 
of inspection or audit 

report

Payable only if our audit of youi' 
books and records reveals an 
understatement of your Gross 

Revenue of 2% or more, or if our 
audit is made necessary by your 

failure to furnish reports.

Costs and Legal 
Fees

Will vary under 
circumstances

As incurred Payable if incurred by us to 
enforce the Franchise or Area 
Development Agreement in a 

judicial or arbitration proceeding 
or if we must engage legal counsel 
in connection with your failure to 
comply with the Franchise or Area 

Development Agreement.

Indemnification Will vary under 
circumstances

As incurred You must reimburse us if we are 
held liable for certain claims. See 

Note 5

Insurance Costs Reimbursement of 
costs and premium

On demand Payable if you do not get required 
insurance and we do so on your 

behalf We do not need to obtain 
insurance for you

Initial Training 
(Additional 

Trainees Only)

Our then-current 
training fee per 
person, plus the 

trainee’s expenses in 
attending training, 
including travel, 

lodging, meals and 
wages

Cun-ent Raining fee 
= $1,500

Our fee payable 
before training

We will train up to three people for 
free. If you wish to send 

additional trainees to our initial 
training prograin, we may charge 

you a fee for providing this 
training
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Additional
Training

Our then-current per 
diem rate plus 

reimbuT'sement of 
our costs

Cuaent per diem 
rate == $250

Due upon receipt of 
invoice

Payable if you request additional 
framing, or we determine it is 
necessary. If the training is 

conducted at your location, you 
will also reimburse our 

representative’s costs, including 
travel, lodging and meals

Shop and Mora 
Iced Creamery 

Truck
Refurbishment

See Note 6

Prohibited Product 
or Service Fine

$2,000 for initial 
infraction and $250 

per day of use of 
unauthorized 

products or services

If incurred In addition to other remedies 
available to us.

Gift Card and 
Loyalty Card 

Programs

See Note 7

Maintenance Fee Our costs Within five days of 
billing

If you fail to maintain the Shop 
and we must perform the 

maintenance, repair, cleaning 
and/or sanitization. Youi' failure to 
maintain the Shop is grounds for 

us to terminate the Franchise 
Agreement

Relocation 10% of our then- 
cuiTent initial 
franchise fee

If incuiTed Payable if you request to relocate 
your Shop

Franchise Owner’s 
Manual

Replacement Fee

Then-current fee, 
currently $250

If incuixed If any part of the Franchise 
Owner’s Manual delivered to you 

is lost or stolen, then you must pay 
our then-current fee to replace it.
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Manufacturer or 
Supplier Testing 

Fee .

4.

5.

Amount

Our reasonable costs 
for the evaluation 

and testing, typically 
ranging from $0 to 

$500

Due Date

If Incurred If you propose an alternative 
manufacturer or supplier, then we 
will have the right to require that 

our representatives be permitted to 
inspect the manufacturer’s or 
supplier’s facilities, and that 

samples from the manufacturer or 
supplier be delivered for 

evaluation and testing either to us 
or to an independent testing 

facility designated by us. You or 
the proposed supplier must 

reimburse our reasonable costs for 
the evaluation and testing.

Unless otherwise stated in this Item, all fees are: (i) imposed by and payable to us, (ii) non- 
reflindable, and (iii) uniformly imposed.

If you do not report the Shop’s Gross Revenue, we may debit your account for 120% of the last 
Royalty and Brand Development Fee that we debited. If the Royalty and Brand Development Fee 
we debit are less than the Royalty and Brand Development Fee you actually owe us, once we have 
been able to determine youi' actual Gross Revenue, we will debit your account for the balance on a 
day we specify. If the Royalty and Brand Development Fee we debit are greater than the Royalty 
and Brand Development Fee you actually owe us, we will credit the excess against the amount we 
otherwise would debit from your account during the following week.

The term “Gross Revenue” as used in this Disclosure Document and in the Franchise Agreement 
means gross revenue from the Mora Iced Creamery Shop (and the Mora Iced Creamery Truck, if 
you are operating one) and from the sale of all products and services by or for you or the Shop (and 
the Mora Iced Creamery Truck, if you are operating one), in upon or from the premises of the Shop 
or through or by means of the business conducted at the Shop whether for cash or credit including 
any assumed gi'oss revenue calculated for the purpose of an msurance claim for lost profits if the 
claim is paid by the insurer exclusive of; (a) sales or service taxes collected from customers and 
paid to the appropriate taxing authority; and (b) all customer refunds, adjustments and credits made 
by the Shop. We may modify the definition of “Gross Revenue” in our Franchise Owner’s Manual 

, in our reasonable discretion in good faith.

We may form a local advertising cooperative (“Cooperative”) for geographic areas that encompass 
two or more Mora Iced Creamery Shops, or we may approve of a Cooperative formed by 
franchisees located within a geograpliic area. If a Cooperative is formed for the area that 
encompasses your Shop, you must participate in a Cooperative and sign any agreements as 
determined by the Cooperative.

You must reimburse us and our affiliates and the shareholders, directors, officers, employees, 
agents, successors and assignees of both us and our affiliates if we are held liable for (1) all claims, 
obligations and damages, (2) any and all taxes levied on the Franchise Agreement, the Mora Iced 
Creamery Shop, you or youi' property or upon us in connection with yom- business, and (3) any and 
all claims and liabilities directly or indirectly arising out of: (a) (he operation of the Shop, the use 
of the Marks, or the transfer of any interest in you, the Franchise Agreement, the Franchise, the

Mora Iced Creamery® - 2019vl 
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Shop, or some or all of the assets of the Shop (other than the sale of inventory items in the ordinary 
course of business) in any manner not in accordance with the Franchise Agreement; or (b) the Area 
Development Agreement, the development of any Shops under the Area Development Agreement, 
the transfer of any interest in you, the Area Development Agi'eement, any Shops, or the Controlled 
Affiliate as applicable if the claims, obligations, damages, taxes, losses or liabilities do not arise 
from our negligence or wrongful conduct.

At our request, you must refurbish your Shop and/or your Franchised Truck, at your expense, so 
that the Shop and/or Franchised Truck conforms to the building design, trade dress, color schemes 
and presentation of the Marks then in effect for new Shops and Franchised Trucks under the 
System. Refiuhishment of youi' Shop can include remodeling, redecoration and modifications to 
existing improvements. Our request will not occui' more frequently than once every five years.

You must participate in our customer loyalty and gift card programs (collectively “Customer 
Loyalty Programs”) as described in our Franchise Owner’s Manual. If used, gift cards will be 
available for sale and redemption at any Mora Iced Creamery Shop in the System, and the Customer 
Loyalty Program must he honored at all Mora Iced Creamery Shops.

ITEM?
ESTIMATED INITIAL INVESTMENT 

YOUR ESTIMATED INITIAL INVESTMENT 

For a Mora Iced Creamery Shop

Category

Initial
Franchise Fee

(1)
Type of 

Expenditure

Initial Franchise 
Fee (Note 2)

(2)
Amount

$30,000

(3)
Method of 
Payment

Cash

(4)
When Due

Upon signing 
Franchise 
Agreement for 
first franchise, or 
one-half upon 
signing Area 
Development 
Agreement 
(ADA) and one- 
half upon 
signing each 
separate 
Franchise 
Agreement 
under ADA

(5)
To Whom 

Payments are 
Made (Note 1)

Fixed Costs
Equipment & 
Appliances 
(Note 4)

$34,000 to $72,500 As arranged As arranged Us, our Affiliate 
or Suppliers

Point of Sale 
System (Note 6) $2,800 to $5,300 As airanged As arranged lUs, our Affiliate 

or Suppliers
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Category

(1)
Type of 

Expenditure
(2)

Amount

(3)
Method of 
Payment

(4)
When Due

(5)
To Whom 

Payments are 
Made (Note 1)

Fumitiu'e & 
Fixtures 
(Note 4)

$3,000 to $5,100 As an'anged As arranged Us, our Affiliate 
or Suppliers

Decor &
Branding $7,500 to $12,000 As arranged As arranged Us, our Affiliate 

or Suppliers
Computer 
Hardware & 
Softwai'e 
(Note 6)

$2,000 to $2,700 As an'anged As arranged Us, our Affiliate 
or Suppliers

Office
Equipment & 
Office Supplies 
(Note 6)

$900 to $ 1,000 As ananged As arranged Us, our Affiliate 
or Suppliers

Signage (Note 7) $3,200 to $9,500 As arranged As arranged Us, oui' Affiliate 
or Suppliers

Ice Cream & 
Logistical Costs 
(See Note 11)

$5,000 to $20,000 As incurred As ananged Us, our Affiliate 
or Suppliers

Edible Items $810 to $1,900 As arranged As arranged Us, our Affiliate 
or Suppliers

Food Related 
Supplies $2,700 to $3,600 As arranged As ananged Us, our Affiliate 

or Suppliers

General Supplies $1,200 to $1,600 As arranged As arranged Us, our Affiliate 
or Suppliers

Uniforms 
(Note 16) $750 to $2,300 As ananged As ananged Us, our Affiliate 

or Suppliers

Gift Cards 
(Note 16) $300 to $500 As ananged As ananged Us, our Affiliate 

or Suppliers

FIXED COSTS 
TOTAL $64,160 to $138,000

Variable Costs
Leasehold 
Improvements 
(Note 3)

$64,700 to $249,000 As ananged As ananged
Lessor or
Independent
contractors

Business
Licenses & 
Pemits (Note 5)

$1,500 to $5,000 As incui'red As ananged
Local and other 
state government 
agencies

Blue Prints & 
Architectural 
Design (Note 8)

$6,000 to $18,000 As incurred As arranged Affiliate and 
Architects

Professional
Fees (Note 9) $2,500 to $6,000 As arranged As arranged

Service 
providers and 
contractors
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Category

(1)
Type of 

Expenditure
(2)

Amount

(3)
Method of 
Payment

(4)
When Due

(5)
To Whom 

Payments are 
Made (Note 1)

Security
Deposits 
(Note 12)

$1,000 to $5,500 As an'anged As arranged Lessor, utility 
companies

Insurance (25% 
Deposit)
(Note 13)

$2,500 to $6,000 As arranged As arranged Insurance
providers

Grand Opening 
Advertising 
(Note 14)

$5,000 to $10,000 As ananged As arranged Us, our Affdiate 
or Suppliers

Additional
Funds (3
Months)
(Note 17)

$30,000 to $60,000 As needed As arranged

Franchisee 
Training Travel 
Expenses 
(Note 15)

$1,000 to $5,000 As incuned As arranged
Vendors,
Suppliers, and 
yom‘ employees

VARIABLE
COSTS
TOTAL

$114,200 to $364,500

Optional Costs
(Note 10)

Optional
Indoor Seating 
Package (0-8 
Seats)

$0 to $3,300 As incurred As arranged Us, our Affiliate 
or Suppliers

Optional
Outdoor
Package 
(0-8 Seats)

$0 to $4,250 As incurred As arranged Us, our Affiliate 
or Suppliers

Optional
Security
Package

$0 to $1,250 As incurred As aaanged Us, our Affiliate 
or Suppliers

Additional
Social Media
Marketing
Campaigns

$0 to $6,000 As incurred As arranged Us, our Affiliate 
or Suppliers

OPTIONAL
COSTS
TOTAL

$0 to $14,800

ESTIMATED
TOTAL $208,360 to $547,300
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For a Mora Iced Creamery Truck

Categoi'v

(1)
Type of 

Expenditure
(2)

Amount

(3)
Method of 
Payment

(4)
When Due

(5)
To Whom 

Payments are 
Made (Note 1)

Initial
Franchise Fee

Initial Franchise 
Fee (Note 2) $8,000 Cash

Upon signing 
Mora Ices 
Creamery Food 
Truck
Addendum 
(Attachment 8 to 
the Franchise 
Agreement)

Us

Fixed Costs
Equipment & 
Appliances 
(Note 4)

$7,500 to $26,000 As arranged As arranged Us, our Affiliate 
or Suppliers

Point of Sale 
System (Note 6) $2,600 to $4,500 As arranged As arranged Us, our Affiliate 

or Suppliers
Furniture & 
Fixtures 
(Note 4)

$250 to $600 As airanged As arranged Us, our Affiliate 
or Suppliers

Decor &
Branding $2,250 to $2,650 As arranged As arranged Us, om Affiliate 

or Suppliers
Computer 
Hardware & 
Software 
(Note 6)

$2,000 to $2,700 As arranged As arranged Us, our Affiliate 
or Suppliers

Office
Equipment & 
Office Supplies 
(Note 6)

$500 to $900 As arranged As arranged Us, our Affiliate 
or Suppliers

Signage (Truck 
Wrap) (Note 7) $3,000 to $8,000 As an-anged As arranged Us, our Affiliate 

or Suppliers
Ice Cream & 
Logistical Costs 
(See Note 11)

$5,000 to $10,000 As incurred As arranged Us, our Affiliate 
or Suppliers

Edible Items $250 to $900 As an'anged As arranged Us, our Affiliate 
or Suppliers

Food Related 
Supplies $1,500 to $2,900 As arranged As arranged Us, our Affiliate 

or Suppliers

General Supplies $300 to $500 As arranged As arranged Us, our Affiliate 
or Suppliers

Uniforms 
(Note 16) $450 to $650 As arranged As arranged Us, our Affiliate 

or Suppliers

Gift Cards 
(Note 16) $300 to $500 As arranged As arranged Us, our Affiliate 

or Suppliers
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Categoi-y

(J)
Type of 

Expenditure
(2)

Amount

(3)
Method of 
Payment

(4)
When Due

(5)
To Whom 

Payments are 
Made (Note 1)

FIXED COSTS 
TOTAL $25,900 to $60,800

Variable Costs
Truck and 
Improvements 
(Note 3)

$50,000 to $120,000 As arranged As arranged
Lessor or
Independent
contractors

Business
Licenses & 
Permits (Note 5)

$1,500 to $4,000 As incurred As arranged
Local and other 
state government 
agencies

Blue Prints & 
Architectural 
Design (Note 8)

$0 to $5,000 As incurred As arranged Affiliate and 
Architects

Professional
Fees (Note 9) $1,000 to $4,000 As arranged As arranged

Service 
providers and 
contractors

Security
Deposits 
(Note 12)

$0 to $500 As arranged As arranged Lessor, utility 
companies

Insurance (25% 
Deposit)
(Note 13)

$2,500 to $6,000 As arranged As arranged Insurance
providers

Grand Opening 
Advertising 
(Note 14)

$500 As arranged As arranged Us, our Affiliate 
or Suppliers

Additional
Funds (3
Months)
(Note 17)

$20,000 to $40,000 As needed As arranged

Franchisee 
Training Travel 
Expenses 
(Note 15)

$0 to $2,500 As incmred As arranged
Vendors,
Suppliers, and 
your employees

VARIABLE
COSTS
TOTAL

$75,500 to $182,500

Optional Costs
(Note 10)

Optional
Outdoor
Package 
(0-8 Seats)

$0 to $2,000 As incurred As arranged Us, our Affiliate 
or Suppliers

Optional
Security
Package

$0 to $1,250 As incurred As arranged Us, our Affiliate 
or Suppliers

Additional
Social Media $0 to $6,000 As incmred As arranged Us, our Affiliate 

or Suppliers
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Category

(1)
Type of 

Expenditure
Marketing
Campaigns

OPTIONAL
COSTS
TOTAL

(2)
Amount

$0 to $9,250

(3)
Method of 
Payment

(4)
When Due

(5)
To Whom 

Payments are 
Made (Note 1)

ESTIMATED
TOTAL $109,400 to $260,550

In general, none of the expenses listed in the above chart are refundable, except any security deposits you
must make that may be refundable. We do not finance any portion of your initial investment.

Explanatory Notes

1. General - We do not impose or collect the fees or costs described in tliis Item, except for the items 
noted with “Us” in the column labeled “To Whom Payment is to be Made.” Our estimates in this 
Item are based on our current prototype for Mora Iced Creamery Shops, our Affiliate’s experience 
in developing and operating Shops, and our knowledge of business practices and conditions in the 
general marketplace.

2. Initial Franchise Fee - The tables list the Initial Franchise Fee and the Truck Initial Franchise Fee. 
Initial Franchise Fees are not refundable. See Item 5 for further details regarding these fees. We 
do not provide financing for any of these fees.

3. Leasehold Improvements - You must employ a qualified licensed general contractor to constimct 
the improvements to, or “build out,” the premises which we will approve and at which you will 
operate the Shop. Our estimates are based on the assumption that the^ location is between 800 to 
1,600 square feet, and that youi‘ lessor will provide a shell space that includes a level concrete floor 
suitable for floor covering, demising walls, and air-conditioning, heating, electricity, gas, sewers, 
bathroom facilities (compliant with the Americans with Disabilities Act), and water and plumbing 
suitable for a retail business. Among other things, you will probably need to arrange for the 
following items to meet our standard plans and specifications: proper wiring and plumbing, floor 
covering, wall covering, partitions, lighting and fixtures, storefront modifications, painting, 
cabineti-y, and the like. Costs will vary depending upon various factors, including: the geographic 
location of your business; the size of the premises; the availability and cost of labor and materials; 
and the condition of the premises and the work that the lessor will do as a result of the lease 
negotiations. Lessors may, instead of actually doing some of the work, provide you with credits 
towards youi' future rent payments and/or a tenant improvement allowance.

4. Furniture. Fixtures and Equipment - As described in Item 8, you must purchase all fixtures, 
furnishings, equipment, signage and supplies that we specify from our approved suppliers. These 
estimates include: freezers, our proprietary stainless-steel ice cream cabinets, blenders, sink, tables 
and chairs, small wares, artwork, security camera system and other decor items. At our option, we 
may require you to purchase some or all items through us.
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Business Licenses - These estimates include permits and licensing that may be required by local 
and state governments. Local, municipal, county and state regulations vary on the licenses and 
permits you will need to operate a Shop. You will pay these fees to governmental authorities before 
starting business.

Computer Hardware and Software; Office Equipment and Supplies - You must purchase or lease 
specified computers and related hardware, including a point of sale system, along with required 
third party software necessaiy to operate the Shop and the Franchised Truck. The estimate includes 
the costs for the items that we cui'rently requhe. We may periodically require you to update your 
computer systems to our then-current standards. See Item 11 under the heading “Computer 
System” for additional information. You must also purchase other office equipment and supplies, 
including telephone system, music system, fax machine and yoin initial supply of office supplies.

Signage - The estimates include the costs for interior and exterior signage and the cost to Wrap 
your Franchised Tmck. The cost of signage may vary significantly depending on the location of 
your Shop, market conditions and local codes. In some instances, the use of additional or larger 
signage may be possible, with our- prior written approval. The costs of these optional items are not 
included in the line item total above.

8. Blue Prints and Permits - You must use om- designated architect to design your initial floor plan 
layout. You must use either our designated architect or a local architect (subject to our approval) to 
provide detailed construction blueprints, which must comply with our specifications based on our- 
Affiliate’s prototype of a Mora Iced Creamery Shop (see Item II for additional information). As 
described in Item 11, we may periodically develop or approve variations with respect to our 
prototype locations and plans. Your- architectural and permitting plans must be approved by us 
before you may use them. Our review is only meant to verify that the Shop will be built out to our 
standards, including trade dress and presentation of the Marks. Our review will not verify whether 
the plans comply with any applicable laws, regulations or building codes, including the Americans 
with Disabilities Act. You must make sure that your plans are compliant with all applicable laws, 
regulations and building codes.

9. Professional Fees - The estimate assumes that you will employ an attorney to help you negotiate 
your lease for the Shop premises. In addition, you may choose to employ an attorney, accountant, 
and other consultants to help you evaluate our fi-anchise offering and your- establishment of a new 
business, and in obtaining all required permits and licenses to establish and operate the Shop. You 
may also form a corporation or other entity to operate the business. Your actual costs may vary 
substantially, for example, depending on how much you rely upon your advisors and upon the 
licensing requirements that may apply to your Shop.

10. Optional Costs - In some instances, we may require you to have indoor and/or outdoor seating for
the Shop. In some instances, you may have the option to choose to have indoor and/or outdoor 
seating. The low-end estimate is $0 if you do not to have such seating. We may recommend that 
you purchase a security alarm system and cameras. You would need high speed internet for a 
camera system. The low-end estimate in the tables is $0 if you choose not to have a security alarm 
system and/or cameras. ,

I

11. Initial Inventory, Logistics and Other Supplies - These expenses include an initial inventory of 
Proprietary Products, Other Products and related logistics costs to begin operations. You will need 
to replenish yoin initial inventory on an as needed basis and food items and other supplies are used. 
The amount and cost of your initial and subsequent orders for all of these items will vary depending
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on various factors, including the size and anticipated volume of your Shop’s sales; the frequency 
of youi" orders; and youi' location, which will impact logistics costs.

12. Security Deposits - These estimates are for your deposits on the premises for your Shop as well as 
deposits for utihties {e.g., gas, telephone, elechicity and water).

13. Insurance - Insurance costs will vary depending upon factors such as the size and location of the 
Shop and where you operate your Franchised Truck. Our estimate is for your annual premium. 
Depending on the practices of the insurance company, your insurance premimus may be payable 
monthly, quarterly, semi-annually or annually. Your obligations with respect to insurance are more 
fully described in Item 8.

14. Grand Opening Advertising - This advertising and marketing promotion is intended to provide 
initial awareness and momentum for your new Shop and Franchised Truck. This requirement 
applies to each new Shop you open and Franchised Truck you Operate. Your grand opening 
advertising campaign must be approved by us before you conduct it. At our discretion, we may ■ 
require you to give the money to us and we will conduct the gi'and opening advertising campaign 
on your behalf Additional details regarding advertising and promotion can be found in Item 11. 
We typically do not require grand opening advertising for a Non-Traditional Site, but we may 
impose this requirement at our discretion.

15. Training Expenses - You will incur- expenses associated with our training program. For this 
training program, we provide instructors and instructional materials at no charge for you and up to 
two managers, but you must pay for transportation, lodging, food and wages for your fr-ainees. The 
low end of the estimate assumes that the trainees are within driving distance to the training location, 
and the high end assumes that other travel will be needed, and includes travel expenses, although 
these may vary significantly depending upon factors such as the distance traveled and mode of 
transportation. Your costs will also vary depending on the nature and style of accommodations, 
and the number of persons who will attend training. If you wish to send additional persons to our 
training program, we may charge you a framing fee.

The low-end estimate for a Non-Traditional Site is $0 because training may not be required if you 
aheady own and operate one or more traditional unit franchises.

16. Uniforms; Gift Cards - You must purchase and have your employees wear the uniforms we 
designate. You must also purchase your- initial supply of Gift Cards and Loyalty Cards if cards are 
used for our Customer Loyalty Progi-ams.

17. Additional Funds - You will need additional capital to support on-going expenses, such as payroll 
and utilities, if these costs are not covered by sales revenue. New businesses often generate a 
negative cash flow. We estimate that the amount given will be sufficient to cover on-going 
expenses for the start-up phase of the business, which we calculate to be tlrree to six months. This 
is only an estimate, however, and there is no assurance that additional working capital will not be 
necessary during this start-up phase or after. The additional funds you need to support on-going 
expenses will vary significantly depending on the time of year your- Shop opens for business. If 
your Shop opens between October and May, you will likely need greater additional funds than if 
yoiu Shop opens during summer months. Your actual costs for your build-out may vary 
considerably, depending, for example, on factors such as: local economic conditions; the local 
market for the Products; the prevailing wage rate; union labor; competition; the sales level achieved 
during the initial period of operation; and your management and training experience, skill, and 
business acumen. You should review these figures carefully with a business advisor before making
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any decision to purchase the fi-anchise. You should take into account the cash outlays and probable 
losses that you may incur while you are trying to get established.

We also recommend a business line of credit of at least $25,000 to $50,000.

Rent — If you do not own a location for your Shop, you must purchase or lease a space. Locations 
for Mora Iced Creamery Shops will typically need the approximate 800 to 1,600 square feet. The 
estimate in the table includes your first three months of rent (in the row entitled “Additional 
Funds”). The estimate does not include a security deposit or real estate taxes. The requuement to 
make, and the amount of, security deposits will depend on a variety of factors, including your credit 
and financial condition. The estimate assume that rent commences upon the Shop’s opening. You 
will need to lease a space in advance to build-out the Shop, but you may attempt to negotiate an 
abatement from the lessor for this period.

We anticipate that Mora Iced Creamery Shops will typically be located in retail shopping centers, 
although free standing and downtown locations will be considered if they are in areas of high traffic 
in urban and suburban areas, and preferably near large residential communities, office buildings 
and other commercial areas. Rent varies considerably from market to market, and from location to 
location within each market. Rents may vary beyond the range that we have provided, based on 
factors such as market conditions in the relevant area, the type and nature of improvements needed 
to the premises, the size of the site for the Shop, the terms of the lease, the desirability of the 
location, and your ability to negotiate with your lessor.

The estimate assumes that you will lease the premises for your Shop and, therefore, do not include 
costs related to the purchase of land or the construction of any buildings. If you decide to purchase 
the property for the location of your Shop, you will incur additional costs that we caimot estimate.

We have not included a separate table for the initial investment if you sign an Area Development 
Agreement. Other than the initial fee for the Area Development Agreement, actual start-up costs pertaining 
to the Mora Iced Creamery Shops opened under the Area Development Agreement are as estimated above, 
subject to potential increases over time or other changes in circumstances. If you sign an Area Development 
Agreement, your professional fees such as legal and financial may be higher.

ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To ensure that the highest degree of quality and service is maintained, you must operate your Shop 
in strict conformity with the methods, standards and specifications as we may prescribe in the Manual or 
otherwise in writing. You must not deviate fi'om oui' methods, standards and specifications without our 
prior written consent. We may revise the contents of the Manual, and you must comply with each new or 
changed standard and specification. You must at all times insure that your copy of the Manual is kept 
cun'ent and up to date.

You must maintain in sufficient supply (as we may prescribe in the Manual or otherwise in writing), 
and use at all times, only the products and ingredients purchased from suppliers designated or approved by 
us (which may include or be limited to us or our affiliates), and any other ingredients, products, materials, 
supplies, paper goods, fixtures, furnishings, equipment, signs and menu items as conform with our standards 
and specifications, and refrain from deviating fi'om those standards and specifications by the use of non- 
conforming items, without our prior written consent.
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You must sell or offer for sale only the Proprietary Products, beverages and other products and 
services as have been expressly approved for sale in writing by us; you must not deviate from our standards 
and specifications without our prior written consent; and you must stop selling and offering for sale any 
Proprietary Products, beverages, products or services which we may, in our discretion, disapprove in 
writing at any time.

You must purchase youi' Proprietary Products solely from the approved suppliers we designate in 
the Manual or otherwise in writing. We may require you to purchase all other products and services required 
for the franchise only from our approved suppliers. We may designate a single supplier as the sole approved 
soui'ce of certain items and services. We or our Affiliate may be a designated supplier for certain items 
and, if we or our Affiliate are a supplier, we and our Affiliate reserve the right to earn a profit on sales to 
franchisees.

Currently our Affiliate is the sole approved supplier for the Proprietary Products and Other Products 
used in the operation of your Shop, including, but not limited to, ice cream, sorbets and related food items. 
Currently we are the sole approved supplier for branded packaging, certain supplies including stickers and 
gift cards, uniforms, certain marketing materials, certain small fixtui'es and decor items, certain interior and 
exterior signage, and certaiu equipment. The sale of such items from us and our Affiliate will include 
associated fees, taxes and other charges. We may add or delete items from this list of products to be 
pru'chased from us or our affiliate at any time. We and our Affdiate reserve the right to earn revenue from 
the sale of products and services to oui' franchisees. During the fiscal year ended December 31, 2018, our 
Affiliate received total revenues in the amount of $480,665 related to the purchase of the foregoing products 
from franchisees. We and our Affiliate are solely owned subsidiaries of our Parent, and our officers, Jerry 
Perez and Ana Orselli, have ownership interests in oui' Parent. None of our officers has an ownership 
interest in any other approved supplier.

You must purchase and install, at your expense, all fixtures, furnishings, equipment, decor and 
signs as we may reasonably direct from suppliers approved or designated by us; and refrain from installing 
or permitting to be installed on or about the premises of your Shop, without our prior written consent, any 
fixtures, furnishings, equipment, decor, signs or other items not previously approved as meeting our 
standards and specifications. For example, you may only use the proprietary stainless-steel freezer cabinets 
we specify.

You must obtain the specific point-of-sale system hardware and software that we designate (“POS 
System”). Tliis includes a subscription to the POS System software we require. You must purchase the POS 
System from our designated or approved vendors. The POS System may have multiple PC terminals, 
depending on the size and layout of yom' Shop. The POS System is PC-based, but we also require you to 
have a back-office PC or laptop (“Computer System”). You may purchase the Computer System from our 
approved vendor(s).

Unless we provide otherwise in our Operations Manual; you must use the hosting company(ies) we 
designate for your electronic mail; you will pay for your electronic mail hosting directly to the provider, 
but we will own the electronic mail addresses; you will use the minimum number of electronic mail 
addi'esses and address names that we designate; you will use such electronic mail addresses for all electronic 
commrmications with us; and you will use such electronic mail addresses only in the manner we approve. 
This may include, for example, at least one email address that includes the name of at least one of 
Franchisee’s Principal Owners (such as, by way of example, John.Doe@moraicecream.com) and at least 
one email address for your Shop(s) (such as, by way of example, WAl 234@moraicecream.com'). We may 
change these requirements at our discretion.
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You must hire a qualified labor relations/human resources consultant or employment attorney of 
your choice to assist with drafting your employee handbook, hiring guide, employment interview questions, 
and to consult you on other hmnan resources matters. Such handboolcs, guides, and questions must comply 
with applicable local, state and federal laws, ordinances and regulations.

We recommend you retain tliird-party providers of your own choosing for payroll and accounting 
services. We may provide a list of optional providers in our Operations Manual.

All products sold or offered for sale at the Shop must meet our then-cuiTent standards and 
specifications, as established in the Manual or otherwise in writing. You must purchase all products solely 
from suppliers who demonstrate to our continuing reasonable satisfaction the ability to meet our standards 
and specifications, who possess adequate quality controls and capacity to supply your and other franchisees’ 
needs promptly and reliably, and who have been approved by us in the Manual or otherwise in writing.

We may designate a single supplier as the sole approved source of certain products or services. 
Subject to the foregoing sentence, if you desire to purchase products or services from other than approved 
suppliers, you must submit to us a written request to approve the proposed product, service or supplier. We 
will have the right to require that our representatives be permitted to inspect the manufacturer’s or supplier’s 
facilities, and that samples from the manufacturer or supplier be delivered for evaluation and testing either 
to us or to an independent testing facility designated by us. You or the proposed supplier must reimburse 
our reasonable costs for the evaluation and testing. We will endeavor to notify you in writing of our 
approval or disapproval of the proposed supplier within 90 days after our receipt of the completed request 
and completion of evaluation and testing (if required by us). If we do not grant written approval within this 
timeframe, then we shall be deemed to have disapproved the proposed product or supplier. Oiu approval 
will not be unreasonably withheld, but we are not obligated to approve a product, service or supplier if we 
believe it is not in the best interests of the System. We reseiwe the right to re-inspect any product or supplier 
at any time to make sure that the product or supplier continues to meet our criteria. We are not required to 
provide you or any manufacturer or supplier the evaluation criteria we use and that we deem confidential.

You must not sell or offer for sale any products of the proposed supplier until our written approval 
of the proposed supplier is provided. We may revoke our approval of particular products or suppliers when 
we determine, in om- sole discretion, that these products or suppliers no longer meet our standards. Upon 
receipt of wiitten notice of revocation, you must stop selling any disapproved products and stop purchasing 
from any disapproved supplier.

We formulate and modify specifications and standards imposed upon franchisees by evaluating the 
market acceptance of products and the financial stability of suppliers. We are not required to issue our 
specifications and standards to franchisees or approved suppliers, nor are criteria for supplier approval made 
available to franchisees.

We estimate that the proportion of your required purchases to all your purchases of goods and 
services in establishing the Shop will be approximately 80% to 85%, and in operating the Shop will range 
from 90% to 95%.

There are no purchasing or disfribution cooperatives related to Mora Iced Creamery Shop 
franchises. We do not provide any material benefit to fi'anchisees for use of approved suppliers. We may 
negotiate purchase arrangements with some of our suppliers (including price terms) for the benefit of our 
franchisees, but we are under no obligation to do so. We do not currently receive payment, in the form of 
preferred pricing or rebates, from any suppliers due to the suppliers’ transactions with us or our franchisees, 
but we reserve to do so in the future. If we receive these payments, there are no restrictions on our use of
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the payments. We did not earn any rebates or other foiTn of payment from any approved supplier during 
our last fiscal year.

Insurance

You must obtain and maintain at your own expense the minimum insurance coverage that we and 
the Shop’s lease periodically require, and you must meet the other insurance-related obligations in the 
Franchise Agi'eement. You may elect to purchase more coverage than we require. The coverages listed 
below reflect only minimum coverage liinits for each Shop. As of the date of this Disclosure Document, 
we require you to maintain the following coverages:

(a) broad form commercial general liability coverage, on an occurrence form, including; 
premises and operations, products and completed operations, personal & advertising injury, broad form 
contractual, against claims for bodily injury, personal injury, including death, and property damage with 
minimum limits of not less than $1,000,000 per occurrence and $2,000,000 aggregate for each coverage 
including $5,000 in Medical Payments and $100,000 fire legal liability;

(b) all risk property insurance including equipment breakdown for the full replacement cost 
sufficient to cover all business personal property including contents, leasehold improvements, furniture, 
fixtures, equipment, and signs;

(c) loss of income including exha expense insurance with sufficient limits to cover all ongoing 
expenses, including, future profits, royalty fees, advertising contributions, ordinary payroll for competent 
personnel and other fixed expenses for a minimum of 24 months from the date of loss;

(d)
(e)

by state law;

(i)

(g)

loss of business income fi-om dependent properties with a minimum limit of $250,000; 
worker’s compensation and employer’s liability insurance in statutory amounts required

plate glass insurance (if applicable);

blanket employee dishonesty coverage with minimum limits of not less than $50,000;

(h) business automobile liabihty, including bodily injuiy and property damage coverage for all 
owned, non-owned and hired veliicles, with limits of not less than $1,000,000 per occurrence;

(i) monies and securities (crime) coverage with limits of not less than $ 10,000 inside limit and 
$5,000 outside limit;

(j) employment practices liability with limits not less than $100,000, with a retro date of the 
Shop opening.

(k) conunercial umbrella liability insui'ance with limits not less than $4,000,000 each 
occuirence. The umbrella liability underlying policies include the (commercial general liability, premises 
and operations, products and completed operations, personal and advertising injury, automobile and 
employers liability);

(l) cyber & privacy liability with minimum limits of $25,000 including, social engineering, 
crisis management and data extortion expense;

(m) unemployment insurance and state disability as required by governing laws; and
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(n) In conneclion with any consti'uction, renovation, refurbishment, or remodeling of your 
Shop, you must also maintain builder’s risks/installation insurance in forms and amounts reasonably 
satisfactory to us.

You shall also maintain such additional insurance as is necessary to comply with all legal 
requirements concerning insurance as well as any other insurance required by youi' landlord. The foregoing 
insurance requirements shall also apply to your operation of a Mora Ices Creamery Truck. We may 
periodically increase the amounts of coverage required under such insurance policies and require different 
or additional kinds of insurance at any time, including higher liability limits, to reflect inflation, 
identification of new risks, changes in law or standards of liability, higher damage awards, or other relevant 
changes in circumstances.

Each insurance policy shall: (1) name us and each of our affiliates, directors, agents and employees 
(as we may specify) as additional insureds on a primary, non-contributory basis and provide a waiver of 
subrogation rights against us; (2) provide for 30 days’ prior written notice to us of any material 
modification, cancellation, or expiration of the policy; and (3) provide that coverage applies separately to 
each insured. In the case of property insurance, the Franchisor parties shall be named as their interests may 
appear. Insurance carriers must be authorized to do business in the state where your Shop is located, be 
rated at least A-X with an A.M. Best rating of no less than A+ VIII, and approved by us. At our discretion, 
we may require you to purchase your- insurance from a specific insurance earner.

In addition to the required insurance coverage for your business, you may wish to consider other 
types of insurance for your employees, such as health insurance, life insurance, disability insurance, etc. If 
you wish to consider such additional insurance as benefits for your employees, discuss them with a qualified 
insurance agent or broker, and with youi- accountant and/or tax preparer to determine the impact of costs 
and liabilities to you.

Advertising Materials

Before you use them, you must send us for approval samples of all advertising, promotional and 
marketing material which we have not prepared or previously approved. If you do not receive written 
approval within 15 days after we receive the materials, they are disapproved. You may not use any 
advertising or promotional materials that we have disapproved. All proposed advertising materials will 
become our property upon their submission to us. You must purchase certain marketing materials from us.

Limitations on Franchisee’s Use of Marks

You must use the Marks as the sole trade identification of the Shop, provided that you must identify 
itself as the independent owner of the Shop in the manner we require. You must not use any Mark or any 
variation thereof, including but not limited to the following terms: “Mora”, “MODE” (abbreviation for 
Mora Development, EEC), “Mora Iced Creamery”, “Iced Creamery”, or “Creamery”: (a) as part of any 
corporate or trade name or with any prefix, suffix, or other modifying words, terms, designs, or symbols, 
or in any modified form; (b) in connection with the performance or sale of any unauthorized services or 
products; (c) as part of the domain name or electronic address of any website; or (d) in any other manner 
not expressly authorized in writing by us. You must register an assumed business name (also called 
fictitious business name or doing business as name) witlr the relevant state governmental authority as 
required by applicable law for “Mora Iced Creamery” (or such other Mark as we may designate). We may 
require you to include additional wording on the registration, such as wording to identify the shop number 
or location.
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Shop Specifications

You must prepare all required construction plans and specifications to suit the shape and 
dimensions of the premises and insure that these plans and specifications comply with applicable 
ordinances, building codes, permit requhements and lease requirements and restrictions. We will furnish 
you with our mandatory and suggested specifications and layouts for a Mora Iced Creamery Shop, including 
requirements for dimensions of the premises, design, image, decor, layout, signs, furniture, fixtures, 
equipment and color scheme. We must review and approve all architectural and permitting plans and 
specifications before you begin to construct the Shop to ensure that they meet oui' design requirements. Our 
review of the plans and specifications will not address whether the plans comply with any applicable laws, 
ordinances or building codes. We may inspect the Shop during its development.

You must use oui" designated architect to design your initial floor plan layout. You will pay us 
directly for services rendered by our designated architect. For the design of your initial floor plan layout, 
we estimate fees to range from $4,000 to $8,000 for a standard Mora Iced Creamery Shop. For the period 
from January 1, 2018 to December 31, 2018 our total revenues from all sources was $107,731 of which 
$34,252 or approximately 31.79% was received as a result of purchases of such services from us.

Site Approval

Your Shop must be at a site that we have approved. We will not unreasonably withhold our approval 
of a site that meets our- minimum criteria for your Shop premises. Any lease or sublease for an approved 
site must be in a form satisfactory to us and must include (a) a signed copy of the Addendum to Lease which 
is attached as Attachment 4 to our Franchise Agreement, with only those modifications that are acceptable 
to Franchisor in its sole discretion; and (b) a signed copy of the Collateral Assignment of Lease which is 
attached as Attachment 4 to the Franchise Agi'cement, with only those modifications that are acceptable to 
Franchisor in its sole discretion. You may not sign a lease without our prior written approval. You must 
deliver a copy of the signed lease to us within 15 days of its signing. You must further agree not to sign or 
agree to any modification of the lease which would affect our rights without our prior written approval. 
Under no circumstances will we guaranty your lease with your landlord.

We reserve the right to require that you use the services of an approved and designated real estate 
service provider or brokerage firm to assist you in the site selection process.

Our approval of the site for the Shop is not a guarantee or wamanty that you will be successful at 
that site. Our approval only means that the site meets our- minimum requirements for a Mora Iced Creamery 
Shop. Our review or approval of the lease or 'sublease is in no way a representation or warranty from us 
that the lease is fair or adequate for your purposes, as such review shall solely focus on the compliance of 
the Lease with om' requirements.

Area Development Agreement

Except as described in this paragraph, the Area Development Agreement does not require you to 
buy or lease from us or our designated or approved suppliers, or under our specifications, any goods, 
services, supplies, fixtures, equipment, inventory, computer hardware and software or real estate. However, 
you must follow our requirements under franchise agreements for all purchases and leases for the Mora 
Iced Creamery Shop.
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Insurance - Area Development Agreement

Under the Area Developer Agreement, in addition to the insurance listed above pursuant to your 
Franchise Agreements, the policy shall be endorsed with a per location limit of not less than required limits 
above.

ITEM 9
FRANCfflSEE’S OBLIGATIONS

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

:.A.:
TAcT::; dQtili^tion; ; ; . Section in Agreement ..

■' Midosu^l^cl^iit?,::

(a) Site selection and acquisition/ 
lease

Section 4 of Franchise Agreement; 
Attachment 2 to Franchise 

Agreement; Section 6 of Ai'ea 
Development Agreement

Items 7, 8 and 11

(b) Pre-opening purchases/leases Section 4 of Franchise Agreement Items 5, 7 and 11

(c) Site development and other 
pre-opening requirements

Section 4 of Franchise Agreement Items 8 and 11

(d) Initial and ongoing training Section 5 of Franchise Agreement Items 5,6,1 and 11

(e) Opening Section 4 of Franchise Agreement Item 11

' (f) Fees Sections 5, 10, 12, 14 and 19 of 
Franchise Agreement; Section 5 of 

Area Development Agreement

Items 5, 6, 7 and 11

(g) Compliance with standards 
and policies/Franchise 

Owner’s Manual

Sections 4, 5.4 and 11 of Franchise 
Agreement

Item 11

(h) Trademarks and proprietary 
information

Sections 6, 7, 8 and 9 of Franchise 
Agreement; Sections 7, 8, 9 and 10 
of Area Development Agreement

Items 13 and 14

(i) Resbictions on 
products/services offered

Sections 11.2 and 11.3 of Franchise 
Agreement

Items 8 and 16

(j) Warranty and customer service 
requirements

Sections 5.4 and 11 of Franchise 
Agreement

Item 11

(k) Territorial development and 
sales quotas

Section 3 of Area Development 
Agreement

Item 12

(1) On-going product/service 
purchases

Sections 11.2 and 11.3 of Franchise 
Agreement

Item 8

(m) Maintenance, appearance and 
remodeling requhements

Sections 4.11 and 11.1 of Franchise 
Agreement

Item 6
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tV' -.pbHgation ; ; : Section in Agreement
bisdbsiife,Document

(n) Insurance Section 11.8 ofFranchise 
Agreement; Section 11.4 of Ai'ea 

Development Agreement

Items 6 and 8

(o) Advertising Sections 4.9, 5.3, 11.6 and 12 of 
Franchise Agreement

Items 6, 8 and 11

(p) Indemnification Section 15.4 ofFranchise 
Agreement; Section 3.2 of 
Attachment 3 to Franchise 

Agi-eement; Sections 11.4.5 and 15.4 
of Area Development Agreement

Item 6

(q) Owner’s
participation/management/

staffing

Section 11.7 ofFranchise 
Agreement; Section 11 of Area 

Development Agreement

Items 11 and 15

(r) Records/reports Section 13 ofFranchise Agreement; 
Section 11.5 of Area Development 

Agreement

Items 6, 11 and 17

(s) Inspections/audits Section 14 ofFranchise Agreement; 
Sections 11.4 and 11.5 of Area 

Development Agreement

Items 6 and 8

(t) Transfer Section 16 ofFranchise Agreement; 
Section 12 of Area Development 

Agreement

Items 6 and 17

(u) Renewal Section 17 ofFranchise Agreement Items 6 and 17

(v) Post-termination obligations Section 19 of Franchise Agreement; 
Section 14 of Area Development 

Agreement

Item 17

(w) Non-competition covenants Sections 8, 9, 11.7.3, 16.3, and 19.4 
ofFranchise Agreement; Form of 

Confidentiality and Non- 
Competition Agreement (Exhibit L 
to FDD); Sections 3.3, 7.2(e), 8 and 

14.4 of Area Development 
Agreement

Item 17

(x) Dispute resolution Section 20 ofFranchise Agreement; 
Sections 16, 17.4, 17.5, 17.7 and

17.8 of Area Development 
Agreement

, Item 17
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ITEM 10 
FINANCING

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

We may assist you in obtaining financing through a third-party lender. We are unable to estimate 
whether you will be able to obtain financing for all or part of your investment and, if you are able to finance, 
we cannot predict the terms of any financing. We have no control over whether a third-party lender will 
offer any financing to you. We do not guarantee your obligations to third parties.

ITEM 11
FRANCHISOR’S ASSISTANCE. ADVERTISING, COMPUTER SYSTEMS AND TRAINING

Except as listed below, Mora Development, EEC is not required to provide you with any 
assistance.

Area Development Agreement

Before you open a Mora Iced Creamery Shop under the Area Development Agreement, we will;

(1) Grant you the right to develop and operate a specific number of Shops at locations we 
approve within your Development Ai'ea. If you are in full compliance with the terms and 
conditions contained in the Area Development Agreement, including the obligation to 
develop and operate a specific number of Shops, and that you and all youi' Controlled 
Affiliates that operate Shops in the Development Area are m full compliance with all of 
your and their obligations under all Franchise Agreements entered into under the Area 
Development Agreement, we will grant you franchises to operate the specified number of 
Mora Iced Creamery Shops in the Development Area. (Area Development Agreement - 
Section 3.) (See Item 12.)

(2) Consent to sites that meet our requirements. By delivery of wi'itten notice to you, we will 
approve or disapprove proposed sites. We will use our best efforts to deliver notification 
to you within 15 days after receipt by us of the complete site reports, financial statements 
and the other materials we reasonably requue. If we do not provide our specific approval 
of the proposed site within tills 15-day period, the site is deemed not approved. We will 
not unreasonably withliold our approval of a site that meets our standards and 
specifications. If you do not obtain possession of an approved site within 60 days after we 
approve it, we may withdraw our approval of the site. (Area Development Agi'eement - 
Section 6.)

(3) If you are in fiill compliance with the Area Development Agreement and all franchise 
agi'eements, and you or a Controlled Affiliate obtain lawful possession of the site we 
approve, we will offer to you or the Controlled Affiliate a franchise to operate a Mora Iced 
Creamery Shop at the approved site by delivering to you the then-current form of franchise 
agreement in form for signature by you and your Principal Owners or by the Confi-olled 
Affiliate and its Principal Owners. If the Franchise Agreement is not fully signed and 
returned to us along with payment of any fees due us within 15 days, we may terminate our 
offer to grant a franchise for a Shop at the approved site and withdraw our approval of the 
site. (Area Development Agreement - Section 6.3.)
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(4) We will loan to you for your sole use dming the term of the Area Development Agreement 
one copy of a Franchise Owner’s Manual, which may consist of one or more handbooks or 
manuals as may be peiiodically added to, replaced or supplemented by us (collectively the 
“Franchise Owner’s Manual” or “Manual”). (Area Development Agreement - Section 
11.6.)

Franchise Agreement

Before you open the Mora Iced Creamery Shop, we will;

(1) Consent to sites that meet our requirements. You must submit to us a complete site report 
(containing the demographic, commercial, and other information and photographs as we 
may reasonably require) for the site at which you propose to establish and operate the Shop. 
In approving or disapproving any proposed site, we will consider matters as we deem 
material, including demographic characteristics of the proposed site, traffic patterns, 
parking, the predominant character of the neighborhood, competition from other businesses 
providing similar services within the area (including other Mora Iced Creamery Shops), 
the proximity to other businesses, the exclusivity granted to our Area Developers, the 
nature of other businesses in proximity to the site, the purchase price or lease terms for the 
proposed site and other commercial characteristics, the size of the premises, appearance, 
and other physical characteristics of the proposed site. (Franchise Agreement - Section 
4.1.)

(2) Approve a lease or pui'chase agreement for the approved site, if the lease or purchase 
agreement meets our criteria. If we do not approve a proposed lease or purchase agreement 
within 15 days, it shall be deemed not approved. (Franchise Agreement - Section 4.2.)

(3) Furnish specifications of oui' requirements for design, decoration, layout, equipment, 
furniture, fixtures, color scheme, signs and other operating materials needed for the Shop 
to open. We will approve your plans and specifications if they meet our requirements. 
(See Item 8.) (Franchise Agreement - Section 4.3.)

(4) Loan you for your sole use one copy of the Franchise Owner’s Manual. (Franchise 
Agreement - Section 5.4.)

(5) Train you and your initial manager for the operation of your Shop and Franchised Truck, 
if applicable. (Franchise Agreement - Section 5.) We describe this training later in this 
Item.

(6) Approve or disapprove the grand opening advertising and promotional program you must 
conduct for the Shop. (Franchise Agi'eement - Section 4.9.)

(7) We will provide a representative at your Shop to assist with opening and initial operations. 
(Franchise Agreement - Section 5). We describe this training later in tlris Item.

During your operation of the Mora Iced Creamery Shop, we will do the following:

(1) Furnish guidance to you with respect to; (i) specifications, standards and operating 
procedures utilized by Shops and any modifications of them; (ii) purchasing approved 
equipment, fixtures, signs, inventory, and operating materials and supplies; 
(iii) development and implementation of local advertising and promotional programs;
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(iv) administrative, bookkeeping, accounting, inventory control, and general operating and 
management procedur'es of Shops; and (v) establishing and conducting employee training 
programs at the Shop. You are responsible for traunng your employees. The guidance will, 
in our discretion, be furnished in the form of the Franchise Owner’s Manual, bulletins, 
written reports and recommendations, other written materials (including e-mail 
communications), refresher training programs and/or telephonic consultatioirs or 
consultations at our offices or at the Shop. We will furnish the initial ti-aining program and 
any additional or refresher training programs to assistant managers and subsequently 
appointed managers at per diem charges we establish and at reasonable times as we 
designate. (Franchise Agreement - Section 5.3.)

(2) At yoru request, or if we in our sole discretion deem it necessary, we will provide additional 
h'aining at the premises of the Shop. You ruust pay costs we incur' for additional training, 
including our then-curreirt per diem trauiing fee (per trainer) and travel, lodging and meals 
expenses of oui' personnel in connection with the training. We may, in our sole discretion 
as we deem necessary, require any manager or assistant manager of the Shop to attend or 
to participate in, at your expense, additional or refresher training programs at locations we 
designate. (Franchise Agreement - Sections 5.1. and 5.2.)

(3) License to you the right to use the Marks and certain copyrighted works and will indemnify 
you from certain claims relating to your use of the Marks as more fully described in Items 
13 and 14. (Franchise Agreement - Sections 6 and 7.)

Brand Development Fund

We have instituted a brand development fund (referred to as the “Fund”) for national or regional 
advertising, marketing and/or public relations programs as we, in our sole discretion, deem necessary or 
appropriate to promote Mora Iced Creamery Shops. We will direct all advertising and public relations 
programs financed by the Fund, with sole discretion over the creative concepts, materials, and endorsements 
it uses, and the geogi'aphic, market, and media placement and allocation of it. The Fund may be used to 
pay the costs of developing advertising ideas and concepts; developing market research and merchandising 
programs; preparing advertising campaigns; developing promotional ideas and strategies; preparation of 
collateral creative materials; preparing of advertisements; preparing public relations campaigns; providing 
technical and professional advice in connection with any of the above; social media initiatives; and 
placement of advertising. Monies in the Fund may also be used to cover administrative costs and overhead 
we may incur including salary costs of employees working exclusively for the Fund and collecting and 
accounting for Brand Development Fees. You must participate in all advertising and public relations 
programs instituted by the Fund. The Fund may furnish you with samples of certain marketing, advertising 
and promotional formats and other materials without charge. All Mora Iced Creamery Shops owned by us 
or our affiliates will contribute to the Fund and to the local advertising cooperatives in their respective 
markets on the same basis as you. The required Brand Development Fee that you must pay is 1% of yom' 
Shop’s Gross Revenue. The Brand Development Fee may be increased to a maximum of 2% of your Shop’s 
Gross Revenue, in our discretion, upon 90 days’ advance notice. We will not spend any contributionsTo the 
Fund on advertising that is principally a solicitation of new franchisees.

The Fund will be accounted for separately from our other funds. We may spend in any fiscal year 
an amount greater or less than the aggregate contribution of all Shops to the Fund in that year and the Fund 
may borrow from us or other lenders at standard commercial interest rates to cover deficits of the Fund or 
cause the Fund to invest any surplus for futoe use by the Fund. Any monies remaining in the Fund at the 
end of any year will carry over to the next year.
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You authorize us to collect for remission to the Fund any advertising or promotional monies or 
credits offered by any supplier based upon your purchases. Any advertising or promotional monies or 
credits we collect from any supplier based upon your purchases will not be credited toward your payment 
of Brand Development Fees.

An unaudited statement of monies collected and costs incurred by the Fund will be prepared 
annually by us and will be furnished to you upon written request. We will have the right to cause the Fund 
to be incorporated or operated through an entity separate from us at any time as we deem appropriate, and 
the successor entity will have all oin rights and duties.

The Fund is intended to maximize recognition of the Marks and patronage of Mora Iced Creamery 
Shops generally. Although we will try to use the Fund to develop advertising and marketing materials and 
programs, and to place advertising, to benefit all Shops, we undertake no obligation to ensure that 
expenditures by the Fund in or affecting any geographic area are proportionate or equivalent to the 
contributions to the Fund by the Shops operating in that geographic area or that any Shop will benefit 
directly or in proportion to its contribution to the Fund from the development of advertising and marketing 
materials or the placement of advertising. Your failure to derive any benefit will not serve as a basis for a 
reduction or elimination of your obligation to contribute to the Fund. We have no fiduciary obligation to 
you or any other Shop in connection with the establishment of the Fund or the collection, control or 
administration of monies paid into the Fund. Except as expressly provided in the Franchise Agreement, we 
assume no direct or indirect liability or obligation to you with respect to the maintenance, direction, or 
administration of the Fund (Franchise Agreement - Section 12.1).

The Fund may place advertising in any media, including print, radio and television. The coverage 
is typically regional and national in nature. Advertising may be developed in-house and/or by regional and 
national advertising agencies. We intend to utilize monies from the Fund to support our website.

Summary of Advertising Fee Contributions and Expenses for Fiscal Year 2018

Expenses: Administrative Expenses $0 0%
Production $0 0%
Media Placement $27,341 100%

Total expenses:
Advertising fund contributions:
Excess of contributions over expenses:

$27,341 ■
$14,811
$12,530

100%

Grand Opening Advertising

You must conduct a grand opening advertising and marketing promotion to provide initial 
awareness and momentum for youi' new Shop as described in this disclosure document. Your grand opening 
advertising campaign must be approved by us before you conduct it. At our discretion, we may require you 

' to give tire money to us and we will conduct the grand opening advertising campaign on your behalf We 
anticipate that you will conduct the grand opening promotional program beginning approximately 15 days 
before the Shop opens and continuing for up to 45 days after the Shop opens.

Local Advertising

We recommend that you conduct local advertising of the Shop each month and spend at least 2% 
of your Shop’s Gross Revenue for local advertising. (Franchise Agreement - Section 12.2).
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Advertising Cooperatives

If there are multiple Mora Iced Creamery Shops within a market area and we choose to create an 
advertising cooperative for this market area, or if our franchisees in an area form an advertising cooperative 
and we approve of the cooperative, you must upon notice from us or the cooperative participate in a local 
advertising cooperative (“Cooperative”) we approve. You must sign any agi'eements that the Cooperative 
may require. You must contribute each month to your Cooperative an amount determined by the members 
of the Cooperative as described below. If at any meeting of the franchisees in a Cooperative, 75% of the 
fi'anchisees vote to contribute to a Cooperative advertising program, all franchisees within that Cooperative 
will be obligated to make a contribution to a Cooperative advertising fund in the amount established by the 
vote. No Cooperative may require any fi-anchisee in that Cooperative to make a contribution to a 
Cooperative advertising fund in excess of 2% of that fi-anchisee's Gross Revenue. Each member of the 
Cooperative will have one vote, regardless of the number of Shops owned by the member. Your 
Cooperative contribution is deposited into a separate account for the benefit of the franchisees who are 
contributing.

Cooperatives need not operate from wi'itten governing documents, but we may requfre them to do 
so in the future. Each Cooperative must prepare annual unaudited financial statements which members 
may view upon request. We may form, change, dissolve and merge Cooperatives in our discretion. Shops 
owned by us or our Affiliates within a Cooperative will contribute on the same basis as franchised Shops 
(Franchise Agreement - Section 12.3). As of the date of this Disclosure Document, no Cooperatives have 
been formed.

Approval of Advertising Materials

You or the Cooperative must submit to us, in the form and manner we prescribe, for prior approval, 
samples of all advertising and promotional materials not prepared by us or approved by us within the most 
recent 12-month period. If we do not grant written approval within 15 days from the date of our receipt of 
the materials, we will be deemed to have disapproved the submitted materials. You may not use any 
advertising or promotional materials that we have not approved, have disapproved or that do not include 
the copyright registration notices and trademark registration notices we designate. Any materials submitted 
to us for our review will become oiu property.

We reserve the right to require all franchisees and Cooperatives to include certain language in their 
advertising, such as “Franchises Available” and our website address and telephone number.

Advisory Council

We may form an Advisory Council wlrich will be composed of franchisees and our representatives. 
The Council may work with us to improve the System, the products offered at Shops, advertising and 
promotional campaigns, and other matters. The franchisee representatives may be selected by us or may 
be selected by a vote of other franchisees in the System. The Council will serve in an advisory capacity 
only. If you participate on a Cormcil, you will pay any costs you incur' related to youi' participation, such 
as travel and living expenses to attend Council meetings. We will have the authority to dissolve, change 
and reform the Council.

Electronic Cash Register and Computer System

You must obtain the specific point-of-sale system hardware and software that we designate (“POS 
System”). The POS System may have multiple PC terminals, depending on the size and layout of your 
Shop. The approved vendor for the POS System will be contained in the Franchise Owner’s Manual. The
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POS System is cloud-based, but we also require you to have a back-office PC or laptop (“Computer 
System”). We estimate that the initial cost of these systems will be between $2,587 and $5,200 (for one or 
two POS terminals). The current cost of the POS System software ranges from $200 to $325, per month. 
You may pui'chase the Computer System from our approved vendor(s). If you operate a Mora Iced 
Creamery Truck, you will be required to purchase a minimum of one additional POS terminal which has 
mobile capabilities. You must maintain a liigh-speed internet coimection (such as T-1, DSL or cable 
modem) for tire POS System and the Computer System. We may require you, or you may choose, to 
purchase additional equipment depending on the size and configuration of your Shop. We have not 
approved any hardware or software in place of these systems and programs, although we reserve the right 
to do so in the future. As of the issuance date of this disclosui'e document, technical support coverage for 
your- POS System is included in the monthly software fees for the POS System. We reserve the right to 
require you to maintain technical support coverage for your back-office Computer System as well.

We reserve the right to change our specifications for the POS System and/or Computer System in 
the future to take advantage of technological advances or to adapt the systems to meet operational needs 
and changes. We may require you to bring any computer hardware and software, related peripheral 
equipment, communications systems into conformity with our then-current standards for new Mora Iced 
Creamery Shops. We may develop a proprietary software program for use with your POS System and/or 
Computer System and, if developed, we or our approved vendor may require you to sign a license or 
maintenance agreement to obtain and use the proprietary software program. Other than providing you with 
information regarding our specifications and requirements for the Computer System and POS System, we 
are not required to assist you in obtaining hardware, software or related services. We will endeavor to keep 
these changes infrequent and reasonable in cost, but the Franchise Agreement does not impose a limit as to 
the number or cost of any changes to the Computer System and POS System. Neither we nor our Affiliate 
are required to provide you with any maintenance, updates or upgrades for your Computer System or POS 
System.

You must provide us with access to yom' Computer System and POS System in the form and 
manner that we may request. We reserve the right to download sales, other data and communications from 
your Computer System and POS System. We reserve the right to remotely access information on your 
Computer System and POS System. There is no contractual limitation on our right to receive this 
information. We will have the right to use all data provided by you, downloaded from your Computer 
System and POS System, and otherwise collected from your Computer System and POS System in any 
manner that we deem appropriate without compensation to you.

The Computer System and POS System may contain an inventory control component. You must 
utilize the inventory confrol system we specify, which specifications will be described in oiu Franchise 
Owner’s Manual.

Website, Intranet and Electronic Mail

We alone may estabhsh, maintain, modify or discontinue all internet, worldwide web and electronic 
commerce activities pertaining to the System. We may establish one or more websites accessible through 
one or more uniform resource locators (“URLs”) and, if we do, we will list the address and phone number 
of your Shop on oui' website.

Any websites or other modes of elecfric commerce that we establish or maintain may - in addition 
to advertising and promoting the products, programs or services available at Mora Iced Creamery Shops - 
also be devoted in part to offering Mora Iced Creamery franchises for sale and be used by us to exploit the 
electronic commerce rights which we alone reserve.
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In addition to these activities, we may also establish an intranet through which downloads of 
operations and marketing materials, exchanges of franchisee e-mail, System discussion forums and System- 
wide communications (among other activities) can be done. You may not maintain your own website; 
otherwise maintain a presence or advertise on the internet or any other mode of electronic commerce in 
connection with your Shop; establish a link to any website we establish at or from any other website or 
page; or at any time establish any other website, electronic commerce presence or URL which in whole or 
in part incorporates the “Mora Iced Creamery Shop” name or any name confusingly similar to the 
Proprietary Marks.

You are not permitted to promote your Shop or use any of the Proprietary Marks in any manner on 
any social or networking websites, such as Facebook, Linkedin, Instagram or Twitter, without our prior 
written consent. We will control all social media initiatives. You must comply with our System standards 
regarding the use of social media in your Franchised Business’s operation, including prohibitions on your 
and the Franchised Business’s employees posting or blogging comments about the Franchised Business or 
the System, other than on a website established or authorized by us (“social media” includes personal blogs, 
common social networks like Facebook and Instagram, professional networks like Linkedin, live-blogging 
tools like Twitter, virtual worlds, file, audio and video-sharing sites, and other similar social networking or 
media sites or tools). We reserve the right to conduct collective/national campaigns via local social media 
on you behalf

We will notify you of the creation and provisions of any regional or national discount or coupon 
programs. Within five days after receipt of the notice, you will advise us whether or not you wish to 
participate in that program.

You must use the hosting company(ies) we designate for you electronic mail and you will pay for 
you electronic mail hosting directly to us (unless we specific that you must pay the provider directly). 
Curently, the estimated cost is approximately $4.00 to $6.00 per electronic mail address per month (subject 
to change based on changes in the designated provider’s pricing). We will own the electronic mail 
addresses. You will use the minimum number of electronic mail addresses and address names that we 
designate. This may include, for example, at least one email address that includes the name of at least one 
of Franchisee’s Principal Owners (such as, by way of example, John.Doe@moraicecream.com) and at least 
one email address for you Shop(s) (such as, by way of example, WA1234@moraicecream.com'). If you 
consist of multiple owners, then you may puchase electronic mail addresses for each of you Principal 
Owners. We may change these requfrements at our discretion.

Site Selection and Opening

We will provide reasonable assistance with market analysis and site selection at ou discretion. 
However, uider the Franchise Agreement, you are ultimately responsible for selecting the site for you 
Mora Iced Creamery Shop subject to ou approval. You must submit a^completed site evaluation form and 
site analysis form together with any other information and materials as we may reasonably request for each 
proposed site. We will consider the site utilizing factors such as general location and neighborhood, 
demographic and traffic patterns, volume and speed of traffic, size and ease of access to the proposed site, 
proximity to competition, terms of the proposed lease and zoning issues. We will notify you of our approval 
of the proposed site within 15 days after we have received all required information. If you do not receive 
ou approval of the proposed site within 15 days, the site is deemed not approved. If, for any reason, you 
fail to secue a suitable site, or if we find a suitable site but you reject it for any reason, and if you fail to 
open within one year after the Franchise Agreement is signed, then we may terminate the Franchise 
Agreement as described in the following paragiraph.
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We estimate that there will be an interval of between six and twelve months between the signing 
of your- first Franchise Agreement and the opening of your first Mora Iced Creamery Shop pursuant to it. 
The interval may, however, vary depending upon factors including your ability to secure a suitable site, and 
location and condition of the site, standards of the construction process in the market itself and the 
construction schedules. You must open the Mora Iced Creamery Shop for business within twelve months 
after the Franchise Agreement is signed, subject to our right to extend the deadline for an additional 
reasonable duration if, in our reasonable discretion, you are diligently pursuing opening. You must open 
the Shop within five days after we notify you that the Shop is ready for opening. (Franchise Agreement - 
Sections 4.1 and 4.8.) If you are an Area Developer, then you must open your additional Shops in 
compliance with the Development Schedule included in your- Ai-ea Development Agreement.

Training

You must staff and operate the Shop with properly trained personnel. The cost for initial training 
for the first three people is included in the initial franchise fee, and we expect that the initial three trainees 
will include you and one or two initial Shop managers you appoint. You and your initial Shop manager(s) 
must complete the mandatory initial training program to our satisfaction. You must pay for the travel and 
living expenses of your attendees (including wages for any manager or employee). If you request that we 
train additional managers of your Shop (in addition to the three trainees which are trained for free), we may 
do so in our discretion and we may charge you a fee for providing the training (see Item 6). The format and 
location of such additional training will be as provided in our Operations Manual. It may include training 
via remote communication technology. If you are opening your second or later Shop, we reserve the right 
to not provide the initial training program.

You must pay our fee to train any additional or substitute managers (see Item 6).

At your request, or if we in our sole discretion deem it necessary, we may provide, and you and the 
initially appointed Shop manager must complete, additional training at the Mora Iced Creamery Shop. We 
may charge, and you must pay our then-cun'ent training fee and the costs we incur for the additional training, 
including compensation of and travel and living expenses incun-ed by our persormel in connection with the 
training. (Franchise Agi'eement - Section 5.)

Additional optional training programs may be held during the term of the Franchise Agreement.

The initial training program is held at our headquarters in Poulsbo, Washington, and at one of our 
Affiliate’s or franchisee’s Mora Iced Creamery Shops and will last for approximately six days. You must 
(1) abide by all of the rules and procedures for that Shop, including attendance, uniform, etc., and (2) sign 
a Consent, Waiver and Release for Training in a form we approve or require. We expect to conduct the 
initial training for your attendees while your Shop is being constructed. You must complete the initial 
training program to our satisfaction at least 14 days before, but not more than 45 days before, your Shop is 
scheduled to open.

The materials we use in providing our training program include our confidential Franchise Owner’s 
Manual and any other materials as we deem appropriate or beneficial to the training process. The cun'ent 
initial training program schedule is displayed on the chart that follows, and is subject to change;

TRAINING PROGRAM
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': , . .Subj ect

iv...... .................. . . - -...2.

Hours of 
Classrooni 
Training

Hours of 
Oh-The- 

Job
Training.

Location '

Welcome to Mora Iced Creamery 0.5 0 Our Coipjorate Headquarters
Tour of Mora Iced Creamery 
Production Facility 1.5 0 Our Corporate Headquarters

Mora's Guiding Principles, Goals and 
Objectives, Mora as a Brand, The
Mora Experience

2 0 Our Corporate Headquarters

Ordering and Logistics 0.5 0 Our Corporate Headquarters
Tour of Mora Iced Creamery Shop 0.5 Mora Iced Creamery Shop TBD
Introduction to Revel POS 1 0 Our- Corporate Headquarters
End of Day Wrap-Up 0.25 Our Corporate Headquarters
Delivering the Mora Experience 1 Our Corporate Fleadquarters
Daily Opening Procedures, Using 
Forms and Checklists, Daily 
Operational Procedures, Breaks, 
Samples, Runners' Duties, Equipment 
Training, Cleaning & Maintenance of 
Shop and Equipment. Training 
Checklist

0 1 Mora Iced Creamery Shop TBD

Observe/Assist Employees with Shop 
Opening 0 1 Mora Iced Creamery Shop TBD

Scheduling, Revel Owner and
Manager Level Training 1.5 0 Our Corporate Headquarters

Restocking, Daily Closing Procedures 0 2.5 Mora Iced Creamery Shop TBD
End of Day Wrap-Up 0 0.25 Mora Iced Creamery Shop TBD
Inventory Control, Placing Orders, 
Taking Inventory, Manager Level 
Opening Procedures

0 2 Mora Iced Creamery Shop TBD

Serving Customers, Daily Operating 
Procedures 0 2.5 Mora Iced Creamery Shop TBD

Inventory and Closing Procedures, 
Preparing for a Delivery 0 2.5 Mora Iced Creamery Shop TBD

End of Day Wrap-Up 0 0.25 Mora Iced Creamery Shop TBD
New Shop Opening, Shop Readiness 
for Opening, Power Point Pre- 
Opening Photos, Pulling Reports 
from the POS Back Office, Inventory 
Control, Placing Orders

1 0 \Our Corporate Headquarters

Receiving Deliveries and Stoclring, 
Quality Confrol, Waste Product,
Serving Customers, Daily Operating 
Procedui'es

0 1 Mora Iced Creamery Shop TBD

Serving Customers, Daily Operating 
Procedures 0 2 Mora Iced Creamery Shop TBD

Serving Customers, Daily Closing 
Procedures 0 2 Mora Iced Creamery Shop TBD

End of Week Wrap- Up and Q & A 1 0 Our Coiporate Headquarters
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Subject

Serving Customers, Daily Operating 
Procedures
Mora Iced Creamery Truck Training
Preparation for Training in Your Shop

Hours of 
Classroom 
Training

Hours of 
On-The- 

Job
Training

1

Location

Mora Iced Creamery Shop TBD

Our Corporate Pleadquarters
Mora Iced Creamery Shop TBD

Our training classes are supervised by our Training & Operations Manager, Claire Ludwig, who 
has occupied this position with us since Januaiy 2018. She served as an Assistant Area Manager and then 
Area Manager for our- Affiliates fi'om 2012 through 2018. So, her experience in the subjects she teaches 
and supervises dates to 2012. We may use additional instructors on our training staff or outside training 
consultants to conduct our training progi-aras. Currently, the minimum experience of the instructor(s) in 
the field that is relevant to the subjects taught and our operations is at least six years, although we reserve 
right to add instructors with less than six years’ experience.

We will provide a representative to assist in the opening and initial operation of the Shop for a 
period of time we will determine, not to exceed ten days for your first Shop. We will not charge you a 
separate fee for the services of the representative. Our representative shall assist you in ti-aining Shop 
personnel and establishing standard operating procedures for the Shop. We may but are not required to 
provide such assistance for your second and any additional Shop. If we provide this assistance for an 
additional Shop, then it will typically not exceed five days.

Additionally, we may require that you and/or your Shop manager attend any refi-esher courses, 
seminars, and other training programs as we may periodically require. In our discretion, we may make 
some of these courses or programs mandatory for you and/or your manager. We may provide some of this 
training on-line, such as through a webinar, video conference calls, training videos, or tutorials. We may 
also require you to attend and complete, to our satisfaction, food safety training from a third-party trainer.

We may, in our discretion, hold meetings of our fi-anchisees, which may be held on a regional 
and/or national basis. If we choose to hold a meeting of our franchisees, attendance at these meeting will 
be mandatory for you. We may also designate that one or more of your managers must attend the meeting. 
Meetings of franchisees will not be held more frequently than annually. If we choose to hold a meeting of 
franchisees, we wiU bear the cost of presenting the meeting. You must pay for the costs of your attendees, 
including travel, lodging, meals and wages (if applicable).

Customer Loyalty Programs

To the extent permitted by applicable law, you must participate in our Customer Loyalty Programs 
as described in our Franchise Owner’s Manual, and you must fully honor the Customer Loyalty Programs 
with all customers regardless of whether loyalty discounts and benefits were originally issued by you or 
another Mora Iced Creamery Shop.

Franchise Owner’s Manual

The table of contents to the Franchise Owner’s Manual is attached to this Disclosure Document as
Exhibit G.
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ITEM 12 
TERMTORY

Area Development Agreement

Under the Area Development Agreement, we grant you the right to develop and operate the number 
of Shops in the Development Area that is specified in the Development Schedule, which is an attachment 
to the Area Development Agreement. The Development Area is typically described in terms of municipal 
or county boundaries but may be defined as a specified hade area in a municipality. The actual size of the 
Development Area will vary depending upon the availability of contiguous markets, our long-range 
development plans, your financial and operational resources, population and market conditions. Our 
designation of a particular Development Area is not an assurance or warranty that there are a sufficient 
number of suitable sites for Mora Iced Creamery Shops in the Development Area for you to meet your 
Development Schedule. The responsibility to locate and prepare a sufficient number of suitable sites is 
solely yours and we have no obligation to approve sites which do not meet our criteria in order for you to 
meet the Development Schedule.

During the term of the Area Development Agreement we and our affiliates will not operate or grant 
a franchise for the operation of Mora Iced Creamery Shops to be located within the Development Area 
except the franchises granted to you or a Controlled Affiliate under the Area Development Agreement and 
as provided below. However, we have the right to terminate this exclusivity if you or your Controlled 
Affihates are not in full compliance with all of the terms and conditions of the Area Development 
Agreement and all of the Franchise Agreements signed under it.

Your territorial rights to the Development Area do not include the right to develop Mora Iced 
Creamery Shops at any Non-Traditional Sites (defined below), unless we explicitly grant these rights to 
you.

To maintain your rights under the Area Development Agreement, you must have open and in 
operation the cumulative number of Mora Iced Creamery Shops set forth on the Development Schedule by 
the dates set forth in the Development Schedule.

In addition, upon the opening of the last Shop to be developed within the Development Area, your 
rights under the Area Development Agreement with respect to the Development Ai'ea will terminate and 
we and our affiliates will have the right to operate and to grant to others development rights and franchises 
to develop and operate Mora Iced Creamery Shops within the Development Area. This right will be subject 
only to the territorial rights under the fi-anchise agreements entered into by you or a Controlled Affiliate for 
Shops in the Development Area. The Development Area may not be altered unless we and you mutually 
agree to do so. It will not be affected by your sales volume. You are not granted any other option, right of 
first refusal or similar right to acquire additional Shops in your Development Area under the Area 
Development Agreement.

Non-Traditional Sites

“Non-Traditional Sites” means outlets that serve primarily the customers located within the facility, 
such as captive audience facilities (examples include parks charging admission, stadiums, amusement parks 
and centers, theaters and art centers), limited purpose facilities (examples include airports, transportation 
centers, department stores, malls, indoor shopping centers, business and industrial complexes, museums, 
educational facilities, hospitals, art centers, and recreational parks), limited access facilities (examples 
include military complexes, buyer club businesses, educational facilities, business and industrial 
complexes), kiosks, and other types of non-traditional sites, whether currently existing or constructed after
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the Area Development Agreement is signed. We retain the right to operate or to license others to operate, 
at our discretion, Mora Iced Creamery Shops at Non-Traditional Sites. In the event we grant a franchise 
for a Non-Traditional Site, we will not grant a Franchise Territory.

Franchise Agreement

Your Franchise Agreement will specify the location that will be the approved Site for your Shop. 
The Franchise Territory will be specified in your Franchise Agreement if it is known when you sign the 
Franchise Agreement. Otherwise, we will designate the Franchise Tenitory once you select a Site and we 
approve of it. Unless we agiee in writing otherwise, the Franchise Territory specifically excludes Non- 
Traditional Sites located within the boundaries of your Franchise Territory.

We consider a variety of factors in determining whether or not to approve of a Site and in 
designating your Franchise Territory. These factors may include the following: numbers of tourists; 
numbers of seasonal visitors; population; growth trends; affluence of nearby population; topography; 
geography; density; demographics; and our franchise placement strategies. Typically, we will describe your 
Franchise Territory using geographical or political boundaries. The Franchise Territory is not the same area 
as, and will be smaller than, the trade area in which you will be looking for a site (the “Search Area”).

During the initial term of the Franchise Agreement, and provided that you are not in default of the 
Franchise Agreement or any other agreement with us, we will not own, operate, sell, award, or issue a 
franchise for any other franchised Mora Iced Creamery Shop within your Franchise Territory.

You must obtain a location, subject to our approval, as provided in the Franchise Agreement. Our 
approval will be based upon many factors, including the viability of the then-ciurent location and 
demographics (including foot traffic, type of foot traffic (tourists, office workers or retail shoppers), size of 
the space and rental costs relating to the proposed location). You may not relocate your Shop without our 
prior approval. Our approval will not be unreasonably withheld. This approval should not be construed as 
an assurance or guaranty that the new site will be successful. Our approval is based on certain limited set 
of factors, such as the Business Population Index, traffic patterns, availability of parking, size of the space, 
lease terms, competition, and similar factors.

You may sell our Proprietary Products and related merchandise to retail customers and prospective 
retail customers who live an30vhere but who choose to shop in youi' Mora Iced Creamery Shop. You may 
not engage in any promotional activities or sell our proprietary products or similar products or services, 
whether directly or indirectly, thi'ough or on the Internet, the World Wide Web, or any other similar 
proprietary or common earner electronic delivery system (collectively, the “Elecfronic Media”); through 
catalogs or other mail order devices sent or directed to customers or prospective customers located 
anywhere; or by telecopy or other telephonic or electronic communications, including toll-free numbers, 
directed to or received from customers or prospective customers located anywhere. You may not place 
advertisements in printed media and on television and radio that are targeted to customers and prospective 
customers located outside of your Territory. You have no options, rights of first refusal, or similar rights 
to acquire additional franchises. You may not sell our Proprietary Products to any business or other 
customer at wholesale.

We and our affiliates may sell Proprietary Products under the Marks within and outside your 
Franchise Territory through any method of distribution other than a dedicated Mora Iced Creamery Shop, 
including sales through channels of distribution such as the Internet, catalog sales, telemarketing or other 
direct marketing sales (together, “alternative distribution channels”). You may not use alternative 
distribution channels to make sales outside or inside your Franchise Territory and you will not receive any 
compensation for our sales through alternative distribution channels.
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If we engage in electronic commerce through any Internet, World Wide Web or other computer 
network site or sell through any other alternative distribution channel, and we receive orders for any 
Proprietary Products or other products offered by a Mora Iced Creamery Shop, then we will have the 

' responsibility for fulfilling the orders. We are not required to offer you the opportunity to fulfill an order 
in your TeiTitory and we are not required to compensate you for any sales within your Franchise Territory 
that we fulfill using alternative distiibution channels.

We have not yet established other fi-anchises or company-owned outlets or another distribution 
channel selling similar products or services under a different trademark. We describe earlier in this Item 
12 what we may do this anywhere and at any time.

Except for the Shops operated by our Affiliate, neither we nor any parent or affiliate has established, 
or presently intends to establish, other franchised or company-owned Shops which sell our Proprietaiy 
Products or services under a different trade name or trademark, but we reserve the right to do so in the 
future, without first obtaining your consent.

Continuation of your territorial exclusivity does not depend on your achieving a certain sales 
volume, market penetration or other contingency.

Mora Iced Creamery Food Truck Addendum

We may offer you the right to operate a More Iced Creamery food Truck by entering into our Mora 
Iced Creamery Truck Addendum, which is attached as Attachment 8 to our Franchise Agreement. The 
operation of a Mora Iced Creamery Truck is granted only in coimection with the operation of a Mora Iced 
Creamery Shop./

The Franchised Truck shall only operate within a certain designated area (the “Truck Territory”), 
which will be specified in you Mora Iced Creamery Food Truck Addendum; provided, however, the Truck 
Territory shall exclude any protected territories granted to existing or future Mora Iced Creamery 
franchisees that cuiTently operate or will operate Mora Iced Creamery Shops within such Truck Territory. 
We determine Mora Iced Creamery Truck territories in a similar manner as we determine Shop territories. 
You must agree that you will not operate the Franchised Truck at a location or venue that encroaches upon 
an existing or future franchisee’s protected territorial rights. You will be limited to operating the Franchised 
Truck within the Truck Territory and only at suitable locations or venues that are pre-approved in writing 
by us. The Truck Territory is non-exclusive, and you may compete directly with other franchisees operating 
Mora Iced Creamery Shops and/or Mora Iced Creamery Trucks.

Our Reserved Rights under the Franchise Agreement and Area Development Agreement

Under both the Franchise Agreement and Area Development Agi'eement, we and our affiliates 
retain all the rights that we do not specifically grant to you. Among the rights that we retain are the 
following (the following list is only for purposes of illustration and is not meant to limit our rights):

(1) We may own, acquire, establish, and/or operate and license others to establish and operate 
businesses, including Mora Iced Creamery Shops operating under the Marks and the System selling the 
Proprietary Products at any location outside your Franchise Territory or Development Area regardless of 
their proximity to, or potential impact on, your Franchise Territory or Development Area or Franchised 
Shops.
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(2) We may own, acquire, establish and/or operate, and license others to establish and operate, 
non-competitive businesses under the Marks at any location within or outside the Franchise Territory or 
Development Area.

(3) We may own, acquire, establish and/or operate, and license others to establish and operate, 
businesses under proprietary marks other than the Maries, whether these businesses are similar or different 
from the Mora Iced Creamery Shop, at any location witliin or outside the Franchise Territory or 
Development Area, notwithstanding their proximity to the Franchise Tenrtory or Development Area or the 
Site or their actual or threatened impact on sales of the Mora Iced Creamery Shop.

(4) We may own, acquire, establish, and/or operate, and license others to establish and operate, 
Mora Iced Creamery Shops under the Marks at Non-Traditional Sites (as defined above) at any location 
within or outside the Franchise Territory or Development Area.

(5) We may sell and to distribute, directly or indirectly, or to license others to sell and to 
distribute, directly or indirectly, any products (including the Proprietary Products) through grocery stores, 
convenience stores, “club stores” (such as Costco or Sam’s Club) or through outlets that are primarily retail

' in nature, or through restaurants, or through mail order, toll free numbers, or the Internet, including those 
products bearing oui- Marks, provided that dishibution within the Franchise Territory or Development Area 
shall not be from a Mora Iced Creamery Shop established under the System that is operated Ifom within 
the Franchise Territory or Development Area (except fi'om a Shop at a Non-Traditional Site).

(6) ■ We may acquire or be acquired (regardless of the form of transaction) by a business 
identical or similar to Mora Iced Creamery Shops, even if the other business operates, franchises and/or 
licenses competitive businesses in your Franchise Territory or Development Area. However, during the 
then-current term of your Franchise Agreement, such competitive business(es) will not bear the principal 
Marks then authorized for use at your Shop.

(7) We anticipate selling ice cream and sorbets at wholesale using different formulas and 
recipes and under a different brand (different than the Marks). These formulas and recipes are not the same 
as the Proprietaiy Products but are typically of higher quality than industrial ice creams sold in grocery 
stores. The wholesale purchasers may include restaurants, hotels, cruise lines, wholesale food distributors 
(such as Sysco and Food Services of America), etc. These wholesale disfributors may re-sell the products 
to food-related businesses that serve scoops of ice cream. These businesses may be within or outside your 
Franchise Territory or Development Au'ea.

ITEM 13 
TRADEMARKS

The Area Development Agreement does not allow you to use the Marks. The Franchise Agreement 
will allow you to use the Marks for youi' Mora Iced Creamery Shop. Oui‘ Parent owns the Marks and has 
registered the principal Marks on the Principal and Supplemental Registers of the United States Patent and 
Trademark Office (“USPTO”). Our Parent has licensed the Marks to ns via a non-cancelable license, so 
we may sub-license them to our fi-ancliisees. The principal Marks you will use are:

^ Ai’-if•, AhA••k'.
AppUcAitidnDafe

A;:.

:;AA: :.uV.a
Serial Number

AAv.; A-: A.)i)hte';:, ;; : T v;Numbrf’
Mora 9/20/2004 78/486,346 3/26/2006 3,074,706
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Mora Iced 
Creamery

Design mark for a 
cover for an ice 

cream bin

‘ Application Date

11/9/2007

11/9/2007

Serial Number

77/326,395

77/326,378

Registration

11/18/2008

8/19/2008

Rbgistratipn
/Numbeiy;,-,:

3,533,343

3,490,794**

** This design mark is registered on the Supplemental Register. All other marks are registered on 
the Principal Register.

There are no currently effective material determinations of the USPTO, the Trademark Trial and 
Appeal Board, the hademark administrator of any state or any court, nor are there any pending infringement, 
opposition or cancellation proceedings or material litigation involving the Marks. There are no agreements 
currently in effect which significantly limit our right to use or license the use of the Maries in any manner 
material to you, except for the license agi'eement between us and our Parent dated October 15, 2011. Our 
Parent has filed, and intends to file in the future, all required affidavits to maintain its interest in the Marks.

We do not know of either superior prior rights or infringing uses that could materially affect the 
franchisee’s use of the principal trademarks in the state where the franchised business will be located. You 
must immediately notify us of any apparent infringement of the Marks or challenge to your use of any of 
the Marks or claim by any person of any rights in any of the Marks. You and your Controlling Principals 
are not permitted to communicate with any person other than us, or any designated affiliate, our counsel 
and your counsel involving any infringement, challenge or claim. We can take action and have the right to 
exclusively control any litigation or USPTO or other administrative or agency proceeding caused by any 
infringement, challenge or claim or otherwise relating to any of the Marks. You must sign any and all 
documents, and do what may, in our counsel’s opinion, be necessary or advisable to protect oui- interests in 
any litigation or USPTO or other adminisfrative or agency proceeding or to otherwise protect and maintain 
our interests and the interests of any other person or entity (including any affiliate) having an interest in the 
Marks.

We will indemnify you against and reimburse you for all damages for which you are held liable for 
your use of any of the Marks, provided that the conduct of you and your Controlling Principals in the 
proceeding and use of the Marks is in full compliance with the terms of the Franchise Agreement and 
Development Agent Agreement (as applicable) and requirements in our Operations Manual regarding your 
use of the Marks.

Except as provided above, we are not obligated by the Francliise Agi'eement to protect any rights 
granted to you to use the Marks or to protect you against claims of infringement or unfair competition with 
respect to them. Although we are not contractually obligated to protect the Maries or your right to use them, 
as a matter of cotporate policy we intend to defend the Marks vigorously.

We may require you, at your expense, to discontinue or modify your use of any of the Marks or to 
use one or more additional or substitute trade names, service marks, trademarks, symbols, logos, emblems 
and indicia of origin if we determine that an addition or substitution will benefit the System.

The license to use the Marks granted in the Franchise Agi'eement or Development Agent 
Agreement is non-exclusive to you. We have and retain certain rights in the Marks including but not limited 
to the following:

Mora Iced Creamery® - 2019vl 
©Copyright 2015-2019

44



1. To grant other licenses for the use of the Marks in addition to those licenses already 
grairted or to be granted to franchisees and development agents;

2. To develop and establish other systems using the Marks or other names or marks, 
and to grant licenses or franchises in those systems without providing any rights to you; and

3. To engage, directly or indirectly, at wholesale, retail or otherwise, in (a) tire 
production, disfribution, license and sale of products and services and (b) the use of the Marks and 
any and all trademarks, trade names, service marks, logos, insignia, slogans, emblems, symbols, 
designs and other identifying characteristics we may develop for that purpose.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents: We do not have an ownership interest in any patents that are material to the franchise.

Copyrights and Confidential Franchise Owner’s Manual: We claim common law copyrights 
in the Franclrise Owner’s Manual, advertising materials, recipes, menus, any computer works, and similar 
items used in operating the Mora Iced Creamery Shop (referred to collectively as the “copyrighted works”). 
We have not registered these copyrights with the United States Registrar of Copyrights.

There currently are no effective determinations of the Copyright Office (Library of Congress) or 
any court regarding any of the copyrighted works. No agreement limits our right to use or license the 
copyrighted works. Finally, we do not know of any infringing uses which could materially affect your use 
of the copyrighted works in any state. We are not required by any agreement to protect or defend the 
copyrighted works except as described below.

Pursuant to the Franchise Agreement and Area Development Agreement, you acknowledge and 
agree (1) that we may authorize you to use certain copyrighted or copyrightable works in our discretion, 
(2) that the copyrighted works are our valuable property or of our- affiliates and of which we or our affiliates 
are the owner, and (3) that the rights granted to you are solely on the condition that you comply with the 
terms of the Franchise Agreement. You must acknowledge and agr-ee that we own or are the licensee of 
the owner of the copyi-ighted works and will further create, acquire or obtain licenses for certain copyrights 
in various works of authorship used in comiection with the operation of Mora Iced Creamery Shops. The 
copyrighted works include the Franchise Owner’s Manual and may include all or part of the Marks, Trade 
Dress and other portions of the System. We intend that all works of authorship related to the System and 
created in the future will be owned by us or our affiliates and copyrighted.

Your right to use the copyrighted works is derived solely from the Franchise’Agreement and/or 
Area Development Agreement and is limited to the use of the copyrighted works pursuant to and in 
compliance with the agreement and all applicable standards, specifications, and operating procedures we 
prescribe. Yon must ensure that all copyrighted works used bear an appropriate copyright notice under the 
Universal Copyi'ight Convention or other copyright laws we prescribe specifying that we or an affiliate are 
the owner of the copyi'ight. The Franchise Agreement and Area Development Agreement do not confer 
any interest in the copyrighted works upon you, other than the right to operate the Shop in compliance with 
the agreement.

You must inunediately notify us of any actual or apparent infringement of or challenge to any of 
the copyrighted works or claim by any person of any rights in the copyrighted works and may not 
communicate with any person other than us and oui* counsel in connection with any infringement, challenge
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or claim. We shall have the sole discretion to take action as we deem appropriate and the right to control 
■ exclusively any settlement, litigation, arbitration or administrative proceeding arising out of any alleged 
infringement, challenge or claim or otherwise relating to the copyrighted works.

If it becomes advisable at any time in our sole judgment for you to modify or discontinue use of 
any of the copyrighted works and/or for you to use one or more additional or substitute copyrighted or 
copyrightable items, you must immediately comply with our directions to modify or otherwise discontinue 
the use of the copyrighted materials and/or to use one or more substitute materials.

Confidential Information

We possess and will frirther develop and acquire certain confidential and proprietary information 
and trade secrets including, but not limited to, the following categories of information, methods, techniques, 
procedures and knowledge we, our affiliates, or our franchisees and Area Developers have developed or 
will develop (the “Confidential Information”) including: (1) recipes, methods, techniques, specifications, 
standards, policies, procedures, information, concepts and systems relating to and knowledge of and 
experience in the development, operation, and franchising of Mora Iced Creamery Shops; (2) marketing 
and promotional programs for Shops; (3) knowledge of specifications for and knowledge of suppliers of 
certain materials, equipment and fixtures for Shops; (4) operating results and financial performance of 
Shops; (5) the Franchise Owner’s Manual; and (6) the terms of youi' agreement with us.

Under the Franchise and Area Development Agreements we will disclose parts of the Confidential 
Information as are required for the development and operation of a Shop to you during training and in 
guidance and assistance furnished to you. You may learn or otherwise obtain from us additional 
Confidential Information during the term of the applicable agreement. You must agree to disclose the 
Confidential Information to your Owners and employees only if reasonably necessary.

You and your Owners must acknowledge and agree that the Confidential Information is 
confidential to and a valuable asset of us and our affiliates, is proprietary, includes trade secrets of us and 
oui- affiliates and is disclosed to you on the condition that you and your Owners and employees who have 
access to the Confidential Information agree that during and after the term of the applicable agreement you; 
(1) will not use the Confidential Information in any other business or capacity; (2) will maintain the absolute 
confidentiality of the Confidential Information; (3) will not make unauthorized copies of any portion of the 
Confidential Information disclosed in written or other tangible form; (4) will adopt and implement all 
reasonable procedures we prescribe to prevent unauthorized use or disclosure of the Confidential 
Information; and (5) will require all Principal Owners and all of your Owners, officers and directors (and 
individuals holding similar positions), agents, trustees, beneficiaries, and independent contractors who have 
access to the Confidential Information to sign confidentiality and non-competition agreements in the form 
we prescribe and provide us, at our request, with signed copies of each agreement. Nothing contained in 
the Franchise or Area Development Agreement will be construed to prohibit you from using the 
Confidential Information in connection with the operation of other Mora Iced Creamery Shops pursuant to 
a Franchise Agi'eement or other Area Development Agi'eements with us.

Notwithstanding anything to the contrary contained in the Franchise or Area Development 
Agreement, and provided you have obtained our prior written consent, the resfrictions on the disclosure and 
use of the Confidential Information shall not apply to the following; (a) information, methods, procedures, 
techniques and knowledge which are or become generally known in the frozen dessert product business, 
other than through deliberate or inadvertent disclosure by you; and (b) the disclosure of the Confidential 
Information injudicial or administrative proceedings if you are legally compelled to disclose information, 
provided you have notified us before disclosure and used your best efforts to obtain, and afforded us the
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opportunity to obtain, an appropriate protective order or other assurance satisfactory to us of confidential 
treatment for the information required to be disclosed.

You must agree to disclose to us all ideas, concepts, promotional materials, methods, techniques 
and products relating to the development and operation of Mora Iced Creamery Shops conceived or 
developed by you or your employees during the term of die applicable agreement. You must grant to us 
and agree to procure fi'om your affiliates, owners, officers, and directors (and individuals holding similar 
positions) a perpehial, non-exclusive and worldwide right to use same in all Mora Iced Creamery Shops or 
other food service businesses operated by us, our affiliates and franchisees. We shall have no obligation to 
make any payment with respect to any idea, concept, method, technique or product. You agree that you 
will not use, nor will you allow any other person or entity to use, any concept, method, technique or product 
without obtaining our prior written approval.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL 

OPERATION OF THE FRANCHISE BUSINESS

The Franchise Agreement and Area Development Agreements require you to exert your best efforts 
to develop and expand the market for products and services offered by Mora Iced Creamery Shops and to 
cooperate with us to accomplish the purposes of the Agreements.

The Ai'ea Development Agreement states that you designate a person acceptable to us to act as 
Senior Operating Manager. The Senior Operating Manager must be identified in an attachment to the Area 
Development Agreement and must at all times own at least 10% of the voting equity interests in the Area 
Developer. If your relationsliip with the Senior Operating Manager terminates, you must promptly 
designate a replacement acceptable to us who shall, at your expense and subject to our then-current charges, 
satisfactorily complete haining. At youi- reasonable discretion, you must hire and maintain the number and 
level of management personnel required for the conduct of business under the Area Development 
Agreement and adequate management and supervisory personnel for all Mora Iced Creamery Shops 
developed under the Area Development Agreement. You must make sure that personnel are properly 
trained to perform their duties.

The Franchise Agreement requires you to either personally oversee the operation of the Mora Iced 
Creamery Shop or participate in its day-to-day operations. In addition to your- supervision, you must 
maintain a general manager who has completed our training and the number of assistant managers requh-ed 
for adequate staffing of the Shop. Upon our reasonable request, you must inform us of the identity of the 
manager and all assistant managers. The Shop must at all times be under the direct, on-site supervision of 
you or a manager or assistant manager who has been trained to our satisfaction. If one of your managers 
dies, is disabled or is terminated, you must designate a successor or acting manager within 30 days. This 
successor or acting manager then has 60 days to complete our training program to our satisfaction.

You will conhol your own manager(s) and employees. We shall not have the power to hire, fire, 
direct, supervise, or discipline your employees.

If you are a corporation, limited liability company or partnership, each Principal Owner must 
personally guarantee yoin obligations under the Franchise and Area Development Agreements and also 
agree to be personally bound by, and personally liable for the breach of, every provision of the Franchise 
Agreement pursuant to the Guaranty and Assumption of Obligations attached to the Franchise Agreement 
and to the Area Development Agreement.
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ITEM 16
RESTRICTIONS ON WHAT THE FRANCfflSE MAY SELL

There is no provision in the Area Development Agreement restricting the goods or services offered 
by you. However, you will be bound by the provisions of each Franchise Agreement signed under the Area 
Development Agreement with respect to restrictions on goods and services offered by Mora Iced Creamery 
Shops developed under the A'ea Development Agreement.

You must offer all Proprietary Products and certain complementary products and services that we 
designate as required for Mora Iced Creamery Shops. We have the right to change the types of authorized 
products and services and there are no limits on our right to do so. We do not impose restrictions regarding 
the customers to whom you may sell, except as discussed in Item 12.

We also reserve the right to review or approve any product or any other item or service. You must 
promptly stop selling or providing any product or any other item we disapprove.

You are prohibited from offering at the Shop or any other location in conjunction with the Marks 
any other products or services which we have not approved for Mora Iced Creamery Shops.

To the extent permitted by applicable law, you must participate in oin Customer Loyalty Programs 
as described in our Franchise Owner’s Manual, and you must fully honor the Customer Loyalty Programs 
with all customers regardless of whether loyalty discounts and benefits were originally issued by you or 
another Mora Iced Creamery Shop.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

THE FRANCHISE RELATIONSHIP

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

.......■ -’‘r:' v • ■
.• '-/"W* ^ • - Section in 

.i.yFranchise '
j'sud^ry.

(a) Length of the 
franchise term

Section 3.1 10 years.

(b) Renewal or extension 
of the term

Section 17.1 One renewal term of 10 years.
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(c) Requirements for 
franchisee to renew or 

extend

(d) Termination by 
franchisee

(e) Termination by 
franchisor without 

cause
(f) Termination by 

franchisor with cause

(g) “Cause” defined - 
curable defaults

Sectipn in 
i^dnCiuse 

.Agreement

Section 17

Not Applicable

Not Applicable

■ a;-;:7 A i,; 

/./•: :V , -:i.JiuniMry;
a:-

<
.•j-t •'j -

■:- ^ ■

Written notice, maintain possession and remodel or 
secure approved new location and develop in 

compliance with standards, full compliance during 
term and at time, sign then current form of 

Franchise Agreement and ancillary agreements, 
you and your Owners sign release.

You may be asked to sign a contract with 
materially different terms and conditions than your 

original confract, but the boundaries of your- 
territory will remain the same, and the fees on 

renewal will not be greater than the fees that we 
then impose on similarly situated renewing 

franchisees

You do not have the right to terminate the 
Franchise Agreement.

We have no right to terminate without cause.

Section 18.1 We can terminate if you or any of your Owners fail 
to comply with the Franchise Agreement or any 
mandatory specification, standard or operating 

procedure we prescribe.

(h) “Cause” defined- 
non-curable defaults

Section 18.1

Section 18.1

10 days for monetary and reporting defaults, five 
days for health, sanitation or safety violations, and 

30 days for all other curable defaults.

(1) Fail to obtain possession of the approved site or 
develop Shop and commence operations within 

time provided; (2) abandon, surrender or transfer 
conhol without our prior written approval; (3) 

make material misrepresentation or omission on 
application; (4) conviction of you or any of your 

owners of a felony or other crime, offense or 
misconduct which adversely affects your or our 

reputation or the goodwill of the Marks; (5) you or 
your affiliates or owners make any unauthorized 

use, duplication or disclosure of Confidential 
Information, the Marks, the Copyrighted Works, 

the Franchise Owner’s Manual or challenge or seek 
to challenge our rights in any of these items; (6) 
lose the right to possession and fail to relocate in 
accordance with the Franchise Agreement; (7) 

insolvency, receivership or a judgment against you 
is unsatisfied for more than 30 days; (8) violation
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r, rFjf-aiicjiise;

(i) Franchisee’s 
obligations on 

termination/non­
renewal

(j) Assignment of 
contract by franchisor

Summ'ary. '' A.
n-)j: ■",.!■

Vf.:

Section 19

Section 16.1

(k) “Transfer” by 
franchisee - defined

(1) Franchisor approval of 
transfer by fi'anchisee

(m) Conditions for 
franchisor approval of 

transfer

Section 16.2

by you or your Principal Owners of the in-term 
non-compete provision or other non-compete 

agreement; (9) knowingly maintain false records or 
submit false reports to us; (10) permit a lease 

default to go uncured; (11) three or more defaults 
within 12 months or two or more of the same 

default within 12 months whether or not cured;
(12) fail to piu'chase or maintain required 

insurance; (13) pose a threat to public health or 
safety; (14) refuse us permission to inspect the 

Shop or youi'books and records; (15) you or any of 
your affiliates or owners interfere with our ability 
to license the Marks or the System to others; (16) 
you or any of your affiliates or owners interfere 

with our contractual relations with others; or (17) a 
Franchise Agreement or Area Development 

Agreement with you or youi‘ affiliates is terminated 
by us, or is terminated by you in a way that is not 

in compliance with the applicable agreement.

Do the following at your cost:
Pay all amounts owed; stop all use of Marks; 
remove all signs; return to us or destroy all 

materials containing any Marks; return to us 
certain portions of the Trade Dress, including 

stainless steel lids; cancel assumed or fictitious 
name registrations; transfer all telephone numbers 
to us; stop using all Copyrighted Works; if we do 
not purchase the Shop, make any modifications as 
necessary to avoid confusion; fiunish us evidence 

of compliance with the above; stop using 
Confidential Information; return Franchise 

Owner’s Manual; comply with post-term covenant 
not to compete.

No restriction on our right to assign.

Section 16.2 
through 16.7

Section 16.3

Includes transfer of any interest in the Agreement, 
the Franchise, you, the Shop and some or all of its 

assets.
We have the right to approve all transfers.

You and your owners must be in full compliance 
with the Franchise Agreement; transferee meets 

OUT- criteria; transfer of the Shop must be made in 
conjunction with a transfer of all Shops developed
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(n) Franchisor’s right of 
first refusal to acquire 
franchisee’s business

(o) Francliisor’s option to 
purchase fi-anchisee’s 

business

(p) Death or disability of 
franchisee

(q) Non-competition 
covenants during the 
term of the franchise

Section 16.8

Section 19.6 and 
19.7

Section 16.5

Sections 9 and 
11.10

under the Area Development Agreement (if 
applicable); frahsferor signs or delivers other 

required documents including a release. If the 
transfer is of the Agreement, a Principal Owner’s 

interest in you or a controlling interest in you, 
transferee may not engage in a Competitive 
Business; all amounts due from you and the 

transferee are paid in full; personnel of transferee 
sign non-compete and confidentiality agreement; 
completion of training; transferee and its owners 

agree to be bound by all obligations under the 
Franchise Agreement or sign our then-current form 
of franchise agreement, at our option; pay transfer 

fee; lessor consents to assignment of lease; we 
approve the terms and conditions of the transfer; all 
obligations of the transferee to you are subordinate 

to us; fransferor and Principal Owner sign non­
competition covenant; transferee agrees to upgrade 
the Shop to then-current standards; transferee signs 

guarantee of obligations under Franchise 
Agreement; transfer is made in compliance with all 

laws.

We have the right to match offers from third 
parties to buy an interest in the Franchise 

Agreement, the Franchise, the Shop, assets of the 
Shop or ownership interests in you.

We have the right to purchase some or all of the 
assets of the Shop on termination in compliance 

with the Franchise Agreement or non-renewal for 
fair market value or as otherwise provided in the 

Franchise Agreement.

If the Shop is not managed by a trained manager, a 
manager must be appointed within 15 days. 

Interest must be transferred to approved party 
within nine months.

No direct or indirect involvement by you or your 
Principal Owners in a Competitive Business 

anywhere. If you are a corporation or partnership, 
you may not engage in any business other than the 

development and operation of Shops. We may 
except fi-om this covenant franchisees that are 
already in the retail frozen dessert business.
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(r) Non-competition 
covenants after the 

franchise is terminated 
or expires

Section 19.4 No direct or indirect involvement by you or your 
Principal Owners in a Competitive Business for 

two years within 50 miles of the Shop or any other 
Shop in the System.

(s) Modification of the 
agreement

Section 24.8 No modifications unless in writing and signed, but 
we may modify the Franchise Owner’s Manual.

(t) Integration/merger 
clause

Section 24.9 Only terms of the Franchise Agreement are binding 
(subject to state law). Any representations or 
promises made outside the disclosure document and 
Franchise Agreement may not be enforceable.

(u) Dispute resolution by 
arbitration or 

mediation

Section 20 Except for actions brought by us for monies owed, 
injunctive or extraordinary relief, or actions 

involving real estate, all disputes must be arbitrated 
in King County, Washington.

(v) Choice of forum Section 24.5 King County, Washington

(w) Choice of law Section 24.5 Washington State law applies.

THE AREA DEVELOPER RELATIONSHIP

,!r- .U A:... - V -A' . „•
:iOVC:A:^d><-V'AA:r;AA ;.a'

A^S&^iain'Arek
F dDeyelopnierit . ’ • . , • • 'd ‘ ■*' -i ' --''v" -'- ' ..

' ‘ "’’1'.’''id'; ' /'M’'

' ..r.,:1F: j, F7; i; A J A
(a) Length of the 

franchise term
Section 4 Until the end of the Development Schedule.

(b) Renewal or extension 
of the term

Not applicable

(c) Requirements for Area 
Deyeloper to renew or 

extend

Not applicable

(d) Termination by Area 
Developer

Not applicable

(e) Termination by 
franchisor without

cause

Not applicable

■<

We have no right to terminate without cause.

(f) Termination by 
franchisor with cause

Section 13.1 We can terminate only if you fail to comply with 
the Area Development Agreement
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(g) “Cause” defined - 
curable defaults

(h) “Cause” defined- 
non-curable defaults

(i) Area Developer’s 
obligations on 

termination/non- 
renewal

(j) Assignment of 
contract by franchisor

(Ic) “Transfer” by Area 
Developer - defined

, Section in Area 
. Deveiopmeht 

Agreement

Section 13.1

Section 13.1

/Sumriia^'AC -'iN .-s 
-D' -'A

Ten days for monetary defaults and 15 days cure 
for all other curable defaults, but if not possible to 
cure witliin 15 days, begin efforts to cure within 10 

days and continue until completion.

Section 14

Section 12.1

Section 12.2

(1) fail to meet the Development Schedule; (2) fail 
to make payments due; (3) insolvency, receiversliip 
or a judgment against you is unsatisfied for more 
than 30 days; (4) material misrepresentation or 

omission on application; (5) conviction of you or 
any of your owners of a felony or other crime, 
offense or misconduct which adversely affects 
yoru's or our reputation or the goodwill of the 

Marks; (6) unauthorized transfers; (7) notice of 
termination of a Franchise Agreement delivered or 

you or your Controlled Affiliate improperly 
terminates a Franchise Agreement; (8) you or your 

owners or affiliates interfere with our ability to 
franchise or license others to use the Marks or 

system; (9) you or your owners or affiliates 
interfere with oui' contractual relations with others; 

(10) you or your owners or affiliates make any 
unauthorized use, duplication or disclosure of 

Confidential Information, the Marks, the 
Copyrighted Works, the Franchise Owner’s 

Manual or challenge or seek to challenge our rights 
in any of these items; (11) violation of the in-term 

non-compete provision; (12) three or more defaults 
within 12 months whether or not cured or two or 

more of the same default within 12 months whether 
or not cured.

Do the following at your cost;
Pay all amounts owed; cease all use of Marks; 

remove all signs; return to us or destroy all 
materials containing any Mark; cancel assumed or 

fictitious name registrations; cease use of all 
Copyrighted Works, cease use of Confidential 

Information, return Franchise Owner’s Manual, 
comply with post-term covenant not to compete.

No restriction on our right to assign. However, no 
assignment will be made except to an assignee 

who, in our good faith and judgment, is willing and 
able to assume our obligations under the Area 

Development Agreement.

Includes transfer of any interest in the Ai'ea 
Development Agreement and in you.
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(1) Franchisor approval of 
transfer by Area 

Developer

Section 12.2 No transfers permitted.

(m) Conditions for 
fi-anchisor approval of 

bansfer

Not applicable

(n) Franchisor’s right of 
first refusal to acquire 

Area Developer’s 
business

Not applicable

(o) Franchisor’s option to 
purchase Area 

Developer’s business

Not applicable

(p) Death or disability of 
Area Developer

Section 12.4 Interest must be transferred to an approved party 
within six months.

(q) Non-competition 
covenants during the' 
term of the franchise

Sections 3.6 and 8 No direct or indirect involvement by you or your 
Principal Owners in a Competitive Business 

anywhere. If you are a corporation or partnership, 
you may not engage in any business other than the 
development and operation of Mora Iced Creamery 

Shops. We will except from this covenant Area 
Developers who are already in the frozen dessert 

business.

(r) Non-competition 
covenants after the 

franchise is terminated 
or expires

Section 14.4 No direct or indirect involvement by you or your 
Principal Owners in a Competitive Business for 

two years within 50 miles of any Shop in the 
Development Area or any other Shop in the 

System.

(s) Modification of the
agreement

Section 17.9 No modifications unless in writing and signed, but 
Franchise Owner’s Manual subject to change.

(t) Integration/merger 
clause

Section 17.10 Only terms of Area Development Agreement are 
binding (subject to state law). Any representations 
or promises made outside the disclosure document 

and Area Development Agreement may not be 
enforceable.

(u) Dispute resolution by 
arbitration or 

mediation

Sections 16.1 and 
16.2

Except for actions brought by us for monies owed, 
inj unctive or extraordinary relief, or actions 

involving real estate, all disputes must be arbitrated 
in King County, Wasliington.

(v) Choice of forum Section 17.5 King County, Washington

(w) Choice of law Section 17.5 Washington State law applies.
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ITEM 18
PUBLIC FIGURES

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

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a firanchisor to provide information about the actual or potential 
financial performance of its fi'anchised and/or fi'anchisor-owned outlets, if there is a reasonable basis for 
the information, and if the information is included in the disclosure document. Financial performance 
information that differs fi'om that included in Item 19 may be given only if; (1) a fi-anchisor 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.

The following represents the historical Gross Revenue (defined in the notes below) experienced by 
the Mora Iced Creamery Shops in Bainbridge Island, Washington and Poulsbo, Washington for the three 
years ending December 31, 2016, 2017 and 2018. The Bainbridge Island Shop was opened by our Affiliate 
on June 14, 2006. The Poulsbo Shop was opened by our Affiliate on April 1, 2010. Our Affiliate sold these 
Shops to a new franchisee in December 2016. We did not include the Shop in Kingston, Washington in 
this Item for the reasons described in the notes, below. Nor did we include the one fi'anchisee-owned Shop 
that opened during 2018, due its limited operating history.

We are not representing that you can expect to achieve these figures in your fust year of operation, 
or at any time druing the term of yoru Franchise Agreement. Your revenues may vary significantly 
depending on a number of factors, including the location of your Shop and how you operate your business. 
If you rely upon our figures, you must accept the risk of not doing as well. The below figures do not reflect 
all costs of sales, all operating expenses or other costs or expenses that must be deducted from Gross 
Revenue in order to obtain or calculate your net income or profit. You should conduct an independent 
investigation of the costs and expenses you will incur in operating your Shop. Franchisees or former 
franchisees, listed in this Disclosure Document, may be one source of this information.

We have compiled the following information fi'om the internal, unaudited financial statements of 
OUT' Affiliate for the reported period indicated up to December 2016 and from sales reports provided by our 
franchisees for the remainder of the reported period indicated. The figures provided by our franchisees 
have not been verified beyond receipt of such reports, but are believed to be reliable. None of the below 
figures were not obtained from financial statements prepared in accordance with Generally Accepted 
Accounting Principles (GAAP), but, again, are believed to be reliable.

• Hisforical Gross Revenue for the 2'Reported Mora Iced Greamery Shops
^ . -w-., . ■ ii '

Average

Number of Units 
Which Performed 

Better than 
Average

Median High Low

Gross Revenue - 2016 $522,403 1 of 2 or 50% $522,403 $690,082 $354,724
Gross Revenue - 2017 $551,031 1 of 2 or 50% $551,031 $735,868 $366,195
Gross Revenue - 2018 $586,279 1 of2or50% $586,279 $776,966 $395,593
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Notes:

I. As of December 31, 2018, there were three total franchisee Shops in operation. This 
financial performance representation does not include the Shop in Kingston, Washington for the reasons 
described in Note 3. All of these franchisees reported sufficient financial information to be included in this 
financial performance representation.

3. We did not include the Shop in Kingston, Washington because it is not substantially similar 
to the Bainbridge and Eoulsbo Shops and oui‘ typical franchise model in that it is not open all year because 
of its cold and wet climate (it opens in late April or early May each year and closes in late September or 
early October each year.) Our Affiliate sold this Shop to a new franchisee December 2016.

4. In this Item 19, the following definitions shall apply: “Gross Revenue” means all receipts 
generated by the Shop from any source, but it excludes refunds, adjustments, discounts, credits, and sales 
and service taxes.

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

10. The financial performance representation is based on our Affiliate’s records and 
information reported to us by our franchisees. It has not been audited.

II. Characteristics of the included operations may differ substantially from yom Franchise 
depending on your previous business and management experience, geographic location of your Franchise, 
rental or real estate costs, costs of goods sold, competition in your area, length of time that the included 
operations have operated as compared to youi' Franchise, local economic and market conditions, local labor 
costs, and how you operate your business.

12. We offered substantially the same services to the Shops described in this financial 
performance representation. These Shops offered substantially the same products and services to the public 
as you will.

13. We strongly urge you to consult with your financial advisor or personal accountant 
concerning the financial analysis that you should make in determining whether or not to purchase a Mora 
Iced Creamery francliise.

14. Written substantiation for the financial performance representation will be made available 
to you upon reasonable request.

15. Except as described above, we do not make any representations about a franchisee’s future 
financial performance or the past financial performance of company-owned or francliised outlets. We also 
do not authorize om employees or representatives to make any such representations either orally or in 
writing. If you are purchasing an existing outlet, however, we may provide you with the actual records of 
that outlet. If youreceive any other financial performance information or projections of your future income, 
you should report it to the franchisor’s management by contacting Jim Rowell, our Director of Franchise 
Development, at 22195 Viking Ave. NW, Poulsbo, WA 98370, (206) 855-1112, the Federal Trade 
Commission, and the appropriate state regulatory agencies.
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet Summary 
for Years 2016, 2017 and 2018

.
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-V A- Li ’.1-4.1 ’j.K‘

J.LNetGfejugt2r;

v<.. • , 1* .1 4-.J. 1 .ci.t .s'3: 4
Franchised 2016 0 3 +3

2017 3 3 0
2018 3 4 +1

Company-
Owned*

2016 3 0 -3
2017 0 0 0
2018 0 0 0

Total Outlets 2016 3 3 0
■ 2017 3 3 0

2018 3 4 +1

* Our Affiliate sold its three company-owned outlets to a new franchisee in 2016.

Table No. 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)

for Years 2016, 2017 and 2018
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y' ■' Year f.,
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None 2016 0
2017 0
2018 0

Total 2016 0
2017 0
2018 0
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Table No. 3
Status of Franchised Outlets 

for Years 2016, 2017 and 2018
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Utah 2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 1 0 0 0 0 1

Washington 2016 0 3 0 0 0 0 3
2017 3 0 0 0 0 0 3
2018 3 0 0 0 0 0 3

Total 2016 0 3 0 0 0 0 3
2017 3 0 0 0 0 0 3
2018 3 1 0 0 0 0 4

Table No. 4
Status of Company-Owned Outlets 

for Years 2016, 2017 and 2018
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Washington 2016 3 0 0 0 3 0
2017 0 0 0 0 0 0
2018 0 0 0 0 0 0

Total 2016 3 0 0 0 3 0
2017 0 0 0 0 0 0
2018 0 0 0 0 0 0
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Table No. 5
Projected Openings as of December 31, 2018 (Through December 31, 2019)
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A list of the names of all franchisees and Area Developers and the addresses and telephones 
numbers of their Shops is provided in Exhibit D to tliis Disclosure Document.

The name, city, state and cuiTent business telephone number (or if unknown, the last known home 
telephone number) of every ifanchisee or Area Developer who had a francliise terminated, cancelled, not 
renewed or otherwise voluntarily or involuntarily ceased to do business rmder the Franchise Agreement or 
Area Development Agreement during the most recently completed fiscal year or who has not communicated 
with us within 10 weeks of the issuance date of this disclosure document will be listed on Exhibit E to this 
Disclosure Document when applicable. If you buy this franchise, your contact information may be 
disclosed to other buyers when you leave the franchise system.

During the last three fiscal years, we have not had any franchisees sign confidentiality provisions 
that would restrict their ability to speak openly about their experience with the Mora Iced Creamery System.

There are no trademark-specific organizations formed by our franchisees that are associated with 
the Mora Iced Creamery System.

ITEM 21
FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit F are our audited financial statements as of 
December 31, 2016, December 31, 2017, and December 31, 2018. Our fiscal year ends December 31T

ITEM 22 
CONTRACTS

The following agreements are attached as exhibits to this Disclosure Document:

Franchise Agreement and Attachments - Exhibit B
Area Development Agreement and Attachments - Exhibit C
State Law Addendum - Exhibit H
Acknowledgments - Exhibit I
Form of General Release - Exhibit J
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Franchisee Loan Letter and Gift Letter - Exliibit K
Form of Confidentiality and Non-Competition Agreement - Exhibit L
Guaranty and Assumption of Obligations - Exhibit M
SBA Addendum to Franchise Agreement - Exhibit N

ITEM 23 
RECEIPTS

Two copies of an acknowledgment of youi' receipt of this Disclosure Document appear at the end 
of the Disclosru'e Document. Please return one signed copy to us and retain the other for your records.
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Exhibit A to the Disclosure Document

LIST OF STATE AGENCIES/AGENTS 
FOR SERVICE OF PROCESS

Listed here are the names, addresses and telephone numbers of the state agencies having 
responsibility for franchising disclosure/registration laws and for service of process. We may not yet be 
registered to sell franchises in any or all of these states.

If a state is not listed, Mora Development, LLC has not appointed an agent for service of process 
in that state in connection with the requirements of franchise laws. There may be states in addition to those 
listed below in which Mora Development, LLC has appointed an agent for seiwice of process.

There may also be additional agents appointed in some of the states listed.

CALIFORNIA
California Commissioner of Business Oversight 

Department of Business Oversight 
320 West 4th Street, Suite 750 

Los Angeles, CA 90013 
(213) 576-7500 Toll Free (866) 275-2677

1515 K Street, Suite 200 
Sacramento, CA 95814 

(916) 445-7205

1350 Front Street 
San Diego, CA 92101 

(619) 525-4233

One Sansome Street, Suite 600 
San Francisco, CA 94104 

(415) 972-8559

HAWAII
(state administrator)

Business Registration Division 
Department of Commerce and Consumer Affairs 

335 Merchant Sheet, Room 203 
Honolulu, Hawaii 96813 

(808) 586-2722

(agent for service of process)

Commissioner of Securities 
State of Hawaii 

335 Merchant Sheet 
Honolulu, Hawaii 96813 

(808)586-2722

CONNECTICUT
State of Connecticut 

Department of Banking 
Securities & Business Investments Division 

260 Constitution Plaza 
Hartford, CT 06103-1800 

(860)240-8230

Agent: Banking Commissioner

ILLINOIS

Franchise Bureau 
Office of the Attorney General 

500 South Second Sheet 
Springfield, Illinois 62706 

(217) 782-4465
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INDIANA
(state administrator)

Indiana Secretary of State 
Securities Division, E-111 

302 Washington Street 
Indianapolis, Indiana 46204 

(317) 232-6681

(agent for service of process) 
Indiana Secretary of State 

201 State House 
200 West Washington Street 
Indianapolis, Indiana 46204 

(317) 232-6531

MICmCAN
(state administrator)

Consumer Protection Division 
Antitrust and Franchise Unit 

Michigan Department of Attorney General 
525 W. Ottawa Street, 6* Floor 

Lansing, Michigan 48933 
(517) 373-7117

(for service of process) 
Corporations Division 

Bnreau of Commercial Services 
Department of Labor and Economic Growth 

P.O. Box 30054 
Lansing, Michigan 48909

NEW YORK
' (state administrator)

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

120 Broadway, 23‘'‘* Floor 
New York, New York 10271 

(212)416-8211

(for service of process)
Secretary of State of New York 

41 State Street 
Albany, New York 12231 

(518) 474-4750

MARYLAND
(state administrator)

Office of the Attorney General 
Securities Division 
200 St. Paul Place 

Baltimore, Maryland 21202-2021 
(410) 576-6360

(for service of process) 
Maryland Securities Commissioner 

200 St. Paul Place 
Baltimore, Maryland 21202-2021 

(410) 576-6360

MINNESOTA
(state administrator)

Minnesota Department of Commerce 
85 T Place East, Suite 500 

St. Paul, Minnesota 55101-2198 
(651)296-6328

(for service of process) 
Minnesota Commissioner of Commerce

NORTH DAKOTA

North Dakota Securities Department 
State Capitol, Fifth Floor, Dept. 414 

600 East Boulevard Avenue 
Bismarck, North Dakota 58505 

(701)328-4712
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OREGON RHODE ISLAND

Department of Insurance and Finance 
Corporate Securities Section

Labor and Industries Building
Salem, Oregon 97310 

(503) 378-4387

Securities Division
Department of Business Regulation,

Bldg 69, First Floor
John 0. Pastore Center
1511 Pontiac Avenue

Cranston, Rhode Island 02920 
(401) 462-9582

SOUTH DAKOTA VIRGINIA

Division of Securities
Department of Labor & Regulation

445 East Capitol Avenue
Pierre, South Dakota 57501 

(605) 773-4823

State Corporation Commission
Division of Securities and Retail Franchising 

1300 East Main Street, 9th Floor 
Richmond, Virginia 23219 

(804) 371-9051

(for service of process)
Clerk of the State Corporation Commission

1300 East Main Street, Floor
Richmond, Virginia 23219 

(804) 371-9733

WASHINGTON
(state administrator)

WISCONSIN
(state administrator)

Department of Financial Institutions 
Securities Division

P.O.Box 9033
Olympia, Washington 98507-9033 

(360) 902-8760 '

Division of Securities
Department of Financial Institutions
345 W. Washington Ave., 4* Floor

Madison, Wisconsin 53,703 
(608) 266-1064

(for service of process)
Director, Department of Financial Institutions 

Securities Division
150 Israel Road S.W.

Tumwater, Washington 98501

(for service of process)
Administrator, Division of Securities 
Department of Financial Institutions
345 W. Washington Ave., 4* Floor

Madison, Wisconsin 53703
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Exhibit B to the Disclosure Document 

FRANCfflSE AGREEMENT

MORA DEVELOPMENT, LLC

IC',T:D CRtEAM.ERY®

7/

FliANCHISEE

DATE OF AGREEMENT
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MORA DEVELOPMENT, LEG 
FRANCmSE AGREEMENT

THIS AGREEMENT is made and entered into by and between MORA DEVELOPMENT, LLC, 
a Washington limited liability company, whose principal office is at 22195 Viking Ave. NW, Poulsbo,
Washington 98370 (referred to as “Franchisor”, “we/us” and “MODE”), and___________________ '
whose principal office is at_________________ _________________ (referred to as “Franchisee” and
“you”). It is effective as of the following date:.

SECTION 1 
INTRODUCTION

1.1 Franchisor and its Affiliate have developed and continue to develop methods of operating 
retail stores specializing, as of the date of this Agreement, in the sale of proprietary “Mora Iced Creamery” 
ice cream, sorbet, frozen yogurt, frothy milkshakes, smoothies, non-dairy fat-free sorbet shakes, and frozen 
desserts (“Proprietary Products”), together with beverages and other complementaiy products which 
Franchisor authorizes for sale. Such a business is defined below as a “Mora Iced Creamery” Shop. Mora 
Iced Creamery Shops operate at locations that feature the “System” which consists of distinctive business 
format and color scheme and utilize distinctive, uniform business formats, signs, equipment, layouts, 
systems, methods, procedui'es, designs and marketing and advertising standards and formats, and payment 
terms and conditions for your purchases from us or our Designated Suppliers, all of which Franchisor may 
modify from time to time. Franchisor grants to certain qualified persons and entities franchises to own and 
operate Mora Iced Creamery Shops using the System and the Marks.

1.2 Franchisor grants to certain qualified persons or entities and to parties who meet 
Franchisor’s qualifications and who are willing to undertake the investment and effort, the right to own and 
operate a Mora Iced Creamery Shop at the Site. Pursuant to this Agreement, Franchisor will grant rights to 
Franchisee to own and operate a Mora Iced Creamery Shop at the Site and to operate the Shop according 
to the terms of this Agreement.

1.3 Certain terms that are capitalized in this Agreement are defined in Section 2 or at the places 
in this Agreement where they first appear.

SECTION 2 
DEFINITIONS

2.1 For purposes of this Agreement, the terms listed below have the meanings that follow them.
Other terms used in this Agreement are defined and constmed in the context in which they occur.

2.1.1 “Affiliate” - Any person, entity or company that directly or indirectly owns or 
controls a party, that is directly or indirectly owned or controlled by a party, or that is under common control 
with a party. For purposes of this definition, “confrol” means the power to direct or cause the direction of 
the management and policies of an entity.

2.1.2 “Competitive Business” - A retail food service business other than a Mora Iced 
Creamery Shop that: (a) features frozen desserts products for sale as primary items; or (b) grants or has 
granted franchises or licenses or establishes or has established joint ventures for the development and/or 
operation of a retail food service business described in the foregoing clause (a).
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2.1.3 “Controlling Interest” - If Franchisee is a:

(a) corporation, then such number of the voting shares of Franchisee as 
(i) shall permit voting control of Franchisee on any issue and (ii) shall prevent any other person, group, 
combination, or entity from blocking voting control on any issue or exercising any veto power; and

(b) general partnership, then a managing partnership interest or such 
percentage of the general partnership interests in Franchisee as (i) shall permit determination of the outcome 
on any issue and (ii) shall prevent any other person, group, combination, or entity from blocking voting 
control on any issue or exercising any veto power; and

(c) limited partnership, then a general partnership interest or such percentage 
of limited partnership interests as shall permit the replacement or removal of any general partner; and

(d) limited liability company, then such percentage of the membership 
interests as (i) shall permit determination of the outcome on any issue and (ii) shall prevent any other 
person, gi'oup, combination or entity from blocking voting control on any issue or exercising any veto 
power.

2.1.4 “Copyrighted Works” - The Franchise Owner’s Manual, advertising materials, 
recipes, menus, any computer works, or other similar items authorized by Franchisor for use in the Shop or 
otherwise used in the operation of the Shop by Franchisee, all of which are deemed to be Franchisor’s 
property.

2.1.5 “Designated Computer Hardware” - The computer hardware to be purchased
hy Franchisee in accordance with Franchisor’s specifications and used by Franchisee in the operation of 
the Shop (as defined below), including the computerized point-of-sale system to be used in the operation 
of the Shop. ,

2.1.6 “Domain Name” - The Internet domain name selected or used in conjunction with 
the identifier used by Franchisee (should Franchisee choose to participate in Franchisor’s then-current 
website) and any other domain names that may be utilized by Franchisor or which Franchisor may authorize 
Franchisee to use.

2.1.7 “Marks” - The trademarks, service marks, logos, other commercial symbols and 
any Domain Name which Franchisor authorizes Franchisee to use to identify the services and/or products 
offered by Mora Iced Creamery Shops including the mark “Mora Iced Creamery”, together with any other 
proprietary marks Francliisor designates for use in the System, and the “Trade Dress”; provided that such 
trademarks, service marks, logos, other commercial symbols, and the Trade Dress are subject to 
modification and discontinuance and may include additional or substitute trademarks, service marks, logos, 
commercial symbols and trade dress as provided in this Agreement. The Marks are owned by Franchisor’s 
principal and have been licensed to Francliisor so that Franchisor may sub-license them to its fi-anchisees.

2.1.8 “Mora Iced Creamery Shop” - A store that: (a) offers the Proprietary Products 
for sale as well as certain complementary products and services; (b) meets Franchisor’s standards and 
specifications; (c) operates using the Marks and the System; and (d) is either operated by Franchisor or its 
Affiliates or pui'suant to a valid license from Franchisor.

2.1.9 “Owners” - All persons or entities holding direct or indirect legal or beneficial 
ownership interests in Franchisee and all persons who have other direct or indirect property rights in
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Franchisee, this Agi'eement, the Franchise or the Shop. All current Owners are listed on Attachment 1 to 
this Agreement.

2.1.10 “Ownership Interests” - In relation to a: (a) corporation, the legal or beneficial 
ownership of shares in the corporation; (b) partnership, the legal or beneficial ownership of a general or 
limited partnership interest; (c) limited liability company, the legal or beneficial ownership of units of 
membership interests in the limited liability company; or (d) trust, the ownership of a beneficial interest of 
such trust.

2.1.11 “Principal 0>vners” - Each Owner having an equity ownership interest in 
Franchisee of five percent (5%) or more (regardless of whether such Owner is entitled to vote thereon) and 
any other Owner designated as a Principal Owner on Attachment 1 to this Agreement.

2.1.12 “Proprietary Products” - The proprietaiy ice cream, sorbet, frothy milkshakes, 
non-dairy fat-free sorbet shakes, and frozen desserts that Franchisor authorizes from time to time for sale 
by Mora Iced Creamery Shops.

2.1.13 “Shop” - The Mora Iced Creamery Shop which Franchisee is licensed to operate 
at tlie Site pursuant to this Agreement.

2.1.14 “Site” - The location identified on Attachment 2 to this Agreement. As used 
herein the term “Site” also refers to the interior and exterior of the structure housing the Shop.

2.1.15 “Trade Dress” - The design, decor and image elements which Franchisor 
authorizes Franchisee to use in connection with the operation of Mora Iced Creamery Shops as they may 
be revised and further developed by Franchisor or its Affihates from time to time and as further described 
in the Franchise Owner’s Manual.

2.1.16 “Website” - An interactive electronic document contained in a network of 
computers linked by communications software.

SECTION 3
GRANT OF FRANCfflSE 

^ 3.1 Gi ant of Franchise; Term

Subject to the provisions of this Agreement, Franchisor hereby grants to Franchisee a “Franchise” 
to operate the Shop at the Site and to use the Marks and the System in the operation thereof for a term of 
ten (10) years commencing on the date of this Agreement. Termination or expiration of this Agreement 
shall constitute a termination or expiration of the Franchise and any and all licenses granted herein. 
Franchisee agi'ees that it will at all times faithfully, honestly and diligently perform its obligations hereunder 
and that Franchisee will continuously exert its best efforts to promote and enhance the business of the Shop 
and the goodwill of the Marks. Franchisee shall not conduct the business of the Shop fi-om any location 
other than the Site.

3.2 Franchise Territory

During the initial term of this Agreement, and provided that Franchisee is not in default of this 
Agreement or any other agreement between Franchisor and Franchisee, Franchisor shall not own, operate, 
sell, award, or issue a fi-anchise for any other fi-anchised Mora Iced Creamery Shop within the area as 
designated on Attachment 2 hereto (the “Franchise Territory”). Unless we agree in writing otherwise, the
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Franchise Territory specifically excludes Non-Traditional Sites located within the boundaries of your 
Franchise Territory. Franchisee shall ouly have the specific territorial rights expressly granted in this 
Agreement. Franchisee expressly acknowledges that except for the foregoing, lliis Franchise is non­
exclusive.

If, at the time this Agreement is executed, Franchisee does not have a potential site identified for 
the franchised Shop, Franchisee and Franchisor will identify the trade area in which Franchisee will search 
for a location for Franchisee’s Shop (the “Search Area”). Once the location has been identified by 
Franchisee and approved by Franchisor, Franchisor will designate Franchisee’s Franchise Territory on 
Attachment 2 hereto. Franchisee acknowledges and agrees that the Franchise Territory will not be the same 
as the trade area in which Franchisee locates its site, and Franchisee’s Franchise Territory will be smaller 
than the trade area. In the event Franchisor grants Franchisee a Franchise in a Non-Traditional Site (as 
defined below), Franchisee shall not be granted a Franchise Teiritory. Franchisee and Franchisor shall 
execute the Non-Traditional Site Addendum attached as Attachment 6 if this Franchise Agreement is for a 
Non-Traditional Site.

3.3 Rights Retained by Franchisor and its Affiliates

Except for rights expressly granted to Franchisee by this Agreement, Franchisor and its Affiliates 
retain all rights with respect to Mora Iced Creamery Shops, the Marks and the sale of Proprietary Products 
and any other products and services anywhere in the world including:

3.3.1 to own, acquire, establish, and/or operate and hcense others to establish and 
operate businesses, including Mora Iced Creamery Shops, operating under the Marks and the System selling 
the Proprietary Products at any location outside Franchisee’s Franchise Territory regardless of their 
proximity to, or potential impact on. Franchisee’s Franchise Territory or Shop;

3.3.2 to own, acquire, establish and/or operate and license others to establish and 
operate, other non-competitive businesses under a different proprietary mark, at any location within or 
outside the Franchise Territory;

3.3.3 to own, acquire, establish and/or operate, and license others to establish and 
operate, businesses under proprietary marks other than the Marks, whether such businesses are similar or 
different from the Shop, at any location within or outside the Franchise Territory notwithstanding their 
proximity to the Franchise Territory or the Site or their actual or threatened impact on sales of the Shop;

3.3.4 to own, acquire, establish, and/or operate and license others to establish and 
operate, Mora Iced Creamery Shops under the Marks at Non-Traditional Sites (as defined below) at any 
location within or outside the Franchise Territory. “Non-Traditional Sites” means outlets that serve 
primarily the customers located within the facility, such as captive audience facilities (examples include, 
but are not limited to, parks charging admission, stadiums, amusement parks and centers, theaters and art 
centers), limited purpose facilities (examples include, but are not limited to, airports, transportation centers, 
department stores, malls, indoor shopping centers, business and industrial complexes, museums, 
educational facilities, hospitals, art centers, and recreational parks), limited access facilities (examples 
include, but are not limited to, military complexes, buyer club businesses, educational facilities, business 
and industrial complexes), kiosks, and other types of non-traditional sites;

3.3.5 to sell and distribute, directly or indirectly, or to license others to sell and to 
distribute, directly or indirectly, any products (including the Proprietary Products) through wholesale 
distribution and through grocery or convenience stores, “club stores” (such as Costco or Sam’s Club), or 
through outlets that are primarily retail in nature, or through mail order, toll free numbers, or the Internet,
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including those products bearing the Marks, provided that distribution within the Franchise Territory shall 
not be from a Mora Iced Creamery Shop established under the System that is operated from within the 
Franchise Tenitory (except from a Mora Iced Creamery Shop at a Non-Traditional Site); and

3.3.6 to acquire or be acquhed (regardless of the form of fransaction) by a business 
identical or similar to Mora Iced Creamery Shops, even if the other business operates, franchises and/or 
licenses competitive businesses near Franchisee’s Shop. Flowever, during the then-current term of your 
Franchise Agreement, such competitive business(es) will not bear the principal Marks then authorized for 
use at your Shop.

Franchisee expressly acknowledges and agrees that Franchisor shall have the unbridled right to 
exercise all of the rights reserved to Franchisor in this Section 3.3 at any location, regardless of the 
proximity of such location to the Shop.

3.4 Delivery

Franchisor may recommend that Franchisee offer delivery service in compliance with standards 
that may be outlined in the Franchise Owner’s Manual. Franchisor may choose to allow delivery service 
only in designated territories. If Franchisor authorizes delivery service in Franchisee’s Franchise Territory, 
then Franchisee may participate in the delivery program. If the Franchisee decides to participate, then 
Franchisee must purchase any required equipment (such as portable coolers and vehicle signage) and incur 
other expenses, such as those related to relevant insurance. We may attempt to negotiate discounted rates 
with third-party delivery services. If you desire to use a third-party delivery service, it must first be approved 
by us. If authorized, delivery service will be limited to Franchisee’s Territory.

SECTION 4
DEVELOPMENT AND OPENING OF THE SHOP

4.1 Approval of Site
4.1.1 We will provide reasonable assistance with market analysis and site selection at 

our discretion. Flowever, you are ultimately responsible for selecting the site for your Shop subject to our 
approval. Franchisee will submit to Franchisor a complete site report for the proposed site which Franchisee 
reasonably believes to conform to site selection criteria Franchisor estabhshes from time to time. The site 
report will contain such demographic, commercial and other information and photographs as Franchisor 
may require. Franchisee aclmowledges that in approving a proposed site Franchisor may consider such 
matters as Franchisor deems material including, demographic characteristics, traffic patterns, parking, the 
predominant character of the neighborhood, competition from other businesses providing similar services 
witliin the area, including Mora Iced Creamery Shops, the proximity to other businesses, the exclusivity 
granted to other francliisees or developers of Francliisor, the nature of other businesses in proximity to the 
site, the purchase price or rental obligations, lease terms for the site, its size, its appearance, and other 
physical characteristics. Franchisor reserves the right to require that Franchisee use the services of a 
Franchisor approved and designated real estate service provider or brokerage firm to assist Franchisee in 
the site selection process.

4.1.2 Franchisor will approve or disapprove each site Franchisee proposes for the 
operation of the Shop by giving written notice to Franchisee. Franchisor agrees to use reasonable efforts 
to deliver such notice to Franchisee within fifteen (15) days after Franchisor receives the complete site 
documentation and any other materials Franchisor requests regarding Franchisee and the proposed site. 
Francliisor will not unreasonably withliold its approval of a proposed site that meets Franchisor’s standards 
and specifications for Mora Iced Creamery Shops. If Franchisor does not provide its approval of the
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proposed site within the fifteen (15) day period, the site is deemed not approved. If you do not obtain 
possession of an approved site within sixty (60) days after we approve it, then we may withdraw our 
approval of the site. Upon Franchisor’s approval of a proposed site for the Shop, the address of the Shop 
will be inserted on Attachment 2 to this Agi'eement.

4.1.3 Franchisee hereby aclcnowledges and agrees that Franchisor’s approval of the Site 
does not constitute an express or implied assurance, representation or warranty of any kind as to the 
suitability of the Site for a Mora Iced Creamery Shop or for any other purpose. Franchisor’s approval of 
the Site indicates only that Franchisor believes the Site complies with acceptable minimum criteria 
established by Franchisor solely for its purposes as of the time of evaluation. Franchisee and Franchisor 
acknowledge that application of criteria that have been effective with respect to other sites may not be 
predictive of potential for the Shop and that, subsecjuent to Franchisor’s approval of the Site, demographic 
and/or economic factors included in or excluded from Franchisor’s criteria could change, thereby altering 
the potential of the Site. Such factors are unpredictable and are beyond Franchisor’s control. Franchisor 
shall not be responsible for the failure of the Site to meet Franchisee’s expectations as to revenue, 
operational performance or other measures. Franchisee further acknowledges and agrees that its acceptance 
of a Franchise for the operation of the Shop at the Site is based on Franchisee’s own independent 
investigation of the suitability of the Site.

4.1.4 You and your manager must complete to our exclusive satisfaction the mandatory 
training defined above, find a site location that is acceptable to you and approved by us, and commence full 
and continuous operation of the Franchise by the Opening Deadline (as defined in Section 4.8 entitled 
“Shop Opening”, below).

4.2 Approval of Lease

4.2.1 Upon Franchisor’s approval of a proposed site. Franchisee will attempt to obtain 
lawful possession of the approved Site tluough Franchisee’s direct purchase, lease or sublease of the Site. 
The lease or sublease for the Site shall be in a form satisfactory to Franchisor and must include (a) a signed 
copy of the Collateral Assigmnent of Lease which is attached as Attachment 4 to the Franchise Agreement, 
with only those modifications that are acceptable to Franchisor in its sole discretion; and (b) signed copy 
of the Addendmn to Lease wliich is attached as Attachment 4 to the Franchise Agreement, with only those 
modifications that are acceptable to Franchisor in its sole discretion.

4.2.2 Franchisee will deliver to Franchisor for review a copy of the lease, sublease or 
pru'chase ag-eement for the Site. Franchisee agrees that it will not execute a lease, sublease or purchase 
agreement without Franchisor’s prior written approval of its terms. If Franchisor does not approve a 
proposed lease, sublease or purchase ageement within fifteen (15) days after Franchisor receives it, it shall 
be deemed not approved by Franchisor. Franchisee shall deliver a copy of the signed lease, sublease or 
pui'chase agreement to Franchisor within fifteen (15) days of its execution. Franchisee further agees that 
it will not execute or agree to any modification of the lease, sublease or purchase agreement which would 
affect Franchisor’s rights without Franchisor’s prior written approval.

4.3 Design Specifications

Franchisor will furnish to Franchisee “Desig Specifications” which contain Franchisor’s 
requirements for design, decoration, layout, equipment, fui'niture, fixtures, color scheme, and signs for 
Mora Iced Creamery Shops. Franchisor may specify a shop designer, or if an alternative designer is to be 
used, it must be approved by Franchisor prior to any work commencing. Franchisee acknowledges and 
agees that the Desig Specifications are an integal pait of the System and form a part of the Trade Dress 
and that, therefore, the Shop will be developed, constructed and desiged in accordance with the Desig
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Specifications. Franchisee shall submit all architectural and permitting plans and specifications to 
Franchisor for its approval. Franchisee shall not begin development of the Shop until Franchisor approves 
Franchisee’s plans and specifications. Franchisee understands and acknowledges that it is Franchisee’s 
sole responsibility to ensure that the Design Specifications, as maybe modified and approved by Franchisor, 
shall comply with all application laws, regulations and codes, including the Americans with Disabilities 
Act. In no way limiting the foregoing. Franchisee (at Franchisee’s expense) shall use the services of the 
architect designated by Franchisor to design the initial floor plan and equipment layout of the Shop. 
Franchisor reserves the right to directly engage such designated architect on Franchisee’s behalf, in which 
case Franchisee shall pay Franchisor for the cost of the initial floor plan and equipment layout of the Shop. 
Franchisee (at Franchisee’s expense) shall use either Franchisor’s designated architect or a local architect 
(subject to Franchisor’s approval) to provide detailed constmction plans for the Shop, which shall be fully 
compliant with applicable law. The architect engaged and approved by Franchisor to provide detailed 
construction plans for the Shop shall prepare sueh plans in strict conformity to the initial floor plan and 
equipment layout of the Shop provided by Franchisor or Franchisor’s designated architect.

4.4 Development of the Shop

By the Opening Deadline defined in Section 4.8 below. Franchisee agrees, at its expense, to do or 
cause to be done the following; (a) prepare and submit to Franchisor for approval, shop fitting company, 
detailed construction plans and specifications and space plans for the Shop that comply with the Design 
Specifications and all applicable ordinances, building codes, permit requirements, and lease requirements 
and restrictions; (b) prepare and submit to Franchisor for approval, a general contractor’s timeline in the 
form prescribed by Franchisor, as set forth in the Franchise Owner’s Manual; (c) obtain all requhed zoning 
changes, planning consents, building, utility, sign, health, sanitation and business permits, licenses and 
approvals and any other consents, permits and licenses necessary to lawfully open and operate the Shop; 
(d) construct all required improvements in compliance with construction plans and specifications approved 
by Franchisor; (e) decorate the Shop in compliance with Design Specifications and plans and specifications 
approved by Franchisor; (f) purchase and install all required equipment, including the Designated Computer 
Hardware, furniture, fixtui'es and signs; and (g) obtain all customary contractors’ sworn statements and 
partial and final waivers of lien for construction, remodeling, decorating and installation services. Upon 
request from Franchisor, Franchisee shall provide a complete development cost breakdown in connection 
with the development and opening of the Shop, in the form prescribed by Franchisor, as set forth from time 
to time in the Franchise Owner’s Manual.

4.5 Equipment, Fixtures and Signs

4.5.1 Franchisee agrees to use in the development and operation of the Shop only those 
brands, types and/or models of equipment, fixtures and signs displaying the Marks which meet Franchisor’s 
specifications. We may require you to purchase such items only from our approved suppliers. We may 
designate a single supplier as the sole approved soruxe of certain items. Franchisor will, from time to time, 
supply Franchisee with a hst of suppliers who sell items whieh meet Franchisor’s specifications. Franchisor 
may update this list of suppliers at any time. All computer equipment used in the operation of the Shop 
must be of a brand, type and/or model authorized by Franehisor.

4.5.2 When so directed by Franchisor, Franchisee shall utilize the Designated Computer 
Hardware, system documentation manuals and other proprietary materials required by Franchisor in 
connection with the operation of the Shop. Franchisee shall input and maintain in its computer(s) such data 
and information as Franchisor prescribes in the Franchise Owner’s Manual, designated software programs 
and otherwise. Franchisee shall purchase such new or upgraded proprietary software programs, manuals 
and/or computer-related materials whenever Franchisor determines to adopt such new or upgraded 
programs, manuals and/or materials for Mora Iced Creamery Shops generally.
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4.5.3 Franchisee understands that computer systems are designed to accommodate a 
certain maximum amount of data and terminals and that as such limits are achieved and/or as teclmology 
and/or software is developed in the futui'e, Franchisor, at its sole discretion, may mandate that Franchisee 
add memory, ports, accessories, peripheral equipment and/or additional, new or substitute software to the 
original computer system purchased by Franchisee. Franchisee fui-ther understands that it may become 
necessary for Franchisee to replace or upgrade its entire computer system with a larger system capable of 
assuming and discharging all the computer-related tasks and functions specified by Franchisor. Franchisee 
further understands and agrees that as computer designs and functions change periodically, Franchisor may 
be required to make substantial modifications to its computer specifications or to require installation of 
entirely different systems during the term of this Agreement or during the term of any successor Franchise 
Agreement.

4.5.4 Franchisee agrees, at its expense, to keep its computer system in good maintenance 
and repair in compliance with Franchisor’s standards and specifications as outlined in the Operating 
Agreement, which standards and specifications may be updated periodically. Following Franchisor’s 
testing and determination that same will prove beneficial to Franchisee, Franchisee agrees to install, at 
Franchisee’s own expense, such additions, changes, modifications, substitutions and/or replacements to its 
computer hardware, software, telephone and power lines and other computer-related facilities as Franchisor 
directs within the time Irame specified by Franchisor, in its sole and exclusive discretion, in the Franchise 
Owner’s Manual or otherwise.

4.5.5 Upon termination or expiration of this Agreement, all computer software, disks, 
tapes and other magnetic storage media shall be returned to Franchisor in good condition, allowing for 
normal wear and tear.

4.6 Computer Register Systems

4.6.1 Francliisee shall utilize such computer registers and record all sales as Franchisor 
shall direct in the Franchise Owner’s Manual or otherwise. Computer registers shall include at a minimum 
a device to record accumulated sales which cannot be turned back or reset, and a back-up power system for 
memory storage in the event of a power loss.

4.6.2 When so instructed by Franchisor, Franchisee shall procure and install for the Shop 
such computerized cash register polling packages, other cash register system and software options, 
associated computer hardware, required dedicated telephone and power lines, modem(s) for polling 
purposes, printer(s), and other related accessories or peripheral equipment as Franchisor specifies in the 
Franchise Owner’s Manual or otherwise. Franchisee shall provide any assistance required by Franchisor 
to bring such system on-line with Franchisor’s system at the earliest possible time and Franchisee expressly 
agrees that Franchisor shall thereafter have the free and unfettered right to retrieve such data and 
information from Franchisee’s system as Franchisor, in its sole and exclusive discretion, deems necessary 
or appropriate. Franchisee must at all times maintain a high-speed internet connection. Franchisee shall 
bear the sole cost of the foregoing items to be installed or pui'chased and activities to be accomplished by 
Franchisee and the delivery and installation cost of all hardware and software.

4.6.3 Franchisee understands that said computerized cash register system is designed to 
accommodate a certain maximum amount of data and that as such limits are achieved and/or as technology 
and/or software is developed in the future. Franchisor, at its sole discretion, may mandate that Franchisee 
add memory, ports, accessories, peripheral equipment and/or additional, new or substitute software to the 
original electronic cash register system purchased by Franchisee. Franchisee further understands that it 
may become necessary for Franchisee to replace or upgrade the entire cash register system with a larger 
system capable of assuming and discharging all the tasks and functions specified by Franchisor. Franchisee
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further understands and agrees that as designs and functions change periodically, Franchisor may be 
required to make substantial modifications to its specifications or to require installation of entirely different 
systems during the term of this Agreement or during the term of any renewal Franchise Agreement.

4.6.4 Franchisee agrees, at its expense, to keep its cash register system in good 
maintenance and repair. Following Franchisor’s testing and determination that it will prove beneficial to 
Franchisee, Franchisee agrees to install at its own expense such additions, changes, modifications, 
substitutions and/or replacements to its hardware, software, telephone lines and power lines and other 
related facilities as Franchisor directs on those dates and within those times specified by Franchisor in its 
sole and exclusive discretion in the Franchise Owner’s Manual or otherwise.

4.7 Pre-Opening Purchases

Upon completion of the development of the Shop, Franchisee agrees to stock the initial 
inventory of the Shop to Franchisor’s specifications and standards. The initial inventory of the Shop will 
include Franchisee’s purchase of Proprietary Products from Franchisor, its Affiliate or its designated 
supplier.

4.8 Shop Opening

Franchisee agrees not to open the Shop for business until; (a) Franchisor determines that all of 
Franchisee’s obligations pursuant to Sections 4.1 through 4.7 have been fulfilled; (b) pre-opening training 
of Shop personnel has been completed; (c) all amounts then due to Franchisor have been paid; 
(d) Franchisor has been furnished with copies of all insurance policies required pursuant to this Agreement 
or such other evidence of insurance coverage and payment of premiums as Franchisor requests; and (e) 
Francliisor has completed the pre-opening inspection of the premises, which may be conducted by means 
described in the Operations Manual (such as by requiring Franchisee to prepare a power point slide show 
of photographs of the premises using a template provided by Franchisor). Franchisee agrees to comply 
with these conditions and to be prepared to open the Shop for business within twelve months of the date of 
this Agreement, subject to our right to extend the deadline for an additional reasonable duration if, in our 
reasonable discretion, you are diligently pursuing opening (the “Opening Deadline”) or the date by which 
the Shop is required to be open under an applicable Area Development Agreement or Multi-Unit Operator 
Agreement. Franchisee, further agrees to open the Shop for business and commence conduct of business at 
the Shop pursuant to this Agreement within five (5) days after Franchisor gives notice to Franchisee stating 
that the Shop is ready for opening.

4.9 Grand Opening Program
Franchisee agrees to spend at least $5,000 to $10,000 on a grand opening advertising and 

promotional program for the Shop during the Shop’s pre-opening and post-opening period as designated in 
the Franchise Owner’s Manual. The grand opening program must comply with standards and specifications 
described in the Franchise Owner’s Manual. This amount can be adjusted by mutual consent between 
Franchisor and Franchisee depending on Franchisee’s location. Such advertising and promotion program 
shall be in addition to advertising and promotion conducted pursuant to this Agreement and shall utilize 
marketing and public relations programs and media and advertising materials approved by Franchisor and 
shall be conducted in accordance with Franchisor’s specifications and standards.

In Franchisor’s sole discretion, it may require Franchisee to provide the money for the grand 
opening advertising campaign to Franchisor, and Franchisor will conduct the grand opening advertising 
campaign on Franchisee’s behalf
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4.10 Relocation of Shop Site

Franchisor will grant permission for relocation of the Shop to a site approved by Franchisor if:
(a) Franchisee’s lease or sublease for the Site of the Shop expires or terminates without Franchisee’s fault;
(b) the Site is damaged, condemned or otherwise rendered unusable as a Mora Iced Creamery Shop in 
accordance with this Agreement; or (c) in the judgment of Franchisor and Franchisee there is a change in 
the character of the location of the Site sufficiently detrimental to its business potential to warrant its 
relocation. Any such relocation shall be at Franchisee’s sole expense. The Shop shall re-open at the 
replacement site as soon as reasonably practicable, but in no event more than one hundred eighty (180) days 
after the closing of the original location. The replacement site must be located within Franchisee’s 
Franchise Territory, and Franchisee pay Franchisor its then-current fee related to the request for relocation.

4.11 Shop Refurbishment

At Franchisor’s request, which shall not be more frequently than once every five (5) years. 
Franchisee shall refm-bish the Shop at Franchisee’s sole cost and expense so that it conforms to the building 
design, trade dress, color schemes and presentation of the Marks in a mamier consistent with the image then 
in effect for new Shops under the System, including, remodeling, redecoration and modifications to existing 
improvements, and equipment. You must complete such changes as soon as commercially reasonable, but 
in no event more than 90 days after the date of our request.

4.12 Electronic Mail

Unless we provide otherwise in our Operations Manual: you must use the hosting company(ies) we 
designate for your electronic mail; you will pay for your electronic mail hosting directly to us (unless we 
specify that you must pay the provider directly). We will own the electronic mail addresses; you will use 
the minimum number of electronic mail addresses and address names that we designate; you will use such 
electronic mail addi'esses for all electronic communications with us; and you will use such electronic mail 
addresses only in the manner we approve. This may include, for example, at least one email address that 
includes the name of at least one of Franchisee’s Principal Owners (such as, by way of example, 
John.Doe@moraicecream.coml and at least one email address for your Shop(s) (such as, by way of 
example, WA1234@moraicecream.com). We may change these requhements at our discretion.

You acknowledge that you will have no expectation of privacy in your business email accounts. 
Currently, we do not anticipate accessing your email accounts and their contents, but we reserve the right 
to do so. If we do access such email accounts and their contents, then it is solely for our benefit and not for 
your benefit. Such access is not for the purpose of assisting you with, or supervising, your business 
operations or workers. We will not have any obligation to monitor any of youi' email activity. You must 
include in each email communication the email signature we specify in oui- Operations Manual, which may 
include language similar to the following: ‘'[your corporate entity or individual name] independently owns 
and operates this Mora Iced Creamery® franchise” (or any other language we require).

We may change these requhements at our discretion.

SECTION 5
TRAINING AND GUIDANCE.

5.1 Initial Training

5.1.1 Before the Shop begins operating. Franchisor shall provide initial training at its 
headquarters (or such other location as Franchisor designates) for approximately six (6) days in the 
operation of a Mora Iced Creamery Shop to Franchisee and one (1) or two (2) member(s) of Franchisee’s
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management personnel appointed by Franchisee. If Franchisee requests that Franchisor train personnel in 
addition to these three (3) initial trainees, Franchisee shall pay an additional charge for training of additional 
personnel. Initial training shall be held at such time and location and for such duration as Franchisor 
designates. If initial training is held at the location of one of our affdiates or franchisees, then you must (1) 
abide by all of the rules and procedures for that Shop, including attendance, uniform, etc., and (2) sign the 
Consent, Waiver and Release for Training attached as Attachment 7 (which we may modify at our 
reasonable discretion). You must complete this training at least 14 days before, but not more than 45 days 
before, the scheduled opening of yoiu Shop. Franchisee and the initial Shop manager appointed by 
Franchisee must complete the initial Raining program to Franchisor’s reasonable satisfaction.

5.1.2 Franchisee will be responsible for the cost of all travel and living expenses that 
Franchisee’s attendees incur in connection with initial training and any subsequent training. Franchisor 
shall provide, without charge, one (1) copy of any training manual then in use to each attendee. Franchisee 
shall pay an additional fee to Franchisor for any replacement copies of the training manual. Franchisor will 
not compensate training attendees for any incidental services performed in connection with training.

5.1.3 Franchisor will provide a representative to assist in the operation of the Shop, who 
shall assist Franchisee in training Shop personnel and establishing standard operating procedures for the 
Shop. Franchisor will not charge Franchisee a separate fee for the services of Franchisor’s representative. 
The length of time Franchisor’s representative will spend at Franchisee’s Shop will be determined by 
Franchisor in Franchisor’s sole discretion; however, such period will not exceed ten (10) days for 
Franchisee’s first Shop. We may but are not required to provide such training and assistance for your 
second and any additional Shop. If we provide this assistance for an additional Shop, then it will typically 
not exceed five days.

5.1.4 Any Shop managers hired by Franchisee subsequent to the commencement of 
operation of the Shop must attend and successfully complete the next scheduled initial' training program. 
Franchisee shall pay Franchisor’s then-current manager training fee for the initial training for each such 
subsequent manager. Franchisee shall also pay all travel and living expenses that subsequent attendees 
incur in connection with training.

5.1.5 Franchisee, for itself and its affiliates, and for its and its affiliates’ directors, 
officers, shareholders, partners, members, managers, employees and agents, and for the predecessors, 
successors, assigns, heirs, administrators and executors of it and any and all of them (collectively, the 
“Francliisee Parties”), hereby release, remise, acquit, and forever discharge Franchisor, its affiliates, its and 
its affiliates’ directors, officers, shareholders, partners, members, managers, employees and agents, and the 
predecessors, successors, assigns, heirs, adminisfiators and executors of it and any or all of them 
(collectively, the “Franchisor Parties”), from and against any and all obligations, debts, liabilities, demands, 
claims, actions, causes of action, loss, losses, damage and damages (actual, consequential, multiplied,^ 
exemplary, enhanced, punitive, or otherwise), of any nature or kind, contingent or fixed, known or 
rmknown, at law or in equity or otherwise, for any matter arising out of or related to the traming of 
Franchisee or any of Franchisee’s trainees at any time during the term of this Agreement. Franchisee 
covenants, warrants, and agrees that it has the authority to bind the Franchisee Parties (as herein defined) 
as provided herein. Franchisee, on behalf of itself and the Franchisee Parties, further covenants not to sue 
any of the Franchisor Parties on any of the claims released by the foregoing.

5.2 Additional Training

5.2.1 At Franchisee’s request, or if Franchisor in its sole discretion deems it necessary, 
Franchisor may provide, and the Franchisor and the initial or any successor Shop manager must complete, 
additional training at the Shop. Franchisor may charge, and Francliisee agrees to pay, the then-current
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Gaining fee and costs incurred by Franchisor for such additional training, including compensation of travel 
and living expenses incuiTed by Franchisor’s personnel in connection with such training.

5.2.2 Franchisor may require any or all of the previously trained personnel and/or other 
managers to attend additional haining or periodic refresher training at such times and locations as 
Franchisor designates and Franchisor may charge fees for such training. Franchisor may designate certain 
third parties to provide the additional or refresher training which Franclhsee and those of its managers 
Franchisor designates must complete. If Franchisee requests special or additional training for its managers, 
all of the expenses that Franchisor incurs in connection with such haining, including per diem charges, 
travel and living expenses for its personnel, will be Franchisee’s responsibility. Franchisor may also 
conduct an annual conference, convention or training session and shall require Franchisee and/or its Shop 
manager to attend and pay all travel and living expenses incurred in connection therewith.

5.2.3 Franchisee shall implement a training program for Shop employees in accordance 
with training standards and procedures that Franchisor may prescribe. Franchisee shall maintain, at all 
times, a staff of trained employees sufficient to operate the Shop in accordance with this Agreement at 
Franchisee’s reasonable discretion.

5.2.4 Franchisor may hold an annual meeting of all franchisees in the System. 
Attendance at such annual meeting, when held, will be mandatory and Franchisor reserves the right to 
require Franchisee’s managers to also attend the annual meeting.

5.3 Guidance and Assistance

Franchisor shall furnish guidance to Franchisee with respect to; (a) specifications, standards and 
operating procedures utilized by Mora Iced Creamery Shops and any modifications thereof; (b) purchasing 
approved equipment, fixtures, signs, inventory, and operating materials and supplies; (c) development and 
implementation of local advertising and promotional programs; (d) administrative, bookkeeping, 
accounting, inventory control and general operating and management procedures of Mora Iced Creamery 
Shops; and (e) establishing and conducting employee training programs at the Shop. Franchise is 
responsible for training its employees. Such guidance shall, in Franchisor’s discretion, be furnished in the 
form of the Franchise Owner’s Manual, bulletins, written reports and recommendations, other written 
materials, refresher training programs and/or telephonic consultations or consultations at Franchisor’s 
offices or at the Shop. If Franchisee requests. Franchisor will furnish additional guidance and assistance 
relative to the operation of the Shop at per diem fees and charges established from time to time by 
Franchisor. If special training of Shop personnel or other assistance in operating the Shop is requested by 
Franchisee and must take place at the Shop, all expenses for such training, including Franchisor’s per diem 
charges and travel and living expenses for its personnel, shall be paid by Franchisee.

5.4 Franchise Owner’s Manual

Franchisor will loan to Franchisee for its sole use during the term of this Agreement one (1) copy 
of a “Franchise Owner’s Manual”, which Franchisor may provide electronically and/or which may consist 
of one (1) or more handbooks or manuals as may be modified, replaced or supplemented by Franchisor 
from time to time, in its sole discretion. The Franchise Owner’s Manual shall contain recoimnendations 
and mandatory specifications, standards, policies and procedures prescribed from time to time by 
Franchisor for Mora Iced Creamery Shops. The Franclhse Owner’s Manual may be modified from time to 
time (a) to reflect changes in the System, including, changes in specifications, standards, policies and 
procedures of Mora Iced Creamery Shops; (b) to specify brands, types and/or models of equipment which 
must be used by Franchisee in the operation of the Shop; and (c) to specify changes in the decor, format, 
image, products, services and operations of a Mora Iced Creamery Shop prescribed by Franchisor. Any 
such modifications shall be binding upon Franchisee upon being mailed, sent electronically or otherwise
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delivered to Francliisee, as if originally set forth herein. Franchisee shall keep its copy of the Franclhse 
Owner’s Manual current by immediately inserting all modified pages furnished by Franclrisor. In the event 
of a dispute about the contents of the Franchise Owner’s Manual, the master copies maintained by 
Franchisor at its principal office shall be conti'olling. Franchisee acknowledges that the Franchise Owner’s 
Manual is proprietary and confidential and agrees that Franchisee will not at any time copy or distribute 
any part of the Franchise Owner’s Manual. If any part of the Franchise Owner’s Manual delivered to you 
is lost or stolen, then you must pay our then-current fee to replace it. Upon termination of this Agreement 
or expiration of this Agreement without grant of a renewal fi'anchise, Franchisee shall retuim to Franchisor 
all copies of the Franchise Owner’s Manual. In its sole discretion, Franchisor may choose to provide the 
Franchise Owner’s Manual in electronic format or via a password protected intranet for its franchisees.

SECTION 6 
MARKS

6.1 Goodwill and Ownership of Marks

Franchisee acknowledges that that the Marks are owned by Franchisor’s principal, and Franchisor 
is the licensee of the owner of the Marks with the right to sub-license the Marks to franchisees. Franchisee 
acknowledges that its right to use the Marks is derived solely from this Agreement and is limited to 
Franchisee’s operation of the Shop pursuant to and in compliance with this Agreement and all applicable 
standards, specifications, and operating procedures prescribed by Franchisor from time to time during the 
term of the Franchise. Any unauthorized use of the Marks by Franchisee shall constitute a material breach 
of this Agreement and an infringement of Franchisor’s rights in and to the Marks. Franchisee acknowledges 
and agrees that all usage of the Marks by Franchisee and any goodwill established thereby shall inure to 
Franchisor’s and the owner’s exclusive benefit and that this Agreement does not confer any goodwill or 
other interests in the Marks upon Franchisee other than the right to operate the Shop in compliance with 
this Agreement. All provisions of this Agreement applicable to the Marks shall apply to any other 
trademarks, service marks and commercial symbols hereafter authorized in writing for use by and licensed 
to Franchisee by Franchisor.

Franchisee understands and agrees that the limited license to use the Marks granted hereby applies 
only to such proprietary marks as are designated by Franchisor, and which are not subsequently designated 
by Franchisor as being withdrawn from use, together with those which may hereafter be designated by 
Franchisor in writing. Franchisee expressly understands and agrees that Franchisee is bound not to 
represent in any manner that Franchisee has acquired any ownership or equitable rights in any of the Marks 
by virtue of the limited license granted hereunder, or by virtue of Franchisee’s use of any of the Marks.

During the term of this Agreement and any renewal or extension hereof. Franchisee shall identify 
itself as the owner of the Shop in conjunction with any use of the Marks, including on invoices, order forms, 
receipts, business stationery, contracts with all third parties or entities, as well as the display of such notices 
in such content and form and at such conspicuous locations as Franchisor may designate in writing.

6.2 Limitations on Franchisee’s Use of Marks

Franchisee agrees to use the Marks as the sole trade identification of the Shop, provided that 
Franchisee shall identify itself as the independent owner of the Shop in the manner prescribed by 
Franchisor. Franchisee shall not use any Mark or any variation thereof, including but not limited to the 
following terms: “Mora”, “MODE” (abbreviation for Mora Development, LLC), “Mora Iced Creamery”, 
“Iced Creamery”, or “Creamery”: (a) as part of any corporate or frade name or with any prefix, suffix, or 
other modifying words, terras, designs, or symbols, or in any modified form; (b) in connection with the 
performance or sale of any unauthorized services or products; (c) as part of the domain name or electronic
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address of any website; or (d) in any other manner not expressly authorized in writing by Franclrisor. 
Franchisee will register an assumed business name (also called fictitious business name or doing business 
as name) with the relevant state governmental authority as required by applicable law for “Mora Iced 
Creamery” (or such other Mark as Franchisor may designate). Franchisor may require Franchisee to include 
additional wording on the registration, such as wording to identify the shop number or location.

Franchisee agrees to display the Marks prominently in the manner prescribed by Franchisor at the 
Shop and in connection with advertising and marketing materials. Franchisee agrees to give such notices 
of trademark and service mark registrations as Franchisor specifies and to obtain such business name 
registrations as may be required under applicable law.

6.3 Notification of Infringements and Claims

Franchisee shall immediately notify Franchisor of any apparent infringement of or challenge to 
Franchisee’s use of any Mark or claim by any person of any rights in any Mark, and Franchisee shall not 
commmiicate with any person other than Franchisor and its counsel in connection with any such 
infr ingement, challenge or claim. Franchisor shall have sole discretion to take such action as it deems 
appropriate in connection with the foregoing and the right to control exclusively any settlement, litigation 
or Patent and Trademark Office or other pi-oceeding arising out of any such alleged infringement, challenge 
or claim or otherwise relating to any Mark. Franchisee agrees to execute any and all instruments and 
documents, render such assistance, and do such acts and things as may, in the opinion of Franchisor’s 
counsel, be necessary or advisable to protect and maintain Franchisor’s interests in any litigation or other 
proceeding or to otherwise protect and maintain Franchisor’s interests in the Marks. Franchisor will 
reimburse Franchisee for the reasonable out-of-pocket expenses incurred and paid by Franchisee in 
complying with the requirements imposed by this Paragraph, provided however, if any action taken by 
Franchisor results in any monetary recovery for Franchisee which exceeds Franchisee’s costs, then 
Francliisee must pay its own costs and share pro-rata in Franchisor’s costs thereof, up to the amount of the 
monetaiV recovery.

6.4 Discontinuance of Use of Marks
If it becomes advisable at any time; in Franchisor’s sole judgment, for the Shop to modify or 

discontinue the use of any Mark or of any aspect of the Trade Dress and/or for the Shop to use one or more 
additional or substitute trademarks or service marks or substitute trade dress, Francliisee agrees to 
immediately comply with Franchisor’s directions to modify or otherwise discontinue the use of such Mark 
and/or to use one or more additional or substitute trademarks, service marks, Domain Names, logos or 
coimnercial symbols or substitute trade dress after notice thereof by Franchisor. Neither Franchisor nor its 
Affiliates shall have any liability to Franchisee for any damages, costs, losses, rights or determinates related 
to any modification, discontinuance, or substitution of any of the Marks or any aspects of the Trade Dress.

SECTION 7 
COPYRIGHTS

7.1 Ownership of Copyrights

Franchisee and Franchisor acknowledge and agree (a) that Franchisor may authorize Franchisee to 
use, in connection with the operation of the Shop, certain copyrighted or copyrightable works which shall 
be referred to herein as the “Copyrighted Works”; (b) that the Copyrighted Works are the valuable property 
of Franchisor or its Affiliates; and (c) that the rights herein are granted to Franchisee solely on the condition 
that Franchisee comply with the terms of this Section. Franchisee acknowledges and agrees that Franchisor 
owns or is the licensee of the owner of the Copyrighted Works and will further create, acquire or obtain 
licenses for certain copyrights in various works of authorship used in connection with the operation of Mora
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Iced Creamery Shops. Such Copyrighted Works include the Franchise Owner’s Manual and may include 
all or part of the Marks, Trade Dress and otlier portions of the System. Franchisor intends that all works of 
authorship related to the System and created in the future will be owned by Franchisor or its Affiliates.

7.2 Limitation on Franchisee’s Use of Copyrights

Franchisee acknowledges that its right to use the Copyrighted Works is derived solely from this 
Agreement and is limited to the use of such Copyrighted Works pur suant to and in compliance with this 
Agreement and all applicable standards, specifications, and operating procedures prescribed by Franchisor 
from time to time during the term of this Agreement. Franchisee shall ensme that all Copyrighted Works 
used hereunder shall bear an appropriate copyright notice mider the Universal Copyright Convention or 
other copyright laws prescribed by Franchisor specifying that Franchisor or its Affiliate is the owner of the 
copyright. Franchisee acknowledges that this Agreement does not confer any interest in the Copyrighted 
Works upon it other than the right to operate the Shop in compliance with this Agi-eement. If Franchisor 
authorizes Franchisee to prepare any adaptation, translation or derivative work of the Copyrighted Works, 
Franchisee hereby agrees that such adaptation, translation or derivative work shall be Franchisor’s property 
and Franchisee hereby assigns all its right, title and interest therein to Franchisor. Franchisee agrees to 
execute any documents in recordable form which Franchisor determines are necessary to reflect such 
ownership. Franchisee shall submit all such adaptations, translations or derivative works to Franchisor for 
approval prior to use.

7.3 Notification of Infringements and Claims

Franchisee shall immediately notify Franchisor of any actual or apparent infiingement of or 
challenge to any of the Copyrighted Works or claim by any person of any rights in the Copyrighted Works. 
Franchisee shall not communicate with any person other than Franchisor and its counsel in connection with 
any such infringement, challenge or claim. Franchisor shall have the sole discretion to take such action as 
it deems appropriate in connection with the foregoing and the right to control exclusively any settlement, 
litigation, arbitration or administrative proceeding arising out of any such alleged infringement, challenge 
or claim or otherwise relating to the Copyrighted Works.

7.4 Discontinuance of Use

If it becomes advisable at any time in Franchisor’s sole judgment for Franchisee to modify or 
discontinue use of any of the Copyrighted Works and/or for Franchisee to use one or more additional or 
substitute copyrighted or copyrightable items, Franchisee agrees to immediately comply with Franchisor’s 
directions to modify or otherwise discontinue the use of the copyrighted materials and/or to use one or more 
substitute materials.

SECTION 8
CONFIDENTIAL INFORMATION

8.1 Franchisor possesses and will further develop and acquire “Confidential Information” 
including the following categories of information, methods, techniques, procedures, and knowledge 
developed or to be developed by Franchisor, its Affiliates and/or franchisees and developers:

(a) recipes, methods, techniques, specifications, standards, policies, procedures, 
information, concepts and systems relating to and knowledge of and experience in the development, 
operation, and franchising of Mora Iced Creamery Shops;

(b) marketing and promotional programs for Mora Iced Creamery Shops;
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(c) knowledge of specifications for and knowledge of suppliers of certain materials, 
equipment and fixtures for Mora Iced Creamery Shops;

(d) the terms of this Agreement; and

(e) the Franchise Owner’s Manual.

8.2 All data relating to the sales and operations of the Shop shall also be deemed to be 
Confidential Information for purposes of this Agreement.

8.3 Francliisor will disclose such parts of the Confidential Information as are required for the 
operation of a Mora Iced Creamery Shop to Franchisee during training and in guidance and assistance 
furnished to Franchisee during the term of the Francliise, and Franchisee may learn or otherwise obtain 
from Franchisor additional Confidential Information during the term of the Franchise. Franchisee 
acknowledges and agrees that neither Franchisee nor any other person or entity will acquire any interest in 
or right to use the Confidential Information, other than Franchisee’s right to utilize it in the operation of the 
Shop, and that the use or duplication of the Confidential Information in any other business would constitute 
an unfair method of competition with Franchisor and other Mora Iced Creamery Shop fi-anchisees. 
Franchisee agrees to disclose the Confidential Information to its Owners and to employees of the Shop only 
to the extent reasonably necessary for the operation of the Shop.

8.4 Franchisee acknowledges and agrees that the Confidential Information is confidential to 
and a valuable asset of Franchisor and its Affiliates, is proprietaiy, includes trade secrets of Franchisor and 
its Affiliates, and is disclosed to Franchisee solely on the condition that Franchisee, its Principal Owner and 
all of Franchisee’s Owners, officers and directors (and individuals holding similar positions), trustees, 
beneficiaries and independent contractors who have access to Confidential Information agree, and 
Franchisee does hereby agree, that during and after the term of this Agreement, Franchisee, and individuals 
listed above

(a) will not use the Confidential Information in any other business or capacity;

(b) will maintain the absolute secrecy and confidentiality of the Confidential
Information;

(c) will not make unauthorized copies of any portion of the Confidential Information 
disclosed in written or other tangible form;

(d) will adopt and implement all reasonable procedures prescribed from time to time 
by Franchisor to prevent unauthorized use or disclosui'e of or access to the Confidential Information; and

(e) will require all Principal Owners and all of Franchisee’s Owners, officers and 
directors (and individuals holding similar positions), agents, trustees, beneficiaries, and independent 
contractors who will have access to Confidential Information to execute Confidentiality and Non­
competition Agreements in the form attached hereto. Franchisor may require Franchisee’s managers who 
attend Franchisor’s training programs to execute such agreements subject to applicable state law. It is your 
sole responsibility to ensure that the form of agreement meets legal requirements in your jurisdiction. 
Franchisee shall provide, at Franchisor’s request, executed originals of each such Confidentiality and Non­
competition Agreement. Failure to procure execution of a Confidentiality and Non-Competition 
Agreement shall be a material breach of this Agreement.
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8.5 Nothing contained herein shall be construed to prohibit Franchisee from using the 
Confidential Information in connection with the operation of a Mora Iced Creamery Shop other than the 
Shop pursuant to a franchise agreement between Franchisee and Franchisor.

8.6 Notwithstanding anything to the contrary contained in this Agreement, and provided 
Franchisee shall have obtained Franchisor’s prior written consent, the restrictions on Franchisee’s 
disclosure and use of the Confidential Information shall not apply to the following: (a) information, 
methods, procedures, techniques and knowledge which are or become generally known in the business of 
the offer and sale of Proprietaiy Products, other than through deliberate or inadvertent disclosure by 
Franchisee; and (b) the disclosure of the Confidential Information injudicial or administrative proceedings 
to the extent that Franchisee is legally compelled to disclose such information, provided Franclhsee has 
notified Franchisor prior to disclosure and shall have used its best efforts to obtain, and shall have afforded 
Franchisor the opportunity to obtain, an appropriate protective order or other assurance satisfactory to 
Franchisor of confidential treatment for the information required to be so disclosed.

8.7 Francliisee agrees to disclose to Franchisor all ideas, concepts, methods, techniques and 
products relating to the development and operation of a Mora Iced Creamery Shop conceived or developed 
by Franchisee, its Affiliates, Owners or employees during the term of this Agreement. Franchisee hereby 
grants to Franchisor and agrees to procure from its Affiliates, Owners, officers, and directors (and 
individuals holding similar positions) a perpetual, non-exclusive and worldwide right to use same. 
Franchisor shall have no obligation to make any payment with respect to any such idea, concept, method, 
technique or product. Franchisee agi'ees that it will not use, nor will Franchisee allow any other person or 
entity to use, any such concept, method, technique or product without obtaining Franchisor’s prior written 
approval.

SECTION 9
EXCLUSIVE RELATIONSHIP: IN-TERM NON-COMPETE

9.1 Franchisee acknowledges and agrees that Franchisor would be unable to protect the 
Confidential Information against unauthorized use or disclosure and would be unable to encourage a free 
exchange of ideas and information among Mora Iced Creamery Shops if franchisees, multi-unit operators, 
or their Principal Owners were permitted to engage in, hold interests in, or perform services for a 
Competitive Business. Franchisee further acknowledges and agrees that the restrictions contained in this 
Section will not hinder Franchisee’s activities or the activities of its Principal Owners under thi s Agreement 
or in general. Franchisor have entered into this Agreement with Franchisee on the express condition that, 
with respect to the operation of Competitive Businesses, Franchisee and its Principal Owners will deal 
exclusively with Franchisor. Franchisee therefore agrees that during the term of this Agreement neither 
Franchisee nor any of its Principal Owners, directly or indirectly (such as through another individual or 
entity or otherwise):

(a) have any interest as a disclosed or beneficial owner in any Competitive Business;

(b) perform services as a director, officer, manager, employee, consultant, 
representative, agent, or otherwise for any Competitive Business.

9.2 The restrictions of clause (a) of Section 9.1 shall not be applicable to the ownership of 
shares of a class of securities listed on a stock exchange or traded on the over-the-counter market that 
represents less than five percent (5%) of the number of shares of that class of securities issued and 
outstanding.
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9.3 The restrictions of Section 9.1 shall not be construed to prohibit Franchisee, any of its 
Principal Owners from having a direct or indirect ownership interest in any Mora Iced Creamery Shop, 
Area Development Agreement, Multi-Unit Operator Agreement or Franchise Agreement for the 
development or operation of any Mora Iced Creamery Shop, or any entity owning, confr'olling or operating 
a Mora Iced Creamery Shop, or from providing seiwices to any such Mora Iced Creamery Shop pursuant to 
other agi'eements with Franchisor.

SECTION 10 
FEES

10.1 Initial Franchise Fee

Franchisee agrees to pay to Franchisor upon execution of this Agreement an “Initial Franchise Fee” 
in the amount of Thfrty Thousand Dollars ($30,000), payable in a lump sum. The Initial Franchise Fee 
shall be fully earned by Franchisor upon execution of this Agreement and is non-refundable in whole or in 
part. If this Franchise Agreement is made pm-suant to an Area Development Agreement, then the timing 
for payment is as outlined in the Area Development Agreement.

10.2 Royalty Fee

Franchisee ag-ees to pay to Franchisor a continuing “Royalty Fee” in the amount of five percent 
(5%) of the Gross Revenue of the Shop. The Royalty Fee is payable each Wednesday based on the Gross 
Revenue of the previous week ending Sunday. In the event such Wednesday is a holiday, the Royalty Fee 
is due on the next business day. Franchisee will submit the required statement of the weekly Gross Revenue 
by each Tuesday. This Gross Revenue information shall also be accessed directly by Franchisor through 
its polling software from Franchisee’s POS system at any time.

10.3 Definition of “Gross Revenue”

As used in this Agreement, the term “Gross Revenue” shall mean gross revenue from the Shop and 
from the sale of Proprietary Products and the sale of all other products and services by or for Franchisee or 
the Shop in, upon or from the Site or through or by means of the business conducted pursuant to this 
Agreement, whether for cash or credit, including any assumed goss revenue calculated for the purpose of 
an insurance claim for lost profits to the extent such claim is paid by the insurer, exclusive of: (a) sales or 
service taxes collected from customers and paid to the appropriate taxing authority; and (b) all refunds, 
adjustments, discounts, and credits made by the Shop. We may modify the definition of “Gross Revenue” 
in our Franchise Owner’s Manual in oui' reasonable discretion in good faith.

10.4 Interest on Late Payments

All Royalty Fees, advertising fund contributions, amounts due for purchases by Franchisee from 
Franchisor or its Affiliates, and other amounts which Franchisee owes to Franchisor or its Affiliates shall 
bear interest after the due date at a rate equal to one and one-half percent (1.5%) per month (but not to 
exceed the maximum interest rate permitted by law). Franchisee acknowledges that this Section shall not 
constitute Franchisor’s ageement to accept such payments after same are due or a commitment by 
Franchisor to extend credit to or otherwise finance Franchisee’s operation of the Shop. Franclhsee 
acknowledges that failure to pay all such amounts when due shall constitute gounds for termination of this 
Ageement as provided herein, notwithstanding the provisions of this Section.
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10.5 Application of Payments
Notwithstanding any designation by Franchisee, Franchisor shall have sole discretion to apply any 

payments received from Franchisee or any indebtedness of Franchisee to Franchisor to any past due 
indebtedness of Franchisee for Royalty Fees, advertising fund contributions, purchases from Franchisor or 
its Affiliates, interest, or any other indebtedness of Francliisee to Francliisor or its Affiliates.

10.6 Electronic Funds Transfer

10.6.1 At Franchisor’s request, Franchisee must sign and deliver to Franchisor any 
documents Franchisor requires to authorize Franchisor to debit Franchisee’s business checking account 
automatically for the Royalty Fee and other amounts due under this Agreement, including the Electronic 
Funds Authorization Form set forth in Attachment 5. If requested by Franchisor, then on or before the day 
Franchisor specifies. Franchisee must repoit to Franchisor by telephone or electronic means or in written 
form, as Franchisor directs, the Shop’s true and correct Gross Revenue for the previous week ending 
Sunday. Franchisor will debit Francliisee’s account for the Royalty Fee each Wednesday for the previous 
week. If such day is a holiday, the Royalty Fee will be debited on the next business day. Franchisee agrees 
to make the funds available for withdrawal by electronic transfer before each due date.

10.6.2 If Franchisee fails to report the Shop’s Gross Revenue, Franchisor may debit 
Franchisee’s account for one hundred twenty percent (120%) of the last Royalty Fee and Brand 
Development Fee (as defined in Section 12 below) that Franchisor debited. If the Royalty Fee and Brand 
Development Fee debited from Franchisee’s account are less than the Royalty Fee and brand Development 
Fee Franchisee actually owes to Franchisor (once Franchisor has determined the Shop’s true and correct 
Gross Revenue), Franchisor will debit Francliisee’s account for the balance of the Royalty Fee and Brand 
Development Fee due on the day Franchisor specifies. If the Royalty Fee and Brand Development Fee 
debited from Franchisee’s account are greater than the Royalty Fee and Brand Development Fee actually 
owed. Franchisor will credit the excess against the amount Franchisor otherwise would debit from 
Franchisee’s account during the following week.

SECTION 11
SHOP IMAGE AND OPERATION

11.1 Condition and Appearance of the Shop

11.1.1 Franchisee agrees that; (a) neither the Shop nor the Site will be used for any 
purpose other than the operation of a Mora Iced Creamery Shop in compliance with this Agreement; 
(b) Franchisee will maintain the condition and appearance of the Shop, its equipment, fixtures, signs, and 
the Site in accordance with Franchisor’s specifications and standards and consistent with the image of a 
Mora Iced Creamery Shop at Franchisee’s expense; (c) Franchisee will perform such maintenance with 
respect to the decor, equipment, fixtures, and signs of the Shop and the Site, at Franchisee’s expense, as 
may be required from time to time to maintain such condition, appearance, and efficient operation 
including: (i) thorough cleaning, exterminating, repainting and redecorating of the interior and exterior of 
the Site on a daily basis or at reasonable intervals, as applicable; (ii) interior and exterior repair of the Site; 
(iii) repair or replacement of damaged, worn out or obsolete equipment, fixtures, and signs, provided 
Francliisor will not require Franchisee to replace any obsolete equipment unless Franchisor has initiated a 
program to replace such equipment as it becomes necessary in the Mora Iced Creamery Shops in the 
System; (iv) Franchisee will not make any material alterations to the Site, to the equipment, fixtures, and 
signs, or to the appearance of the Shop as originally developed without Franchisor’s prior approval in 
writing; (v) subject to Franchisor’s approval of plans, layouts and designs. Franchisee will remodel, expand, 
redecorate, reequip and refurnish the Site and the Shop when required by Franchisor, but no more often
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than once every five (5) years, to reflect changes in the operation of Mora Iced Creamery Shops prescribed 
by Franchisor and required of new Mora Iced Creamery Shop franchisees. Franchisee shall have a 
reasonable time period remaining imder tins Agreement to amortize the costs of such improvements. 
Notwithstanding the provisions above, Franchisor can require Franchisee to change and/or upgrade 
equipment at any time to comply with new specifications and standards; and (vi) Franchisee will place or 
display at the interior and exterior of Site only such signs, emblems, lettering, logos, and display and 
advertising materials that are fi'om time to time approved by Franchisor.

11.1.2 In addition to Franchisor’s rights to terminate this Agreement as set forth herein, 
if Franchisee does not maintain the condition and appearance of the Shop as herein required. Franchisor 
may, upon not less than ten (10) days’ notice to Francliisee, or immediately in cases of health or sanitation 
hazards or other public endangerment: (a) anunge for the necessaiy cleaning, sanitation, repair,
remodeling, upgrading, painting or decorating; or (b) replace the necessary fixtures, furnishings, 
equipment, or signs. Franchisee shall pay the entire cost thereof on or before the fifth (5th) day following 
the receipt of a bill for such work ftom Franchisor.

11.2 Required Products
Franchisee agrees that the Shop will offer for sale all Proprietary Products and related products that 

Franchisor from time to time prescribes and that the Shop will make available all services that Franchisor 
prescribes irom time to time for Mora Iced Creamery Shops. Franchisee agrees that the Shop will not offer 
for sale or sell at the Site or any other location in conjunction with the Marks or any other marks any other 
products or services which have not been approved by Franchisor and in particular will not install at the 
Shop any vending machines, coin-operated games or comparable devices. The parties agree that the 
handling of prohibited products, which are products other than the Products or other products authorized 
by Franchisor, shall result in damages to Franchisor, which damages the parties agree shall be measured as 
being Two Thousand Dollars ($2,000) for the initial inlraction and Two Hundred Fifty Dollars ($250) for 
each day of such prohibited use. The amount of damages shall be immediately payable by Franchisee to 
Franchisor upon demand. Franchisor’s right to collect such damages shall be in addition to any other right 
or remedy Franchisor may have, including the right to strictly enforce or terminate this Agreement.

11.3 Approved Products, Distributors and Suppliers

11.3.1 The reputation and goodwill of Mora Iced Creamery Shops is based upon and can 
be maintained only by the sale of distinctive, high quality frozen dessert items and other food products and 
the presentation, packaging and service of such products in an efficient and appealing manner. Franchisor 
has developed a line of Proprietary Products which will be prepared by or for Franchisor or its Affiliate 
according to its secret specifications and formulas. Franchisor and its Affiliate have developed standards 
and specifications for its Proprietary Products and other food products, ingredients, mixes, materials and 
supplies incorporated in or used in the preparation, serving and packaging of food products authorized for 
sale at Mora Iced Creamery Shops. Franchisor has and will periodically approve suppliers and distributors 
of the foregoing products that meet its standards and requirements including, standards and requirements 
relating to product quality, prices, consistency, reliability, financial capability, labor relations and customer 
relations. Franchisee agrees that the Shop will: (a) purchase the Proprietary Products only from Franchisor, 
its Affiliate or a third party licensed by Franchisor to manufacture and sell such products (“Designated 
Supplier”); and (b) purchase from distributors and other suppliers approved by Franchisor all other goods, 
food products, ingredients, materials and supplies used in the preparation or sale of Proprietary Products; 
and (c) purchase all other equipment, menus, forms, paper and plastic products, packaging or other materials 
from distributors and other suppliers approved by Franchisor (if applicable) and that meet Franchisor’s 
standards and specifications for the same. Franchisor may requue Franchisee to purchase all items and 
services required for the franchise only from Franchisor’s approved suppliers. Franchisor may Irom time to 
time modify the list of approved brands and/or suppliers and Franchisee shall not, after receipt in writing
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of such modification, reorder any brand from any supplier which is no longer approved or reorder from a 
supplier who is no longer approved.

11.3.2 .Franchisor may approve or require a single distributor, service provider or other 
Designated Supplier for any item or service and may approve or require a distributor or other supplier only 
as to certain items. Franchisor may concentrate purchases with one (1) or more distributors or suppliers to 
obtain lower prices and/or the best advertising support and/or services for any group of Mora Iced Creamery 
Shops franchised or operated by Franchisor. Approval of a distributor or other supplier may be conditioned 
on requirements relating to the frequency of delivery, standards of service, prompt attention to complaints, 
or other criteria and concentration of purchases as set forth above and may be temporary pending a further 
evaluation of such distributor or other supplier by Franchisor. Franchisee acknowledges that while 
Franchisee may propose alternate suppliers for products and services, Franchisor has no obligation to 
approve of such proposed suppliers.

11.3.3 Francliisor, its Affiliate or its Designated Suppliers will sell Proprietary Products 
to Franchisee at the same price that they are sold to franchisees who are similarly situated. Franchisor can 
change the prices. Franchisor does not anticipate increasing prices beyond inflation in the applicable 
industry segment unless Franchisor’s costs increase due to shortages, catastrophes, strilces, acts of God, or 
other causes that are beyond Franchisor’s control. Franchisor has the right to require Franchisee to pay in 
full for the Proprietary Products and estimated logistics charges (such as transportation, warehousing and 
disfribution costs) with each order that Franchisee places. Franchisor has the right, but not the obligation, 
to establish a national average for logistics costs to equalize such costs among franchisees in the franchise 
system. Franchisor or its Designated Supplier may, but is not obligated to, arrange shipment to Franchisee 
for Franchisee’s convenience. Franchisor may permit Franchisee to cooperate with other franchisees in the 
same region to establish their own warehouse(s) and to handle distribution of Proprietary Products to their 
shops at Franchisor’s discretion. Franchisor or its Designated Suppliers will have no responsibility for the 
selection or actions of any particular earner. Franchisee waives any claim against Franchisor or its 
Designated Suppliers related to the shipment or the selection of the carrier.

11.3.4 Franchisee’s only remedy and Franchisor’s only liability for claims concerning 
delivered Proprietary Products, for delayed delivery or for non-delivery, will be the purchase price of the 
Proprietary Products (plus any shipping costs Franchisee may have paid) or, if Franchisor or its Designated 
Supplier wishes, the replacement of the Proprietary Products at Franchisee’s Shop. Neither party will be 
liable for special, incidental, indirect or consequential damages, whether or not from the party’s negligence.

11.3.5 Franchisor only warrants that the Proprietary Products that Franchisee buys meet 
Franchisor’s specification. Franchisor and its Designated Supplier make no other warranties, express or 
implied, for die Proprietary Products that Franchisee purchases. Franchisor disclaims all implied warranties 
of merchantability and fitness for a particular purpose for the Proprietary Products.

11.3.6 If Franchisee is in default under this Franchise Agreement, Franchisor and its 
Designated Supplier will have no obligation to sell Franchisee Proprietary Products. Franchisee must pay 
for the Proprietary Products purchased from Franchisor or its Designated Supplier on the terms and 
conditions that Franchisor sets, at the time Franchisor sells Franchisee the Proprietary Products or as set 
forth in the Franchise Owner’s Manual.

11.3.7 Franclusee shall notify Franchisor and submit to Franchisor such information, 
specifications, and samples as Franchisor requests if the Shop proposes to purchase any food products, 
ingredients, mixes, menus, equipment, forms, paper or plastic products, packaging or other materials, or 
utensils from a distributor or other supplier who has not been previously approved by Franchisor. 
Franchisor shall notify Franchisee within a reasonable time whether the Shop is authorized to purchase such
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products from such distiibutor or other supplier. Franchisee or the proposed supplier must reimburse 
Franchisor’s reasonable costs for its evaluation.

at wholesale.
11.3.8 Franchisee may not sell the Proprietary Products to any business or other customer

11.4 Specifications, Standards and Procedures

11.4.1 Franchisee acknowledges that the operation of the Shop in compliance with 
Franchisor’s high standards is important to Franchisor and other Mora Iced Creamery Shops and Franchisee 
agrees to maintain such high standards in the operation of the Shop. Franchisee agrees to comply with all 
mandatory specifications, standards and operating procedures relating to the appearance, function, 
cleanliness, days and hours of operation, number of telephone lines and operation of a Mora Iced Creamery 
Shop, and with Franchisor’s requirements for the decor, equipment, format and image of a Mora Iced 
Creamery Shop as they may be developed or changed by Franchisor from time to time. Franchisee 
acknowledges and agrees that all mandatory specifications, standards, and operating procedures prescribed 
from'time to time by Franchisor in the Franchise Owner’s Manual or otherwise shall constitute binding 
obligations on Franchisee’s part, and any failure by Franchisee to adhere to such mandatory specifications, 
standards and operating procedui'es shall constitute grounds for termination of this Agreement by 
Franchisor as provided for herein. All references herein to this Agreement shall include all such mandatory 
specifications, standards, and operating procedures.

11.4.2 Franchisee acknowledges that due to peculiarities of particular market areas and 
circumstances, complete and detailed uniformity may not be practical or in the best interests of all Mora 
Iced Creamery Shops. Franchisor reserves the right to vary, in its sole discretion, standards and procedures 
as they relate to a particular franchisee or group of franchisees.

11.4.3 We reserve the right to designate the specific radio stations and/or music genres 
that you must play at your Shop.

11.5 Modification of the System

Franchisee understands and agrees that the System must not remain static if it is to meet, 
without limitation, presently unforeseen changes in technology, competitive circumstances, demographics, 
populations, consumer trends, societal trends and other market place variables, and if it is to best serve the 
interests of Franchisor, Franchisee and all other franclrisees. Accordingly, Franchisee expressly 
understands and agrees that Franchisor may from time to time change the components of the System 
including altering the products, programs, services, methods, standards, forms, policies and procedures of 
that System; adding to, deleting from or modifying those products, programs and services which 
Franchisee’s Shop is authorized and required to offer; modifying or substituting entirely the building, 
premises, equipment, signage, trade dress, decor, color schemes and uniform specifications and all other- 
unit construction, design, appearance and operation athibutes which Franchisee is requhed to observe 
hereunder; and changing, improving, modifying or substituting the Marks. Franchisee expressly agrees to 
comply with any such modifications, changes, additions, deletions, substitutions and alterations; provided, 
however, that such changes shall not materially and unreasonably increase Franchisee’s obligations 
hereunder.

Franchisee shall accept, use and effectuate any such changes or modifications to, or substitution of, 
the System as if they were part of the System at the time that tliis Agreement was executed.

Franchisor shall not be liable to Franchisee for any expenses, losses or damages sustained by 
Franchisee as a result of any of the modifications contemplated hereby. Franchisee hereby covenants not
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to commence or join in any litigation or other proceeding against Franchisor or any third party complaining 
of any such modifications or seeking expenses, losses or damages caused thereby. Finally, Franchisee 
expressly waives any claims, demands or damages arising ft'orn or related to the foregoing activities 
including, any claim of breach of contract, breach of fiduciary duty, fi-aud, and/or breach of the implied 
covenant of good faith and fair dealing.

11.6 Compliance with Laws and Good Business Practices

Franchisee shall secure and maintain in force in its name all required licenses, permits, and 
certificates relating to the conduct of its business pursuant to this Agreement. Franchisee shall operate the 
Shop in full compliance with all applicable laws, ordinances and regulations including, without limitation, 
health and safety laws, inunigration laws, worker’s compensation insurance, unemployment insurance, 
video/audio monitoring laws, and withholding and payment of all taxes. All of Franchisee’s advertising 
shall be completely factual, in good taste in Franchisor’s judgment, and shall conform to liigh standards of 
ethical advertising. Franchisee shall in all dealings with its customers, suppliers. Franchisor, and public 
officials adhere to high standards of honesty, integrity, fair dealing and ethical conduct. Franchisee agrees 
to refrain Ifom any business or advertising practice which may be injurious to Franchisor’s business and 
the goodwill associated with the Marks and other Mora Iced Creamery Shops. Franchisee shall notify 
Franchisor in writing within five (5) days of Franchisee’s learning of the corrmiencement of any action, suit 
or proceeding, and of the issuance of any order, writ, injunction, award or decree of any court, agency or 
other govermnental instrumentality which may adversely affect the operation or financial condition of 
Franchisee or the Shop.

Franchisee hereby certifies that neither it nor its owners, employees or anyone associated with 
Franchisee is listed in the Annex to Executive Order 13224. (The Annex is available at 
http;//www.treasury.gov/offices/enforcement/ofac/sdn.) Franchisee agrees not to hire or have any dealings 
with a person listed in the Annex. Franchisee certifies that it has no knowledge or information that, if 
generally known, would result in Franchisee, its owners, employees, or anyone associated with Franchisee 
being listed in the Annex to Executive Order 13224. Franchisee agrees to comply with and/or assist 
Franchisor to the fullest extent possible in Franchisor’s efforts to comply with the Anti-Terrorism Laws (as 
defined below). In connection with such compliance. Franchisee certifies, represents, and warrants that 
none of Franchisee’s property or interests are subject to being “blocked” under any of the Anti-Teixorism 
Laws and that Franchisee and its owners are not otherwise in violation of any of the Anti-Terrorism Laws. 
Franchisee is solely responsible for ascertaining what actions must be taken by it to comply with all such 
Anti-Terrorism Laws, and Franchisee specifically acknowledges and agrees that its indemnification 
responsibilities as provided in Section 15 of this Agreement pertain to its obligations under this Section. 
Any misrepresentation by Franchisee under this Section or any violation of the Anti-Ten'orism Laws by 
Franchisee, its owners, or employees shall constitute grounds for immediate termination of this Agreement 
and any other ag-eement Franchisee has entered into with Franchisor or one of Franchisor’s Affiliates in 
accordance with the terms of this Agreement. As used herein, “Anti-Terrorism Laws” means Executive 
Order 13224 issued by the President of the United States, the Terrorism Sanctions Regulations (Title 31, 
Part 595 of the U.S. Code of Federal Regulations), the Foreign Terrorist Organizations Sanctions 
Regulations (Title 31, Part 597 of the U.S. Code of Federal Regulations), the Cuban Assets Control 
Regulations (Title 31, Part 515 of the U.S. Code of Federal Regulations), the USA PATRIOT Act, and all 
other present and future federal, state and local laws, ordinances, regulations, policies, lists and any other 
requirements of any Governmental Authority (including, the United States Department of Treasury Office 
of Foreign Assets Control) addressing or in any way relating to terrorist acts and acts of war.

11.7 Management and Personnel of the Shop

11.7.1 Franchisee or its Principal Owner(s) listed in Attachment 1 hereto shall be involved 
in the daily operation of the Shop. In addition to Francliisee’s supervision. Franchisee must maintain, at all
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times, a manager who has completed Franchisor’s h'aining program and the number of assistant managers 
required for adequate staffing of the Shop at Franchisee’s reasonable discretion. Franchisee shall, upon 
Franchisor’s reasonable request, inform Franchisor of the identities of such manager and assistant 
managers. The Shop, at all times, shall be under the direct, on-site supervision of Franchisee or a manager 
or assistant manager who has completed Franchisor’s h'aining program except as provided in Section 11.7.2, 
below.

11.7.2 Upon the death, disability or termination of employment of the Shop manager. 
Franchisee shall immediately notify Franchisor and designate a successor or acting Shop manager who 
meets Franchisor’s then-current criteria. In no event shall the appointment of a successor or acting manager 
be more than thirty (30) days after the death, disability or termination of tbe predecessor manager. Each 
successor manager must satisfactorily complete Franchisor’s initial training program within sixty (60) days 
of appointment by Franchisee.

11.7.3 The following shall apply in respect to Franchisee’s employees, workers and 
employment matters:

(a) Franchisor shall not have the power to hire, fire, direct, supervise, or 
discipline Franchisee’s employees. Franchisee shall hire all employees of the Shop and shall be exclusively 
responsible for the terms of their employment, compensation, staffing, scheduling, and for the proper 
training of such employees in the operation of the Shop. Franchisee will maintain employee records to show 
clearly that Franchisee and its employees are not Franchisor’s employees.

(b) It is Franchisee’s responsibility to comply with federal and state wage and 
hour laws and to properly pay its employees.

(c) Franchisee is responsible for any employee wages and compensation, 
payroll taxes and other required withholding, worker’s compensation and benefits. We recommend you 
retain third-party providers of your own choosing for payroll and accounting services. We may provide a 
list of optional providers in our Operations Manual.

(d) Franchisee must indemnify and hold Franchisor legally harmless from any 
of Franchisee’s violations of federal or state labor laws or similar laws. Franchisee acknowledges that it has 
had ample opportunity to investigate these and other laws applicable to Franchisee’s business with its own 
independent legal counsel before signing this Agreement.

(e) Franchisor may require Franchisee to obtain confidentiality and non­
competition agreements from certain of Franchisee’s employees.

(f) Franchisee shall establish at the Shop for all employees a training program 
meeting Franchisor’s prescribed standards.

(g) Franchisee must place a prominent, boldface statement at the top of its 
employee applications that the applicant is applying to work for Franchisee, not for Franclrisor.

(h) Franchisee must display its entire business entity’s name, not just the 
licensed brand, on its payroll checks.

(i) Franclrisor does not post job openings for Franchisee’s franchise (or for 
any other franchise location) on Franchisor’s website or otherwise. Franchisor does not coordinate the 
sharing of employees among franchisees.
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(j) You must hire a qualified labor relations/huraan resources consultant or 
employment attorney of your choice to assist with drafting your employee handbook, hiring guide, 
employment interview questions, and to consult you on other human resources matters. Such handbooks, 
guides and questions must comply with applicable local, state and federal laws, ordinances and regulations.

(k) It is youi- responsibility to ensuiu that your employees, managers and other 
workers comply with our standards and specifications in our Franchise Owner’s Manual and any other 
System standards we require. Any violation of such standards will constitute a default by you under this 
Agreement. Such default will be subject to an opportunity to cui'e, to the extent cuiuble, as described in 
Section 18.1.1 of this Agreement.

11.8 Insurance
11.8.1 During the term of this Agreement, Franchisee shall maintain in force policies of 

insurance with the following minimum limits of coverage for each Shop, issued by licensed insurers 
approved by Franchisor.

(a) broad form commercial general liability coverage, on an occurrence form, 
including; premises and operations, products and completed operations, personal & advertising injury, and 
broad form contractual against claims for bodily injury, personal injury, including death, and property 
damage with minimum limits of not less than $ 1,000,000 per occurrence and $2,000,000 aggregate for each 
coverage including $5,000 in medical payments and $100,000 fire legal liability;

(b) all risk property insurance including equipment breakdown for the full 
replacement cost sufficient to cover all business personal property including contents, leasehold 
improvements, furniture, fixtures, equipment, and signs;

(c) loss of income including extra expense insurance with sufficient limits to 
cover all ongoing expenses, including, future profits, royalty fees, advertising contributions, ordinary 
payroll for competent personnel and other fixed expenses for a minimum of 24 months from the date of 
loss;

of $250,000;
(d) loss of business income from dependent properties with a minimum limit

(e) worker’s compensation and employer’s liability insurance in statutory 
amounts required by applicable state law;

than $50,000;

(f) plate glass insui'ance (if applicable);

(g) blanket employee dishonesty coverage with minimum limits of not less

(h) business automobile liability, including bodily injury and property damage 
coverage for all owned, non-owned and hired vehicles, with limits of not less than $1,000,000 per 
occurrence;

(i) monies and securities (crime) coverage with limits of not less than $10,000 
inside limit and $5,000 outside limit;
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(j) employment practices liability with limits not less than $100,000, with a 
retro date of the Shop opening;

(k) commercial umbrella liability insurance with limits not less than 
$4,000,000 each occuiTence. The umbrella liability underlying policies include the commercial general 
liability, premises and operations, products and completed operations, personal and advertising injury, 
automobile and employers liability);

(l) cyber and privacy liability with minimum limits of $25,000 including, 
social engineering, crisis management and data extortion expense;

laws; and
(ni) unemployment insurance and state disability as required by governing

(n) In connection with any construction, renovation, refurbishment, or 
remodeling of your Shop, you must also maintain builder’s risks/installation insurance in forms and 
amounts reasonably satisfactory to us.

11.8.2 Francliisee shall also maintain such additional insur'ance as is necessary to comply 
with all legal requirements concerning insurance as well as any other insurance required by Franchisee’s 
landlord. Franchisor may periodically increase the amounts of coverage required under such insurance 
policies and require different or additional Icinds of insui'ance at any time, including higher liability limits, 
to reflect inflation, identification of new risks, changes in law or standards of liability, higher damage 
awards, or other relevant changes in circumstances.

11.8.3 Each insui'ance policy shall: (1) name Franchisor and each of its affiliates,
directors, agents and employees (as may be specified by Franchisor) as additional insureds on a primary, 
non-contributory basis and provide a waiver of subrogation rights against Franchisor; (2) provide for 30 
days’ prior written notice to us of any material modification, cancellation, or expiration of the policy; and 
(3) provide that coverage applies separately to each insured. In the case of property insurance, the 
Franchisor parties shall be named as their interests may appear. Insurance carriers must be authorized to do 
business in the state where your Shop is located, be rated at least A-X with an A.M. Best rating of no less 
than A+ VIII and approved by us. At our discretion, we may require you to purchase your insurance from 
a specific insui'ance carrier. Upon request, you must provide us with proof of insurance in compliance with 
this Agreement.

Certificates of Insurance shall name Franchisor, and each of its affiliates, directors, agents and 
employees (as may be specified by Franchisor) as additional insureds, and include primary, non­
contributory and waiver of subrogation endorsements. Certificates shall provide 30 days’ notice prior 
written notice to Franchisor of any material modification, cancellation, or expiration of the policy, and due 
in our office 30 days prior to expiration and coverages listed above.

11.8.4 Franchisee shall provide Franchisor with evidence of the insurance required at least 
fifteen (15) days before the Shop opens. Franchisee shall provide Franchisor with a complete copy of each 
insurance policy no later than thirty (30) days after delivery of the original proof of insui'ance, if requhed 
by Franchisor. Prior to the expiration of each insurance policy term. Franchisee shall furnish Franchisor 
with evidence of each renewal or replacement insurance policy to be maintained by Franchisee for the 
immediately following term and evidence of the payment of the premium thereof If Franchisee fails or 
refuses to maintain requhed insurance coverage or to furnish satisfactory evidence thereof and the payment 
of the premiums thereof. Franchisor may, at Franchisor’s option, and in addition to Franchisor’s other 
rights and remedies hereunder, obtain such insurance coverage on Franchisee’s behalf and Franchisee shall
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Mly cooperate with Franchisor in its effort to obtain such insurance policies, promptly execute all forms 
or instruments required to obtain or maintain any such insurance, allow any inspections of the Shop which 
are required to obtain or maintain such msurance and pay to Franchisor on demand any costs and premiums 
incurred by Franchisor. If Franchisee fails to purchase or maintain any insurance required by this 
Agreement or fails to reimburse Franchisor for its purchase of insurance on Franchisee’s behalf within 
fifteen (15) days of delivery to Franchisee of Franchisor’s written demand for reimbursement, then 
Franchisor may terminate this Agreement upon notice of termination without opportunity to cure.

11.8.5 The maintenance of sufficient insurance coverage shall be Franchisee’s 
responsibility. Franchisee’s obligations to maintain insurance coverage as herein described shall not be 
affected in any manner by reason of any separate insurance maintained by Franchisor nor shall the 
maintenance of such insurance relieve Franchisee of any indemnification obligations under this Agreement.

11.9 Credit Cards and Other Methods of Payment
11.9.1 If Franchisor requires, Franchisee shall, at all times, have arrangements in 

existence with a full range of credit and debit card issuers or sponsors, check verification services and 
electronic fund transfer systems as Franchisor designates from time to time in order that the Shop may 
accept customers’ credit and debit cards, checks and other methods of payment.

11.9.2 Franchisee shall sell or otherwise issue gift cards or certificates (together “Gift 
Cards”) and loyalty cards (“Loyalty Cards”) that have been prepared utilizing the standard form of Gift 
Card and Loyalty Card provided or designated by Franchisor, and only in the manner specified by 
Franchisor in the Franchise Owner’s Manual or otherwise in writing. Franchisee shall fully honor all Gift 
Cards and Loyalty Cards that are in the form provided or approved by Franchisor regardless of whether a 
Gift Card or Loyalty Card was issued by Franchisee or another Mora Iced Creamery Shop. Franchisee shall 
sell, issue, and redeem Gift Cai'ds in accordance with procedures and policies specified by Franchisor in 
the Franchise Owner’s Manual or otherwise in writing, including those relating to procedures by which 
Franchisee shall request reimbursement for Gift Cards issued by other Mora Iced Creamery Shops and for 
making timely payment to Franchisor, other operators of Mora Iced Creamery Shops, or a third-party 
service provider for Gift Cards issued Irom the Shop that are honored by Francliisor or other Mora Iced 
Creamery Shop operators.

11.9.3 Franchisor may use customer information it acquires from Franchisee’s 
participation in gift and loyalty programs for any legal purposes. For example, the Franchisor and its 
Affiliates and designees may use customer irrformation to market seasonal flavors, special flavors, national 
awareness holidays, etc. via email newsletters or other communication methods. Franchisor will comply 
with applicable laws regarding any opt-out or similar requirements.

11.10 Best Efforts; Sole Purpose

11.10.1 Franchisee and its Principal Owners agree to use their best efforts to develop and 
expand the market for the Proprietary Products and services offered by the Shop and to cooperate with 
Franchisor to accomplish the purposes of tlris Agreement.

11.10.2 If Franchisee is a corporation, partnership, limited liability company or other legal 
entity. Franchisee will not, directly or indirectly, engage in any business or other activity other than the 
development and operation of Mora Iced Creamery Shops pursuant to agreements with Franchisor.
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11.11 Website and Social Media

' The Franchisee shall not maintain a World-Wide Website or otherwise maintain a presence or 
advertise on the Internet or any other public computer network in connection with the Shop or utilize any 
domain name derivatives or outlaw websites without Franchisor’s prior written approval, which Franchisor 
may withhold for any reason or no reason.

We alone may establish, maintain, modify or discontinue aU internet, worldwide web and electronic 
commerce activities pertaining to the franchise System. We may establish one or more websites accessible 
through one or more uniform resource locators (“URLs”) and, if we do, we will list the address and phone 
number of your Shop on our website.

Franchisor shall have the right to modify the provisions of this Section 11.11 relating to Websites 
as Francliisor shall solely determine is necessary or appropriate.

Franchisee acknowledges and understands that it is expressly and strictly prohibited from 
promoting the Franchised Shop and using the Proprietary Marks in any manner on social and/or networking 
Websites, including Facebook, Linkedin, Instagram, and Twitter, without Franchisor’s prior written 
consent.

SECTION 12 
ADVERTISING

12.1 Advertising by Franchisor

12.1.1 Franchisor shall have the right to institute a brand development fund (the “Fund”) 
which will operate as an advertising fund for such national and/or regional advertising, marketing and 
public relations programs as Franchisor in its sole discretion may deem necessary or appropriate to promote 
Mora Iced Creamery Shops. Franchisee shall contribute to the Fund an amount equal to one percent (1%) 
of Gross Revenue of the Shop (“Brand Development Fee”) payable weekly together with and in the same 
manner as the Royalty Fees payable hereunder. Franchisor can increase the Brand Development Fee to a 
maximum of two percent (2%) of the Gross Revenue of the Shop upon 90 days’ advance notice. Mora Iced 
Creamery Shops owned by Franchisor and its Affiliates shall contribute to the Fimd on the same basis as 
Franchisee. Franchisor and/or one of its Affdiates may sell advertising and promotional materials to 
Franchisee at prices determined in their discretion.

12.1.2 Franchisor or its designee shall administer the Fund as follows:

(a) Franchisor or its designee shall direct all advertising and public relations 
programs financed by the Fund with sole discretion over the creative concepts, materials and media used in 
such programs.

(b) the Fund will be used to meet any and all costs of (i) developing 
advertising ideas and concepts; (ii) developing and conducting market research and merchandising 
programs; (iii) preparing advertising campaigns; (iv) developing promotional ideas and strategies; 
(v) preparing collateral creative materials; (vi) preparing advertisements and developing and implementing 
Franchisor’s Website; (vii) preparing public relations campaigns; (viii) providing technical and 
professional advice in connection with the above; and (ix) placement of advertising. Additionally, monies 
in the Fund may be expended by Franchisor for such reasonable administrative costs and overhead as 
Franchisor may incur in activities reasonably related to the administration or direction of the Fund and 
advertising programs for franchisees including, salary costs of employees working dhectly for the Fund 
and collecting and accounting for Brand Development Fees. All Brand Development Fees, plus income
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earned from the Fund, shall be maintained in an account separate from Franchisor’s other funds and shall 
not be used by Franchisor for any purposes other than those provided for herein. Upon Franchisee’s request, 
Franchisor shall, within one hundred twenty (120) days following the close of each fiscal year, prepare and 
distribute to Franchisee an unaudited statement detailing Fund income and expenses for such fiscal year.

(c) Franchisor may spend, in any fiscal year, an amount greater or less than 
the aggregate contribution of all Mora Iced Creamery Shops to the Fund in that year. The Fund may borrow 
from Franchisor or other lenders at standard commercial interest rates to cover deficits of the Fund or cause 
the Fund to invest any surplus for futine use by the Fund. Any monies remaining in the Fund at the end of 
any year will cany over to the following year.

(d) Franchisee authorizes Franchisor to collect for remission to the Fund any 
advertising or promotional monies or credits offered by any supplier based upon purchases by Franchisee. 
Any advertising or promotional monies or credits collected by Franchisor from any supplier based upon 
pui'chases by Franchisee shall not be credited toward Franchisee’s required payment of Brand Development 
Fees.

(e) Franchisor will have the right to cause the Fund to be incorporated or 
operated through an entity separate ffom Franchisor at such time as it deems appropriate, and such successor 
entity shall have all Franchisor’s rights and duties pursuant to this Section.

(f) Franchisee understands and acknowledges that the Fund is intended to 
maximize recognition of the Marks and patronage of Mora Iced Creamery Shops generally. Although 
Franchisor will endeavor to utilize the Fund to develop advertising and marketing materials and programs 
and to place advertising in order to benefit the Mora Iced Creamery franchise system generally. Franchisor 
undertakes no obligation to ensure that expenditures by the Fund in or affecting any geographic area are 
proportionate or equivalent to the contributions to the Fund by Mora Iced Creamery Shops operating in that 
geographic area or that any Mora Iced Creamery Shop will benefit directly or in proportion to its payment 
of the Brand Development Fee from the development of advertising and marketing materials or the 
placement of advertising. Franchisee acknowledges that its failure to derive any such benefit will not serve 
as a basis for a reduction or elimination of Franchisee’s obligation to pay the Brand Development Fee. 
Except as expressly provided in this Paragraph (f). Franchisor assumes no direct or indirect liability or 
obligation to Franchisee with respect to the maintenance, direction, or administration of the Fund. 
Franchisee acknowledges and agrees that Franchisor has no fiduciary obligation to Franchisee or any other 
Mora Iced Creamery Shop in connection with the establishment of the Fund or the collection, control or 
administration of monies paid into the Fund. Franchisor expressly disavows the existence of any such 
fiduciary relationship.

(g) Franchisor retains the right, in its sole discretion, to terminate the Fund. 
The Fund shall not be terminated until all monies in the Fund have been expended for advertising and 
promotional purposes. If Franchisor elects to terminate the Fund, Franchisor may reinstate the Fund at any 
time, and any reinstated Fmid shall be administered as described herein.

12.2 Advertising by Franchisee

12.2.1 It is recommended that Franchisee spend for local advertising and promotion of 
the Shop during each month not less than two percent (2%) of the Shop’s Gross Revenue for such month.

12.2.2 Before Franchisee may utilize any advertising or promotional materials not 
prepared or previously approved by Franchisor, Franchisee must submit samples thereof to Franchisor and 
Franchisor must approve both the sample and its proposed placement. Promotional materials include, but
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are not limited to, materials provided by Franchisee on a Website. The immediately preceding sentence 
does not grant you the right to create yoru" own Website. If written approval is not granted by Franchisor 
witliin fifteen (15) days from the date of receipt by Franchisor of such materials, Franchisor shall be deemed 
to have disapproved the submitted sample or proposed placement. Franchisee shall not use any advertising 
or promotional materials that Franchisor has not approved within the immediately preceding twelve (12) 
month period, has disapproved or that does not include the copyright registration notices and trademark 
registration notices Franchisor specifies. Any advertising or promotional materials submitted to Franchisor 
for its review will become Franchisor’s property. In the event Franchisee breaches the provisions of this 
Section 12.2.4, Franchisor shall notify Franchisee in writing of the facts which Franchisor believes have 
given rise to said breach. If Franchisee fails to cure said breach within three (3) days following delivery of 
such notice. Franchisor shall have the right to unilaterally terminate or remove any unauthorized advertising 
at Franchisee’s expense and shall further be entitled to terminate this Agreement unilaterally and 
immediately upon notice to Franchisee. Franchisee agrees that any advertising or promotional materials 
created by or for Franchisee shall become Franchisor’s property and that Franchisor may use and allow 
others to use such materials as Franchisor specifies.

12.3 Local Advertising Cooperatives
12.3.1 Franchisor may establish local advertising cooperatives for geographic areas that 

encompass multiple Mora Iced Creamery Shops, or Franchisor may approve of such local advertising 
cooperatives formed by its franchisees within a geographic area. At such time as there are multiple Mora 
Iced Creamery Shops in the geographic area in which the Shop is located, Franchisee agrees that, upon 
notice from Franchisor, Franchisee shall participate in a local advertising cooperative (“Cooperative”) 
approved by Franchisor comprised of fianchised and company-owned Mora Iced Creamery Shops located 
in such area and shall execute such agi'eements as required by the Cooperative from time to time. Once a 
Cooperative is established in the Shop’s area. Franchisee shall contribute to the Cooperative during each 
month an amount determined by the members of the Cooperative as described below. If at any meeting of 
the franchisees in a Cooperative, seventy-five percent (75%) of the ixanchisees vote to contribute to a 
Cooperative advertising program, all franchisees within that Cooperative will be obligated to make a 
contribution to a Cooperative advertising fund in the amount established by the vote. No Cooperative may 
require any franchisee in that Cooperative to make a contribution to a Cooperative advertising fund in 
excess of two percent (2%) of the Shop’s Gross Revenues each month. Franchisee’s failure to make 
required payments to the Cooperative in Franchisee’s area shall constitute a material breach of this 
Agreement. Franchisor shall fiimish to Franchisee written notice regarding the establishment of such a 
Cooperative encompassing Franchisee’s market area which shall specify the date upon which Franchisee’s 
contributions are to commence and the amount of such contributions.

12.3.2 Funds in any Cooperative shall be expended for any and all or a combination of
the following purposes: (a) administering, directing, preparing, placing, and paying for advertising
campaigns; (b) employing advertising agencies; and (c) administration of the Cooperative, including legal 
and accounting services. In the administration of any Cooperative it shall not be a requirement that 
expenditures made be proportionate to Franchisee’s contiibutions or the contributions of any other 
franchisee. Franclrisor reserves the right to terminate any Cooperative in its discretion.

12.3.3 The Cooperative may, in the discretion of the members, operate pursuant to 
governing documents. If the Cooperative is operated pursuant to such documents. Franchisee shall execute 
any agreement or other document to participate in the Cooperative, it shall do so.

12.4 Local Advertising Materials

Franchisor may from time to time develop localized advertising and sales promotion campaigns 
and materials employing certain advertising programs, displays, direct mail materials, promotions.
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brochxu'es, catalogues, printed materials, contests, premiums, incentive prizes, gifts, ad specialties, posters, 
billboards and other merchandising techniques. If Franchisee determines to procme from Franchisor any 
such localized advertising materials, then Franchisee shall pay Franchisor for any such materials pm'chased 
on such terms and at such times as Franchisor in its sole and exclusive discretion determine from time to 
time.

12.5 Advisory Councils
Franchisor reserves the right to form advisory councils. If and when advisory councils are formed. 

Franchisor will select franchisees based on performance of their Shops and length of time in the System to 
participate in the council. Franchisor will control the council.

12.6 Test Marketing

Franchisor may from time to time conduct market research to determine consumer trends and test 
new products and services. Francliisee agrees to participate in such market research in the manner 
Franchisor requests, which may include puixhasing reasonable amounts of test products or services from 
Franchisor and offering and selling such test products or 'services from the Shop.

12.7 Testimonials and Endorsements

Franchisee agrees to permit Franchisor or its agents or representatives to communicate with 
customers of the Shop on or off the premises of the Shop for the purpose of procuring testimonials and/or 
endorsements of Mora Iced Creamery Shops, its products and its services. Franchisee further agrees that 
Franchisor may make any or no use of such testimonials without compensation to Franchisee.

12.8 Discount Programs

Franchisor will notify Franchisee of the creation and provisions of any regional or national discount 
or coupon programs Franchisor creates. Within five days after receipt of the notice, Franchisee will advise 
Franchisor whether or not Franchisee wishes to participate in that program.

SECTION 13
ACCOUNTING. REPORTS AND FINANCIAL STATEMENTS

13.1 Franchisee shall establish and maintain, at its own expense, a bookkeeping, accounting, 
record keeping and records retention system conforming to the requirements prescribed by Franchisor from 
time to time. Each transaction of the Shop shall be processed on the Designated Computer Hardware in the 
manner Franchisor prescribes. Franchisor shall have at all times the right to access the Designated 
Computer Hardware and all data processed on the Designated Computer Hardware with respect to the Shop. 
Franchisee shall take such action as may be necessary, to provide such access to Franchisor through a high­
speed connection to Franchisee’s Designated Computer Hardware.

13.2 With respect to the operation and financial condition of the Shop, Franchisee shall furnish 
to Franchisor, in the form Franchisor prescribes, from time to time: (a) on or before the Tuesday of each 
week, a report of the Gross Revenue of the Shop for the preceding week ending Sunday; (b) upon 
Franchisor’s request, such other data, information, and supporting records for such periods as Franchisor, 
fi'om time to time, requhre; and (c) within sixty (60) days after the end of the calendar year, a year-end 
balance sheet, a statement of profit and loss for such fiscal year reflecting all year-end adjustments and a 
statement of changes in cash flow. All reports and statements must be prepared in accordance with 
generally accepted accounting principles consistently applied. Each report and financial statement
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submitted by Franchisee to Franchisor shall be signed by Franchisee and verified as coixect in the manner 
Franchisor prescribes. Franchisee hereby authorizes Franchisor to use and/or publish information derived 
from Franchisee’s financial statements, including iji Franchisor’s Disclosure Document and related 
documents.

13.3 Franchisee agrees to maintain and to furnish to Franchisor, upon request, complete copies 
of all income, sales, value added, use and service tax returns filed by Franchisee reflecting activities of the 
Shop.

13.4 Franchisee shall promptly deliver to Franchisor all health inspection reports (whether 
favorable or not) and similar reports received by Franchisee from any government or administrative body.

13.5 If Franchisee fails to timely provide Franchisor with any report, statement or tax return 
required to be furnished. Franchisee shall pay to Franchisor a late fee of Fifty Dollars ($50) per month per 
report, statement or return for each month such report, statement or return is overdue.

13.6 Franchisee shall preserve for three (3) years all business, accounting, tax, inventory, 
financial, legal, personnel, operations and other records relating to the Shop and to Franchisee. Franchisor 
shall have the right with or without prior notice to inspect, audit and copy such records during business 
hours. Franchisee shall make such records available for examination at the Shop.

SECTION 14
INSPECTIONS AND AUDITS

14.1 Franchisor’s Right to Inspect the Shop
To determine whether Franchisee and the Shop are complying with this Agreement and with 

specifications, standards and operating procedures Franchisor prescribes for the operation of Mora Iced 
Creamery Shops, Franchisor or its agents or representatives shall have the right at any reasonable time 
(scheduled or unscheduled/announced or unannounced) before or after the Shop opens to: (a) inspect the 
Site and the equipment, fixtures, signs, food, inventory and supplies of the Shop; (b) observe, photograph 
and video tape the operations of the Shop for such consecutive or intermittent periods as Franchisor deems 
necessary; (c) remove samples of any products without payment therefor for testing and analysis; 
(d) interview personnel of the Shop; (e) interview customers of the Shop; and (f) inspect and copy any 
books, records and documents relating to the operation of the Shop. Franchisee agrees to cooperate fully 
with Franchisor in connection with any such inspections, observations, photographing and videotaping, 
product removal and interviews. Franchisee shall present to its customers such evaluation forms as 
Franchisor periodically prescribes and shall participate and/or request its customers to participate in any 
surveys performed by or on behalf of Franchisor. Franchisee shall install and maintain a high-speed internet 
connection in accordance with Franchisor’s specifications to permit Franchisor and its Affiliates to access 
the Designated Computer Hardware, thereby permitting Franchisor to inspect and monitor electronically 
information concerning sales of the Shop, transactions. Gross Revenue, and such other information as may 
be contained or stored in the Designated Computer Hardware. Franchisor shall have access as provided 
herein at such times and in such manner as Franchisor shall from time to time deem necessary. Despite the 
foregoing, our reviews and inspections of your operations do not replace your duty to oversee and supervise 
your own business operations and workers. Franchisor may designate an independent evaluation service to 
conduct a “secret shopper” quality control and evaluation program with respect to Mora Iced Creamery 
Shops. Franchisee agrees that the Shop will participate in such secret shopper program, as prescribed and 
required by Franchisor, as well as share in such programs costs.
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14.2 FrancJiisor’s Right to Audit

Franchisor shall have the right, at any time during business hours and with reasonable notice to 
Franchisee, to inspect and audit or cause to be inspected and audited the business records, bookkeeping and 
accounting records, value added, sales, use and service and income tax records and returns and other records 
of the Shop, and the books and records of any corporation, partnership, limited liability company or other 
entity which holds the Francliise. Any such audit will be performed by independent accountants hired by 
Franchisor. Francliisee shall fully cooperate with Franchisor’s representatives and independent accountants 
hired by Franchisor to conduct any such inspection or audit. Franchisor’s right to audit shall also include 
its right to access the Designated Computer Flardware electtonically as provided in this Agreement. In the 
event any such inspection or audit shall disclose an understatement of the Gross Revenue of the Shop, 
Franchisee shall pay to Franchisor, within fifteen (15) days after receipt of the inspection or audit report, 
the Royalty Fees and advertising fund contributions due on the amount of such understatement plus interest 
at the rate and on the terms provided for herein fi'om the date originally due until the date of payment. In 
the event such inspection or audit is made necessary by Franchisee’s failure to furnish reports, supporting 
records, other information or financial statements as herein required or to furnish such reports, records, 
information or financial statements on a timely basis or if an understatement of Gross Revenue for the 
period of any audit is determined by any such audit or inspection to be two percent (2%) or more. Franchisee 
shall reimburse Franchisor for the cost of such inspection or audit including, reasonable legal fees and 
accoimtants’ fees, and the ftavel expenses, room and board and applicable per diem charges for Franchisor’s 
employees. The foregoing remedies shall be in addition to all Franchisor’s other remedies and rights 
hereunder or under applicable law.

SECTION 15
INDEPENDENT CONTRACTORS; INDEMNIFICATION

15.1 Independent Contractors

It is understood and agreed by the parties hereto that this Agreement does not create a fiduciary 
relationship between them, that Franchisor and Franchisee are and shall be independent contractors, and 
that nothing in this Agreement is intended to make either party a general or special agent, joint venturer, 
partaer, or employee of the other for any purpose. Franchisee shall conspicuously identify itself in all 
dealings with customers, suppliers, public officials, its personnel, and others as the owner of the Shop under 
a fi-anchise granted by Franchisor and shall conspicuously and prominently place such other notices of 
independent ownership on the Site and on such forms, business cards, stationery, advertising, and other 
materials as Franchisor may require from time to time. While we establish standards and recommendations 
for desired outcomes to protect our systems and brand, as an independent contractor franchisee, you 
generally determine the means to accomplish such outcomes. You are responsible for the day-to-day 
operation of your Franclrise.

15.2 No Liability for Acts of Other Party

Franchisee shall not employ any of the Marks in signing any contract, application for any license 
or permit, or in a maimer that may result in the liability of Franchisor or its Affiliates for any indebtedness 
or obligation of Franchisee nor will Franchisee use the Marks in any way not expressly authorized herein. 
Except as expressly authorized in writing, neither Franchisor nor Franchisee shall make any express or 
implied agreements, warranties, guarantees or representations, or incur any debt in the name of or on behalf 
of the other, or represent that their relationship is other than fi'anchisor and franchisee. Neither Franchisor 
nor Franchisee shall be obligated by or have any liability under any agreements or representations made by 
the other that are not expressly authorized in writing. Franchisor shall not be obhgated for any damages to
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any person or property directly or indirectly arising out of the operation of the Shop or Franchisee’s business 
authorized by or conducted pursuant to the Francliise.

15.3 Taxes

Franchisor shall have no liability for any sales, value added, use, service, occupation, excise, gross 
receipts, income, property, payroll or other taxes whether levied upon this Agi'eement, Franchisee, the Shop, 
Franchisee’s property, or upon Franchisor in connection with the sales made or business conducted by 
Franchisee, except any taxes that Franchisor are required by law to collect from Franchisee with respect to 
purchases from Franchisor. Payment of all such taxes shall be Franchisee’s responsibility.

15.4 Indemnification by Franchisee

Franchisee agrees to indemnify, defend and hold Franchisor, its Affiliates, and their respective 
shareholders, directors, officers, employees, agents, successors and assignees harmless against and to 
reimburse them for (a) all claims, obligations and damages described in this Section, (b) any and all taxes 
described above, and (c) any and all claims and liabilities directly or indirectly arising out of the operation 
of the Shop; the use of the Marks; or the transfer of any interest in this Agi'eement, the Franchise, the Shop, 
some or all of the assets of the Shop (other than the sale of inventory items in the ordinary coui'se of 
business) or Franchisee in any manner not in accordance witlr this Agreement. Franchisee’s indemnification 
obligations include claims by Franchisee’s employees against Franchisor (or other indemnified parties 
listed above) under a theory of joint employer liability or similar theories. Franchisee’s indemnification 
obligations do not apply to the extent that such claims, obligations, damages, taxes, losses or liabilities arise 
from Franchisor’s gross negligence or wrongful conduct. For purposes of this indemnification, “claims” 
shall mean and include all obligations, actual and consequential damages, and costs incurred in the defense 
of any claim against Franchisor including, reasonable accountants’, attorneys’, attorney assistants’, 
arbitrators’ and expert witness fees, costs of investigation and proof of facts, court costs, other litigation 
expenses, and travel and living expenses. Franchisor shall have the right to defend any such claim against 
it in such manner as it deems appropriate or desirable in its sole discretion. This indemnity shall continue 
in full force and effect subsequent to and notwithstanding the expiration, termination or non-renewal of this 
Agreement.

15.5 Indemnification by Franchisor

We will indemnify you against claims by third parties that your use of the Copyrighted Works or 
Marks infringes the third party’s rights, provided that: (1) you have immediately notified us that you have 
become aware of such a claim; and (2) you have fully complied with this Agreement, including provisions 
of this Agreement regarding your use of the Copyrighted Works and the Marks. Francliisor will indemnify 
Francliisee from all expenses and damages, including attorneys’ fees and costs, as to that claim only, and 
we have the right to control the litigation or other proceeding.

SECTION 16 
TRANSFER

16.1 By Franchisor

Franchisor shall have the right to assign this Agreement and all of its attendant rights and privileges 
to any person, firm, corporation or other entity provided that, with respect to any assignment resulting in 
the subsequent performance by the assignee of Franchisor’s functions: (i) the assignee shall, at the time of 
such assignment, be financially responsible and economically capable of performing Franchisor’s 
obligations; and (ii) the assignee shall expressly assume and agree to perform such obligations.
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Franchisee expressly affirms and agi'ees that Franchisor may sell all or a portion of its assets, its 
rights to the Proprietary Marks or to the System to one or more third parties; may go public; may engage in 
a private placement of some or all of its secru'ities; may merge, acquire other corporations, or be acquired 
by another corporation; may undertake a refinancing, recapitalization, leveraged buyout or other economic 
or financial restructuring; and, with regard to any or all of the above sales, assignments and dispositions. 
Franchisee expressly and specifically waives any claims, demands or damages arising from or related to 
the loss of said Proprietary Marks (or any variation thereof) and/or the loss of association with or 
identification of “MORA DEVELOPMENT, LLC” as Franchisor. Nothing contained in this Agreement 
shall require Franchisor or its assignee to maintain the same Proprietary Marks, in the event that Franchisor 
exercises its right to assign its rights in this Agreement.

16.2 Francliisee May Not Transfer Without Franchisor’s Approval

16.2.1 Franchisee understands and aclcnowledges that the rights and duties created by this 
Agreement are personal to Franchisee and its Owners and that Franchisor has granted the rights hereunder 
to Franchisee in reliance upon the individual or collective character, skill, aptitude, attitude, business ability 
and financial capacity of Franchisee and its Owners. Accordingly, neither (a) this Agreement nor (b) any 
interest in the ownership of Franchisee, the Franchise, the Shop or some or all of the assets of the Shop, 
other than inventory items in the ordinary course of business, may be fransferred without Franchisor’s prior 
wi'itten approval. Any such transfer without such approval shall constitute a breach hereof and convey no 
rights to or interests in this Agreement, the Franchise, Franchisee, the Shop or in the assets thereof

16.2.2 As used in this Agreement, the term “transfer” shall mean and include the 
voluntary, involuntary, conditional, direct or indirect assignment, sale, gift or other transfer by Franchisee 
or any of its Owners of any interest in or grant of any security interest in:

(a) this Agreement;

(b)

(c)

(d)

(e)
ordinary course of business.

the Francliise;

Franchisee; 

the Shop; or

some or all of the assets of the Shop, other than inventory items in the

16.2.3 As used above, an assignment, sale or other transfer shall include the following
events:

Ownership Interests;

Ownership Interests;

(a) the transfer of ownership of shares, partnership interest, or other

(b) merger or consolidation or issuance of additional securities representing

(c) any sale of Ownership Interests carrying voting rights of Franchisee or any 
security convertible to voting Ownership Interests of Franchisee or any agreement granting the right to 
exercise or control the exercise of the voting rights of any holder of an Ownership Interest; or
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(d) transfer in a divorce, insolvency, corporate or partnership dissolution 
proceeding, or in the event of the death of Franchisee or an Owner of Franchisee, by will, declaration of or 
transfer in trust, or under the laws of intestate succession or otherwise by operation of law.

not apply to:
16.2.4 Notwithstanding the foregoing, the reshictions on transfers set forth above shall

(a) a transfer of Ownership Interests in Franchisee by an Owner who is not a 
Principal Owner provided that:

(1) Franchisee has given Franchisor written notice of the proposed 
transfer at least ten (10) days in advance of the effective date of the transfer;

(2) the transfer is not to a Competitive Business or to an owner (active 
or passive), officer, or director of a Competitive Business; and

(3) the proposed transfer does not by itself or in conjunction with 
other transfers result in the transfer of a Controlling Interest in Franchisee or a change in the composition 
of the group holding a Controlling Interest in Franchisee; or

(b) any transfer of stock options that does not by itself or in combination with 
other transfers result in the transfer of a Controlling Interest in Franchisee or a change in the composition 
of the group holding a Controlling Interest in Franchisee.

16.3 Conditions for Approval of Transfer

16.3.1 Franchisor will not unreasonably withhold its approval of a transfer of an interest 
in this Agreement, Franchisee, the Franchise, the Shop, or any of the Shop’s assets that meets all the 
applicable requirements of this Section. All of the following conditions must be met prior to or concurrently 
with the effective date of the transfer:

(a) Franchisee and its Owners shall be in full compliance with this Agreement;

(b) the proposed transferee and its owners must be individuals of good moral 
character and otherwise meet Franchisor’s then-applicable standards for Mora Iced Creamery Shop 
franchisees, and if the proposed transferee, its owners or Affiliates have any other franchise agreements or 
development agreements with Franchisor, they are in full compliance with any such agreements and comply 
with clause (1) of Section 16.3.2;

(c) a transfer of ownership in the Shop or the assets of the Shop, other than 
inventory in the ordinary course of business, may only be made in conjunction with a transfer of this 
Agreement. If the transfer is of an Owner’s interest in Franchisee then the transferee’s name and relevant 
information shall be added as Attachment 1 hereto and the transferee shall then be bound by all provisions 
applicable to Owners; and

(d) Franchisee and its Owners or the transferring Owner(s) and the transferee 
(if it is then a multi-unit operator or franchisee of Franchisor) must execute a general release in form 
satisfactory to Franchisor of any and all claims against Francliisor, its Affiliates and their respective 
shareholders, officers, directors, employees and agents.
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16.3.2 In addition to the above, if the transfer is of this Agi'eement, a Principal Owner’s 
interest, or a Controlling Interest in Franchisee, or is one of a series of transfers which, in the aggregate, 
constitute the transfer of this Agreement or a Controlling Interest in Franchisee, all of the following 
conditions must be met prior to or concurrently with the effective date of the transfer:

(a) die transferee must have sufficient business experience, aptitude and 
financial resources to operate the Shop and perform the obligations of the transferor under this Agreement, 
and neither the transferee nor its owners may be engaged in or intend to engage in a Competitive Business;

(b) Franchisee and the transferee (if it is then a multi-unit operator or 
franchisee of Franchisor) must pay such Royalty Fees, advertising fund contributions, amounts owed for 
purchases by Franchisee (or such transferee fi-om Franchisor and its Affiliates), and all other amounts owed 
to Franchisor or its Affiliates which are then due and unpaid;

(c) the transferee and its personnel who will have access to the Confidential 
Information must have signed the Confidentiality and Non-Competition Agreement and have completed 
Franchisor’s training program to its satisfaction. The transferee is required to pay Franchisor its then- 
current fee for Franchisor’s initial training program;

(d) the transferee and its owners, at Franchisor’s option, must agree in a 
manner satisfactory to Franchisor to be bound by all terms and conditions of this Agreement for the 
remainder of its term or execute Franchisor’s then-current form of firanchise agreement and such ancillary 
documents, including guarantees, as are then customarily used by Franclhsor in the grant of franchises for 
Mora Iced Creamery Shops, modified as necessary to provide for the same Royalty Fees required hereunder 
and a term equal to the remaining term of this Agreement;

(e) Franchisee must have paid Franchisor a transfer fee. If the transferee is an 
existing franchisee in the System, the transfer fee is calculated as fifty percent (50%) of Franchisor’s then- 
current initial franchise fee. If the transferee will be a new franchisee in the System, the transfer fee is' 
calculated as seventy-five percent (75%) of Franchisor’s then-current initial franchise fee;

(f) Franchisor must approve the material terms and conditions of such transfer 
including, that the price and terms of payment are not so burdensome as to adversely affect Franchisor’s 
rights and interests under this Ag'eeraent and Francliisee must furnish to Franchisor a copy of the executed 
contract of assignment;

(g) if Franchisee and/or its transferring Owner(s) finances any part of the sale 
price of the transferred interest. Franchisee and/or its transferring Owner(s) must agree in a marmer 
satisfactory to Franchisor that all obligations of the transferee under or pursuant to any promissory notes, 
agreements or security interests reserved by Franchisee and/or its transferring Owner(s) in the assets of the 
Shop shall be subordinate to the obligations of the transferee to pay Royalty Fees, advertising fund 
contributions, and other amounts due to Franclhsor and its Affiliates, and other-wise to comply with this 
Ag-eement or the franchise agreement executed by the transferee;

(h) if this Agreement is being transfeined. Franchisee and its Principal Owners 
must execute a non-competition ageement in favor of Franchisor and the transferee. If a Principal Owner 
is transferring his/her interest, such Principal Owner must execute a non-competition agreement in favor of 
Franchisor and the fi-ansferee. In either case, the non-competition ageement shall provide that neither 
Franchisee, its Principal Owner(s) nor its transfer-ring Principal Owner(s) (whichever is applicable) shall 
directly or indirectly for a period of two (2) years commencing on the effective date of such transfer:
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(1) have any interest as a disclosed or beneficial owner in any 
Competitive Business located or operating within fifty (50) miles of the Shop or any other Mora Iced 
Creamery Shop; or

(2) perform services as a director, officer, manager, employee, 
consultant, representative, agent, or otherwise for any Competitive Business located or operating within 
fifty (50) miles of the Shop or any other Mora Iced Creamery Shop; or

(i) the proposed transferee must furnish the information and references 
Franchisor requires of potential fi'anchisees and must present him/herself at his/her own expense for a 
personal interview at Franchisor’s office;

(i) the lessor or sublessor of the Shop must consent in writing to the 
assignment of Franchisee’s lease to the proposed transferee;

(k) if the proposed transferee is acquiring a portion of the interest in the legal 
entity that is Franchisee, then the proposed transferee must execute Franchisor’s form of guaranty;

(l) except in the case of a transfer of a Principal Owner’s interest that does 
not constitute a Conholling Interest, the transferee, at its expense, must upgrade the Shop to conform to the 
then-ciurent standards and specifications for new franchises; and

(m) the transfer must be made in compliance with all applicable laws.

16.3.3 Clauses (h) and (i) of Section 16.3.2 shall not apply to transfers by gift, bequest, 
or inheritance. The restrictions of Section 16.3.2(h)(1) shall not be applicable to the ownership of shares 
of a class of secuiities Hsted on a stock exchange or traded on the over-the-counter market that represent 
less than five percent (5%) of the number of shares of that class of securities issued and outstanding.

16.3.4 The rights of Franchisee and its Owners to transfer interests in this Agreement, the 
Franchise, Franchisee, the Shop or the assets of the Shop may be exercised only by Franchisee or its Owners 
and shall not be exercisable by a receiver, executor, trustee, liquidator or other person acting in a comparable 
capacity with respect to the assets or ownership of Franchisee.

16.4 Transfer to a Wholly Owned Entity

If Franchisee is in full compliance with this Agreement, then Franchisor shall not unreasonably 
withhold its approval of a transfer, in the case of a proposed assignment or transfer of this Agreement, of 
the Franchise and the Shop to a corporation or comparable legal entity, one (1) time only, which conducts 
no business other than the Shop wliich is actually managed by Franchisee and in wliich Franchisee maintains 
management control and own and confrol one hundred percent (100%) of the equity and voting power of 
all issued and outstanding Ownership Interests. All certificates or other documents representing Ownership 
Interests of such legal entity must be endorsed with a legend in form Franchisor approves reciting that the 
transfer of shares in Franchisee is subject to the restrictions of this Agreement. Such an assignment shall 
not relieve Franchisee of its obligations hereunder. Franchisee shall remain jointly and severally liable to 
Franclhsor for all obligations hereunder.

16.5 Franchisee’s Death or Incapacity

16.5.1 Upon Franchisee’s death or disability, or if Franchisee is a corporation, 
limited liability company, paitnership, or other legal entity, upon the death or disability of a Principal Owner 
of Franchisee, all of such person’s interest in this Agreement or such interest in Franchisee shall be
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transferred to a transferee reasonably approved by Franchisor. Such disposition of this Agreement or such 
interest in Franchisee, including, bunsfer by bequest or inheritance, shall be completed within a reasonable 
time, not to exceed nine (9) months from the date of death or disability, and shall be subject to all the terms 
and conditions applicable to transfers contained in this Section. Failui'e to so transfer the interest in this 
Agreement or such interest in Franchisee within said period of time shall constitute a material breach of 
this Agi'eement subject to immediate termination upon written notice by Franchisor.

16.5.2 If, upon the death or disability of Franchisee or a Principal Owner, the 
Shop is not being managed by a frained manager. Franchisee’s or that Principal Owner’s executor, 
administrator, conservator, guardian or other personal representative must, within a reasonable time, not to 
exceed fifteen (15) days from the date of deatli or disability, appoint a manager to operate the Shop. The 
manager must complete training at Franchisee’s expense. Pending the appointment of a manager as 
provided above, or if in Franchisor’s judgment the Shop is not being managed properly any time after 
Franchisee’s or the Principal Owner’s death or disability. Franchisor may, but need not, assume 
management of the Shop. All frmds from the Shop’s operation during the period Franchisor is managing it 
will be kept in a separate account and all of the Shop’s expenses will be charged to this account. Franchisor 
may charge a reasonable management fee plus its out-of-pocket costs. Franchisor’s operation of the Shop 
during any such period will be solely on Franchisee’s behalf but Franchisor only have a duty to utilize 
reasonable efforts and will not be liable to Franchisee or the Owners for any debts, losses or obligations the 
Shop incurs or to any creditors for any products, materials, supplies or services the Shop purchases dui'ing 
any period when Franchisor manages the Shop hereunder.

16.6 Public or Private Offering

Securities of Franchisee or an entity owning a direct or indirect equity interest in Franchisee, this 
Agreement, the Franchise or the Shop may not be offered to the public pursuant to a private or public or 
govemmentally regulated offering without Franchisor’s prior written consent, which may be withheld in its 
sole discretion. Franchisee shall reimburse Franchisor for its reasonable expenses incurred in connection 
with the offering or proposed offering, including attorneys’ fees.

16.7 Effect of Consent to Transfer

Franchisor’s consent to a transfer of this Agreement or any interest in Franchisee, the Shop, or the 
assets of the Shop shall not constitute a waiver of any claims Franchisor may have against Franchisee or its 
Owners, nor shall it be deemed a waiver of Franchisor’s right to demand exact compliance with any of the 
terms or conditions of this Agreement by the fransferee.

16.8 Franchisor’s Right of First Refusal

If Franchisee or any of its Owners shall at any time determine to sell an interest in this Agreement, 
the Franchise, the Shop, some or all of the assets of the Shop, other than inventory items in the ordinary 
course of business, or an Ownership Interest in Franchisee, Franchisee or its Owner(s) shall obtain a bona 
fide, arms-length, executed written offer and earnest money deposit in the amount of five percent (5%) or 
more of the offering price from a qualified, responsible, bona fide and fully disclosed purchaser. A true 
and complete copy of the offer and any proposed ancillary agreements shall immediately be submitted to 
Franchisor by Franchisee, such Owner(s) or both. The offer must apply only to an interest in this 
Agreement, the Franclrise, the Shop, the assets of the Shop or Franchisee. It must not include the purchase 
of any other property or rights of Franchisee or such Owner(s). If the offeror proposes to buy any other 
property or rights from Franchisee or such Owner(s) under a separate, contemporaneous offer, the price and 
terms of purchase offered to Franchisee or such Owner(s) for the interest in this Agreement, the Franchise, 
the Shop, the assets of the Shop or Franchisee shall reflect the bona fide price offered therefor and shall not 
reflect any value for any other property or rights. Franchisor shall have the right, which it may exercise by
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written notice delivered to Franchisee or such Owner(s) within forty-five (45) days txom the date of delivery 
of an exact copy of such offer to Franchisor, to purchase such interest for the price and on the terms and 
conditions contained in such offer, provided that (a) Franchisor may substitute cash, a cash equivalent, or 
marketable securities of equal value for any form of payment proposed in such offer, (b) Franchisor’s credit 
shall be deemed equal to the credit of any proposed purchaser, and (c) Franchisor shall have not less than 
sixty (60) days to prepare for closing. Franchisor shall be entitled to all customary representations and 
warranties given by the seller of a business including, representations and warranties as to (i) ownership, 
condition and title to Ownership Interests and/or assets; (ii) liens and encumbrances relating to the 
Ownership Interests and/or assets being purchased; and (iii) validity of contracts and contingent or other 
liabilities of the corporation whose stock is purchased. If Franchisor exercises its right of first refusal 
hereunder, Franchisee shall take all action necessary to cause the lease or sublease for the Shop to be 
assigned to Franchisor. If Franchisor does not exercise its right of first refusal. Franchisee or such Owner(s) 
may complete the sale to such purchaser pursuant to and on the exact terms of such offer, subject to 
Franchisor’s approval of the transfer as provided for herein, provided that if the sale to such purchaser is 
not completed within one hundred twenty (120) days after delivery of such offer to Franchisor or if there is 
a change in the terms of the sale. Franchisor shall have an additional right of first refusal for thirty (30) days 
on the same terms and conditions as are applicable to the initial right of first refusal.

16.9 Ownership Structure and Initial Capitalization
I

Franchisee represents and warrants that its ownership structure and initial capitalization are as set 
forth on Attachment 1 hereto and covenant that Franchisee will not vary from that ownership structure 
without Franchisor’s prior written approval.

16.10 Operation in the Event of Absence or Disability

In order to prevent any interruption of the Shop’s operations which would cause harm to the Shop, 
thereby depreciating the value thereof, Franchisee authorizes Franchisor, who may, at its option, in the 
event that Franchisee is absent for any reason or is incapacitated by reason of illness and is unable, in the 
sole and reasonable judgment of Franchisor, to operate the Shop, operate the Shop for so long as Franchisor 
deems necessary and practical, and without waiver of any other rights or remedies Franchisor may have 
under this Agreement. All monies from the operation of the Shop during such period of operation by 
Franchisor shall be kept in a separate accoimt, and the expenses of the Shop, including reasonable 
compensation and expenses for Franchisor’s representative, shall be charged to said account. If, as herein 
provided. Franchisor temporarily operates the Shop franchised herein for Franchisee, Franchisee agrees to 
indemnify and hold harmless Franchisor and any representative of Franchisor who may act hereunder, from 
any and all acts which Franchisor may perform, as regards the interests of Franchisee or third parties.

16.11 Step-In Rights

If Franchisor determines in its sole judgment that the operation of Franchisee’s business is in 
jeopardy, or if a default occurs, then in order to prevent an interruption of the franchised business which 
would cause harm to the franchise system and thereby lessen its value. Franchisee authorizes Franchisor to 
operate his/her business for as long as Franchisor deems necessary and practical, and without waiver of any 
other rights or remedies wliich Franchisor may have under this Agreement. In the sole judgment of 
Franchisor, Franchisor may deem Franchisee incapable of operating the franchised business if, without 
limitation. Franchisee is absent or incapacitated by reason of illness or death; Franchisee has failed to pay 
when due or has failed to remove any and all liens or encumbrances of every kind placed upon or against 
Franchisee’s business; or Franchisor determines that operational problems require that Franchisor operate 
Franchisee’s business for a period of time that Franchisor determines, in its sole discretion, to be necessary 
to maintain the operation of the business as a going concern.
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Franchisor shall keep in a separate account all monies generated by the operation of Franchisee’s 
business, less the expenses of the business, including reasonable compensation and expenses for 
Franchisor’s representatives. In the event of the exercise of the Step-In Rights by Franchisor, Franchisee 
agrees to hold harmless Franchisor and its representatives for all actions occuning during the course of such 
temporary operation. Franchisee agrees to pay all of Franchisor’s reasonable attorneys’ fees and costs 
incurred as a consequence of Franchisor’s exercise of its Step-In Rights. Nothing contained herein shall 
prevent Franchisor from exercising any other right which it may have under this Agreement, including, 
termination pursuant to Section 18.

SECTION 17
GRANT OF RENEWAL FRANCHISES 

17.1 Franchisee’s Right to a Renewal Franchise

Franchisee may apply to operate the Shop for one (1) additional term of ten (10) years if the 
following conditions are met prior to each renewal:

(a) Franchisor is then offering franchises for Mora Iced Creamery Shops in 
the state where the Shop is located;

(b) Franchisee and its Owners have complied with the terms and conditions 
of this Agreement during its preceding term;

(c) Franchisee and its Owners are then in full compliance with the terms and 
conditions of this Agreement;

(d) Franchisee pays Franchisor a renewal fee equal to fifty percent (50%) of 
Franchisor’s then-current initial franchise fee for a single unit franchise. However, if this Agreement relates 
to a Franchise purchased pursuant to an Area Development Agreement, then the renewal fee is equal to 
fifty percent (50%) of Franchisor’s then-current Initial Franchise Fee Schedule for Area Developers (for 
the number this Franchise represents on your Development Schedule); and

(e) (1) Franchisee maintains possession of the Site on terms reasonably
acceptable to Franchisor and agree to remodel and/or expand the Site, add or replace equipment, furniture, 
fixtures, and signs and otherwise modify the Shop to bring it into compliance with specifications and 
standards then applicable under new or renewal fi-anchises for Mora Iced Creamery Shops; or

(2) if Franchisee is unable to maintain possession of the Site or, if in 
Franchisor’s judgment the Shop should be relocated. Franchisee shall secure a substitute site approved by 
Franchisor and shall develop such substitute site in such fashion as to avoid any interruption of business 
and which shall be in compliance with specifications and standards then applicable under new or successor 
franchises for Mora Iced Creamery Shops.

17.2 Notices

Franchisee shall give Franchisor written notice of Franchisee’s election to obtain a Renewal 
Franchise not more than twelve (12) months and not less than six (6) months prior to, the expiration of this 
Agreement. Franchisor agrees to give Franchisee written notice not more than ninety (90) days after receipt 
of Franchisee’s notice of (a) Franchisor’s determination whether or not Franchisor will grunt Franchisee a 
Renewal Franchise and/or (b) any deficiencies in Franchisee’s operation of the Shop or any other failure to 
comply with the terms of this Agreement which could cause Franchisor to refuse to grant a Renewal
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Franchise. Such notice shall state what actions Franchisee must take to coixect the deficieneies and shall 
specify the time period in which such deficiencies must be corrected. Franchisor shall give Franchisee 
written notice of a decision not to grant a Renewal Franchise based upon Franchisee’s failure to cure 
deficiencies not less than ninety (90) days prior to the expiration of the initial term of this Agreement. Such 
notice shall state the reasons for Franchisor’s refusal to grant a Renewal Franchise. In the event Franchisor 
fails to give Franchisee (a) notice of deficiencies in the Shop or in Franchisee’s operation of the Shop within 
ninety (90) days after receipt of Franchisee’s timely election to obtain a Renewal Franchise or (b) notice of 
Franchisor’s decision not to grant a Renewal Franchise at least ninety (90) days prior to the expiration of 
the term of this Agreement, Franchisor may extend the term of this Agreement for such period of time as 
is necessary in order to provide Franchisee reasonable time to cui'e deficiencies or to provide ninety (90) 
days’ notice of Franchisor’s determination not to grant a Renewal Franchise. The grant of a Renewal 
Franchise shall be conditioned upon Franchisee’s continued compliance with all the terms and conditions 
of this Agreement up to the date of exphation.

17.3 Renewal Agreement; Releases

To obtain a Renewal Franchise, Franchisor, Franchisee and its Owners shall execute the form of 
fi'anchise agreement and any ancillary agreements then customarily used by Franchisor in the giunt of 
franchises for the operation of Mora Iced Creamery Shops with appropriate modifications to reflect the fact 
that the agreement relates to a Renewal Franchise. The then-current franchise agreement may provide for 
higher or additional fees. Franchisee and its Owners shall execute general releases in form satisfactory to 
Franchisor of any and all claims against Franchisor and its Affiliates and their respective shareholders, 
officers, directors, employees, agents, successors and assigns.

SECTION 18
TERMINATION OF THE FRANCmSE 

I8.I By Franchisor
18.1.1 If Franchisee or any of its Owners fails to comply with any provision of this 

Agreement or any mandatory specification, standard, or operating procedure prescribed by Franchisor, 
Franchisor may terminate this Agreement effective immediately upon delivery of written notice of 
termination to Franchisee and if Franchisor gives written notice of such breach to Franchisee and it does 
not correct such breach within thirty (30) days after delivery to Franchisee of such notice of breach. If the 
breach is related to health, sanitation or safety. Franchisee shall have five (5) days to effect a cure of the 
breach or, if five (5) days is insufficient to effect the cure, to initiate the cure and complete it in an 
expeditious manner.

18.1.2 Notwithstanding the above. Franchisor may terminate this Agreement upon 
delivery of notice of termination to Franchisee without opportunity to cure if Franchisee commits any of 
the following breaches:

(a) Franchisee fails to (i) obtain a suitable Site; (ii) obtain lawful possession 
of the Site in the time provided in this Agreement; (iii) develop the Shop in accordance with this Agreement; 
or (iv) commence operation of business within the time provided in this Agreement;

(b) Franchisee or any of its Owners abandons, surrenders or fi-ansfers control 
of the operation of the Shop without Franchisor’s prior written approval;

(c) Franchisee or any of its Owners has made any material misrepresentation 
or omission in the application for the Franchise;
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(d) Franchisee or any of its Owners is (i) convicted by a trial court of or pleads 
guilty or no contest to a felony or to another crime or offense that may adversely affect the reputation of 
Franchisee, or the Shop or the goodwill associated with the Marks or (ii) engaged in any conduct which is 
injurious or prejudicial to the goodwill associated with the Marks or the System or which adversely affects 
the reputation of Franchisor or any Mora Iced Creamery Shop;

(e) Franchisee or any of its Affiliates or Owners makes any unauthorized use 
or disclosure of or duplicates any copy of any Confidential Information, makes any imauthorized use of the 
Marks or Copyrighted Works, or uses, duplicates or discloses any portion of the Franchise Owner’s Manual, 
or challenges or seeks to challenge the validity of the Marks or Copyrighted Works;

(f) Franchisee loses the right to possession of the Site and does not relocate 
the Shop to another site in accordance with this Agreement;

(g) Franchisee, or any of its partners, if Franchisee is a partnership, or any of 
its officers, directors, shareholders, or members, if Franchisee is a corporation or limited liability company, 
shall become insolvent or make a general assigmnent for the benefit of creditors; if a petition in bankruptcy 
is filed by Franchisee or such a petition is filed against and not opposed by Francliisee; if Franchisee is 
adjudicated a bankrupt or insolvent; if a bill in equity or other proceeding for the appointment of a receiver 
of Franchisee or other custodian for Franchisee’s business or assets is filed and consented to by Franchisee; 
if a receiver or other custodian (permanent or temporary) of Franchisee’s assets or property, or any part 
thereof, is appointed by any court of competent jurisdiction; if proceedings for a composition with creditors 
rmder any state or federal law should be instituted by or against Franchisee; if a final judgment remains 
unsatisfied or of record for thirty (30) days or longer (unless supersedeas bond is filed); if Franchisee is 
dissolved; if execution is levied against Franchisee’s business or property; if suit to foreclose any lien or 
mortgage against the Premises or equipment is instituted against Franchisee and not dismissed within thirty 
(30) days; or if the real or personal property of the Shop shall be sold after levy thereupon by any sheriff, 
marshal, or constable;

(h) Francliisee or its Principal Owners violate tlie restrictions of Section 9 of 
this Agi'eement (Exclusive Relationship) or of any Confidentiality and Non-Competition Agreement;

(i) Franchisee fails to report accuiutely the Gros s Revenue of the Shop or fails 
to make payments of any amounts due Franchisor or its Affiliates for Royalty Fees, advertising fund 
contributions, purchases from Franchisor or its Affiliates or any other amounts due to Francliisor or its 
Affiliates, and does not coinect such failure within ten (10) days after written notice thereof;

(j) Franchisee knowingly maintains false books or records, or knowingly 
submits any substantially false report to Franchisor;

(k) Franchisee causes or permits to exist a default under the lease or sublease 
for the Site and fails to cure such default within the applicable cure period set forth in the lease or sublease;

(l) Franchisee or any of its Owners fails on three (3) or more separate 
occasions within any period of twelve (12) consecutive months to comply with this Agreement or any 
mandatory specification, standard or procedure Franchisor prescribes, whether or not such failures to 
comply are corrected and whether or not notice of such default is given; or fails on two (2) or more separate 
occasions within any period of twelve (12) consecutive months to comply with the same requirement under 
this Agreement, whether or not such failmes to comply are corrected or whether or not notice of such default 
is given;
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(m) Franchisee fails to purchase or maintain any insurance required by this 
Agreement or fails to reimbui'se Franchisor for its pui'chase of insurance on Franchisee’s behalf within 
fifteen (15) days of delivery to Franchisee of Franchisor’s written demand for reimbursement;

(n) A threat or danger to public health or safety results from the construction, 
maintenance or continued operation of the Shop;

(o) Franchisee refuses Franchisor permission to inspect the Shop, or 
Francliisee’s business, books, records or other documents pirrsuant to this Agreement;

(p) Franchisee or any of its Affiliates or Owners interferes or attempts to 
interfere with Franchisor’s ability to fi'anchise or license others to use and employ the Marks or System;

(q) Franchisee or any of its Affiliates or Owners interferes or attempts to 
interfere with Franchisor’s contractual relations with other franchisees, customers, suppliers, employees, 
advertising agencies or other third parties; or

(r) Franchisee fails to comply with all applicable laws and ordinances relating 
to the Shop, including Anti-Terrorism Laws.

18.2 Cross-Defaults. Non-Exclusive Remedies, etc.

Any default by Franchisee (or any of Franchisee’s Affiliates) under this Agreement may be 
regarded as a default under any other agreement between Franchisor (or any of Franchisor’s Affiliates) and 
Franchisee (or any of Franchisee’s Affiliates). Any default by Franchisee (or any of Franchisee’s Affiliates) 
under any other agreement, including any lease and/or sublease, between Franchisor (or any of Franchisor’s 
Affiliates) and Franchisee (or any of Franchisee’s Affiliates), and any default by Francliisee (or any of 
Franchisee’s Affiliates) under any obligation to Franchisor (or any of Franchisor’s Affiliates) may be 
regarded as a default under this Agreement. Any default hy Franchisee (or any of Franchisee’s Affiliates) 
under any lease, sublease, loan agreement, security interest or otherwise, whether with Franchisor, any of 
Franchisor’s Affiliates and/or any third party may be regarded as a default mider this Agreement and/or any 
other agreement between Franchisor (or any of Franchisor’s Affiliates) and Franchisee (or any of 
Franchisee’s Affiliates).

In each of the foregoing cases. Franchisor (and any of Franchisor’s Affiliates) will have all remedies 
allowed at law, including termination of Franchisee’s rights (and/or those of any of Franchisee’s Affiliates) 
and Franchisor’s (and/or Franchisor’s Affiliates’) obligations. No right or remedy which Franchisor may 
have (including termination) is exclusive of any other right or remedy provided under law or equity and 
Franchisor may pursue any rights and/or remedies available.

18.3 Amendment Pursuant to Applicable Law

Notwithstanding anything to the contrary contained in this Section, if any valid, applicable law or 
regulation of a competent governmental authority having jurisdiction over this fi'anchise and the parties 
hereto shall limit Franchisor’s rights of termination under this Agreement or shall require longer notice 
periods than those set forth above, this Agreement is deemed amended to satisfy the minimum notice 
periods or restrictions upon such termination required by such laws and regulations; provided, however, 
that such constructive amendment shall not be deemed a concession by Franchisor that the grounds for 
termination set forth in tliis Agreement do not constitute “good cause” for termination within the meaning 
ascribed to that term by any applicable law or regulation. Franchisor shall not be precluded from contesting
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the validity, enforceability or application of such laws or regulations in any action, hearing or proceeding 
relating to this Agreement or the termination of tliis Agreement.

18.4 Right of Franchisor to Discontinue Services to Franchisee

If Franchisee is in breach of any obligation under tliis Agi'eement, and Franchisor delivers to 
Franchisee a notice of termination pursuant to this Section 18, Franchisor has the right to suspend its 
performance of any of its obligations under this Agreement including, the sale or supply of any services or 
products for which Franchisor is an Approved Supplier to Franchisee and/or suspension of Franchisee’s 
webpage on Franchisor’s Website, imtil such time as Franchisee con'ects the breach.

SECTION 19
RIGHTS AND OBLIGATIONS UPON TERMINATION OR 

EXPIRATION OF THE AGREEMENT

19.1 Payment of Amounts Owed to Franchisor

Franchisee shall immediately pay to Franchisor and its Affiliates upon termination or expiration of 
this Agreement such Royalty Fees, advertising fund contributions, amounts owed for purchases by 
Franchisee from Franchisor or its Affiliates, interest due on any of the foregoing and all other amounts 
owed to Franchisor or its Affiliates which are then unpaid.

19.2 Marks, Copyrights and Trade Dress

19.2.1 Upon the termination or expiration of this Agreement, Franchisee shall:

(a) not thereafter, directly or indirectly, at any time or in any manner identify 
itself or any business as a current or former Mora Iced Creamery Shop or as a current or former franchisee 
of or as otheiwise associated with Franchisor, or use any Mark, any colorable imitation thereof or any mark 
substantially identical to or deceptively similar to any Mark in any manner or for any purpose, or utilize for 
any purpose any trade name, trademai'k or service mark. Domain Name, or other commercial symbol or 
trade dress that suggests or indicates a connection or association with Franchisor;

(b) remove all signs containing any Mark and reton to Franchisor or destroy 
forms and materials containing any Mark or otherwise identifying or relating to a Mora Iced Creamery 
Shop;

(c) return to Franchisor all products and equipment that have elements of 
Trade Dress, including stainless steel lids for ice cream cabinets.

(d) take such action as may be required to cancel or, at Franchisor’s option, to 
transfer to Franchisor or its designee all fictitious or assumed name or equivalent registrations relating to 
Franchisee’s use of any Mark;

(e) iimnediately take all such actions as may be necessary to transfer any 
telephone number and any telephone directory listings associated with the Marks to Franchisor. Franchisee 
acknowledge that as between Franchisor and Franchisee, Franchisor has the sole right to and interest in all 
telephone numbers and dhectory listings associated with the Marks. Franchisee, concurrently with the 
execution of this Agreement, shall execute Franchisor’s forms of Internet Website and Listings Agreement 
and Telephone Listing Agreement, the cuirent forms of which are attached to this Agreement as Attachment 
3. Franchisee, by executing this Agreement, authorizes Franchisor and hereby appoints Franchisor and any
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of its officers as Franchisee’s attorney-in-fact to direct the telephone company and all listing agencies to 
transfer the same to Franchisor, should Franchisee fail or refuse to do so. The telephone company and all 
listing agencies may accept this Agreement and/or the Collateral Assignment of Telephone Numbers and 
Listings as conclusive evidence of Franchisor’s exclusive right in such telephone numbers and directory 
listings and Franchisor’s authority to direct their transfer;

(f) immediately cease all use of Copyrighted Works which were furnished to 
Franchisee by Franchisor pursuant hereto, including all information contained therein, and return to 
Franchisor or destroy all forms, advertising and promotional materials or other materials containing such 
Copyrighted Works;

(g) at Franclrisor’s option, assign to Franchisor or terminate any Website that 
identifies Franchisee as cun'ently or formerly associated with Franchisor or that displays any Mark as well 
as terminate any domain name of such Website; and

(h) if Franchisor does not purchase the Shop as provided in Section 19.6, at 
Franchisee’s expense make such modifications and alterations, including removal of all distinctive physical 
and structural features associated with the Trade Dress of Mora Iced Creamery Shops, as may be necessary 
to distinguish the Site of the Shop so clearly Irom its former appearance and from other Mora Iced Creamery 
Shops as to prevent any possibility that the public will associate the Site with Mora Iced Creamery Shops 
and any confusion created by such association.

19.2.2 Franchisee shall furnish to Franchisor (a) within thirty (30) days after the effective 
date of termination or expiration, evidence satisfactory to Franchisor of Franchisee’s compliance with 
Subparagraphs (a) and (c) of the foregoing obligations, and (b) within thufy (30) days after the later of 
expiration of Franchisor’s option to purchase the Shop as provided in Section 19.6 or receipt of notice that 
Franchisor elects not to purchase the Shop pursuant to Section 19.6, evidence satisfactory to Franchisor of 
Franchisee’s compliance with the foregoing obligations.

19.3 Confidential Information

Franchisee agrees that, upon termination of the Franchise or expiration of the Franchise without 
grant of a Renewal Franchise: (a) Francliisee will immediately cease to use any of Franchisor’s
Confidential Information disclosed to or otherwise learned or acquired by Franchisee in any business or 
otherwise; and (b) Franchisee will retuim to Franchisor all copies of the Franchise Owner’s Manual and any 
other confidential materials which have been loaned or made available to Franchisee by Franchisor.

19.4 Covenant Not to Compete

19.4.1 Upon termination of this Agreement by Franchisor in accordance with its terms 
and conditions, or by Franchisee without good cause, or upon expiration of this Agreement without the 
grant of a Renewal Franchise, neither Franchisee nor any of its Principal Owners shall directly or indirectly 
(such as through another individual or entity or otherwise) for a period of two (2) years commencing on the 
effective date of such termination or expiration or the date on which Franchisee ceases to operate the Shop, 
whichever is later:

(a) have any interest as a disclosed or beneficial owner in any Competitive 
Business located or operating within a fifty (50) mile radius of the Shop or any other Mora leed Creamery 
Shop; or

(b) perform services as a dhector, officer, manager, employee, consultant, 
representative, agent or otheiwise for any Competitive Business located or operating within a fifty (50)
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ixdle radius of the Shop or any other Mora Iced Creamery Shop in operation or under construction on the 
effective date of such termination or expu'ation.

19.4.2 The restrictions of clause (a) of Section 19.4.1 will not be applicable to the 
ownership of shares of a class of securities listed on a stock exchange or traded on the over-the-counter 
market that represent less than five percent (5%) of the number of shares of that class of securities issued 
and outstanding.

19.4.3 The restrictions of Section 19.4.1 shall not be construed to prohibit Franchisee or 
any Principal Owner of Franchisee from having a direct or indirect ownership interest in any Mora Iced 
Creamery Shop, Multi-Unit Operator Agreement or Franchise Agi'eement for the development or operation 
of any Mora Iced Creamery Shop, or any entity owning, controlling or operating a Mora Iced Creamery 
Shop or from providing services to a Mora Iced Creamery Shop.

19.5 Continuing Obligations

All obligations of Franchisor and Franchisee wliich expressly or by their nature survive or are 
intended to survive the expiration or termination of this Agreement shall continue in full force and effect 
subsequent to and notwithstanding its expiration or termination and until they are satisfied in full or by their 
nature expire.

19.6 Franchisor’s Right to Purchase Assets of the Shop

Upon termination of this Agreement by Franchisor in accordance with its terms and conditions, or 
upon expiration of this Agreement without the grant of a Renewal Franchise, Franchisor shall have the 
option to purchase from Franchisee all or a portion of the assets used in the Shop. Franchisor may exercise 
this option by giving written notice thereof within sixty (60) days from the date of such expiration or 
termination. Assets shall include, without limitation, leasehold improvements, equipment, furniture, 
fixtures, signs, inventory and the lease or sublease for the Site. Franchisor shall have the unrestricted right 
to assign this option to purchase. Franchisor or its assignee shall be entitled to all customary warranties 
and representations given by the seller of a business including, representations and warranties as to 
(a) ownership, condition and title to assets; (b) liens and encumbrances relating to the assets; (c) validity of 
contracts inuring to Franchisor or affecting the assets; and (d) contingent or other liabilities. Except as 
provided in Section 19.7, below, the piuchase price for the assets of the Shop shall be the fair market value 
determined as of the date of termination of expiration of this Agreement in a manner consistent with 
reasonable depreciation of leasehold improvements owned by Franchisee and the equipment, furniture, 
fixtures, signs and inventory of the Shop. The purchase price shall not contain any factor or increment for 
any trademark, service mark or other commercial symbol used in connection with the operation of the Shop, 
goodwill or “going concern” value for the Shop. Franchisor may exclude from the assets purchased 
hereunder any equipment, furniture, fixtures, signs and inventory that are not approved as meeting quality 
standards for Mora Iced Creamery Shops. The length of the remaining term of the lease or sublease for the 
Site of the Shop shall also be considered in determining the fair market value hereunder. If Franchisor and 
Franchisee are unable to agree on the fair market value of the assets, the fair market value shall be 
determined by an independent appraiser selected by Francliisor and Franchisee. If Franchisor and 
Franchisee are unable to agree on an appraiser. Franchisor and Franchisee shall each select one (1) appraiser 
who shall select a third appraiser and the fair market value shall be deemed to be the average of the three 
(3) independent appraisals. Notliing contained herein shall restrict the manner in which the appraisers so 
selected value the leasehold improvements, equipment, furnitm-e, fixtures, signs and inventory. The 
purchase price shall be paid in cash, a cash equivalent, or marketable securities of equal value at the closing 
of the purchase, which shall take place no later than ninety (90) days after receipt by Franchisee of notice 
of exercise of this option to purchase. At that time Franchisee shall deliver instruments transferring to 
Franchisor or its assignee; (a) good and merchantable title to the assets purchased fine and clear of all liens
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and encumbrances, other than liens and security interests acceptable to Franchisor or its assignee, with all 
sales and other transfer taxes paid by Franchisee; (b) all licenses and permits of the Shop which may be 
assigned or transferred; and (c) the lease or sublease for the Site. In the event that Franchisee cannot deliver 
clear title to all of the purchased assets as aforesaid or in the event there shall be other unresolved issues, 
the closing of the sale shall be accomplished through an escrow. Prior to closing, Franchisee and Franchisor 
shall comply with all applicable legal requirements including the bulk sales provisions of the Uniform 
Commercial Code of the state in which the Shop is located. Franchisor shall have the right to set off against, 
and reduce the purchase price by, any and all amounts owed by Franchisee to Franchisor and the amount 
of any encumbrances or liens against the assets or any obligations assumed by Franchisor. If Franchisor or 
its assignee exercises this option to purchase. Franchisor shall have the right to appoint a manager to 
maintain the operation of the Shop pending the closing of such purchase. Alternatively, Franchisor may 
require Franchisee to close the Shop during such time period without removing any assets from the Site. 
Franchisee shall maintain in force all insurance policies required pursuant to this Agreement until the date 
of closing. If the Site is leased. Franchisor agrees to use reasonable efforts to effect a termination of the 
existing lease for the Site and enter into a new lease on reasonable terms with the landlord. In the event 
Franchisor is unable to enter into a new lease. Franchisor will indemnify and hold Franchisee harmless from 
any ongoing liability under the lease from the date Franchisor assumes possession of the Site.

19.7 Franchisor’s Right to Purchase Cabinets and Proprietary Lids

Upon termination of tliis Agi'eement by Franchisor in accordance with its terms and conditions, or 
upon expiration of this Agi'eement without the grant of a Renewal Franchise, Franchisor shall have the 
option to purchase from Franchisee all or a portion of its cabinets and proprietary lids at a purchase price 
determined as described below.

19.7.1 If Franchisor exercises this option to purchase upon termination of this Agreement 
by Franchisor (in accordance with its terms and conditions), then Franchisee will pay all shipping and 
insurance costs to deliver the cabinets and lids to Franchisor’s then-cui'rent headquarters (or other location 
determined by Franchisor).

19.7.2 If Franchisor exercises this option to purchase upon expiration of this Agi'eement 
without the grant of a Renewal Franchise, then Franchisor will pay all shipping and insurance costs to 
deliver the cabinets and lids to Franchisor’s desired destination.

19.7.3 The purchase price for the cabinets and lids will be based on a percentage discount 
off of Franchisee’s original invoiced cost for such items. The amount of the discount will depend upon the
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length of time from the date you opened youi- Shop (at winch the cabinets and lids are located) to the time 
of purchase per the following table:

Time fi'om Date of Shop 
Opening

First Year

Second Year

Third Year

Fourth Year

Fifth Year

Sixth Year

Seventh Year

Eight Y ear

Ninth Year

Tenth Year

Any Time After Tenth Year of 
Shop Operations

Discount Percentage

25.00%

15.00%

15.00%

10.00%

10.00%

5.00%

5.00%

0.00%

0.00%

0.00%

15.00%

Accumulated Discount 
Percentage
25.00%

40.00%

55.00%

65.00%

75.00%

80.00%

85.00%

85.00%

85.00%

85.00%

100.00%

19.7.4 Despite the foregoing. Franchisor’s purchase price for the cabinets and lids will be 
discounted by 90% of Franchisee’s original invoiced cost (or 100% any time after tenth year of Shop 
operations) if Franchisor determines after inspection that such items are not in good and usable condition, 
reasonable wear and tear excepted. Franchisor will use reasonable discretion, exercised in good faith, when 
making this determination.

19.7.5 Franchisor will pay Franchisee for such items within fifteen (15) business days of 
Franchisor’s receipt of such items.

SECTION 20 
DISPUTE RESOLUTION

20.1 Arbitration
Franchisee and Franchisor agree that, except for controversies, disputes, or claims related to or 

based on improper use of the Marks or Confidential Information, all controversies, disputes, or claims 
between Franchisor and its Affiliates, and their respective shareholders, members, officers, directors, 
agents, and/or employees, and Franchisee (and/or its owners, guarantors, affiliates, and/or employees) 
arising out of or related to:

20.1.1 this Agreement or any other agreement between Franchisee and Franchisor;

20.1.2 Franchisor’s relationship with Franchisee;
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Franchisor; or
20.1.3 the validity of this Agi'eement or any other agreement between Franchisee and

20.1.4 any System Standard;

must be submitted for binding arbitration, on demand of either party, to the American Arbitration 
Association in the United States (“AAA”). The arbitration proceedings will be conducted by one (1) 
arbitrator and, except as this Subsection otherwise provides, according to the AAA’s then cun-ent rules. All 
proceedings will be conducted at a suitable location chosen by the arbib'ator which is within a five (5) mile 
radius of Franchisor’s then crnrent principal place of business. The arbitrator shall have no authority to 
select a different hearing locale. All matters relating to arbitration will be governed by the United States 
Federal Arbitration Act (9 U.S.C. §§ 1 et seq.). Judgment upon the arbitrator’s award may be entered in 
any court of competent jurisdiction.

The arbitrator has the right to award or include in his or her award any relief which he or 
she deems proper, including, money damages (with interest on unpaid amounts from the date due), specific 
performance, injunctive relief, and attorneys’ fees and costs (as allowable under this Agreement or 
applicable law), provided that the arbitrator may not declare any Mark generic or otherwise invalid or, 
except as expressly provided in Section 24.7 below, award any punitive, exemplary or multiple damages 
against either party (Franchisor and Franchisee hereby waive to the fullest extent permitted by law, except 
as expressly provided in Section 24.7 below, any right to or claim for any punitive, exemplary or multiple 
damages against the other).

Franchisor and Franchisee agree to be bound by the provisions of any limitation on the 
period of time in which claims must be brought under applicable law or this Agreement, whichever expires 
earlier. Franchisor and Franchisee further agi'ee that, in any arbitration proceeding, each must submit or 
file any claim which would constitute a compulsory counterclaim (as defined by Rule 13 of the United 
States Federal Rules of Civil Procedure) within the same proceeding as the claim to which it relates. Any 
claim which is not submitted or filed as required is forever barred. The arbitrator may not consider any 
settlement discussions or offers that might have been made by either Franchisee or Franchisor.

Franchisor and Franchisee agree that arbitration will be conducted on an individual, not a 
class-wide, basis and that an arbitration proceeding between Franchisor and its Affiliates, and their 
respective shareholders, officers, directors, agents, and/or employees, and Franchisee (and/or its owners, 
guarantors, affiliates, and/or employees) may not be consolidated with any other arbitration proceeding 
between Franchisor and any other person.

Despite Franchisor’s and Franchisee’s agreement to arbitrate. Franchisor and Franchisee 
each have the right in a proper case to seek temporary restraining orders and temporary or preliminary 
injunctive relief from a court of competent jurisdiction; provided, however, that Franchisor and Franchisee 
must contemporaneously submit Franchisor’s dispute for arbitration on the merits as provided in this 
Section.

The provisions of this Section are intended to benefit and bind certain third party non­
signatories and will continue in full force and effect subsequent to and notwithstanding this Agreement’s 
exphation or termination.

20.2 Injunctive Relief

20.2.1 Notwithstanding an}4hing to the contrary contained in Section 20.2.1 above. 
Franchisor and Franchisee each have the right, in a proper case, to seek injunctions, restraining orders and
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orders of specific performance from a coui't of competent jurisdiction, provided that Franchisor agrees to 
contemporaneously submit its dispute for arbitration on the merits as provided herein.

20.2.2 Franchisee agrees that Franchisor will not be required to post a bond to obtain any 
injunctive relief and that Franchisee’s only remedy if an injunction is entered against it will be the 
dissolution of that injunction if warranted upon due hearing. All claims for damages by reason of the 
wrongful issuance of such injunction are hereby expressly waived. If Franchisor secures any such 
injunction or order of specific performance, Franchisee agrees to pay to Franchisor an amount equal to the 
aggregate of franchisor’s costs of obtaining such relief including, reasonable legal fees, costs and expenses 
as provided in this Section and any damages incurred by Franchisor as a result of the breach of any such 
provision.

SECTION 21
SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS

21.1 If any provision of this Agi'eement relating to the covenants to refrain from operating, 
owning or assisting a Competitive Business during the term of this Agreement is declared or made invalid 
or unenforceable by judicial action, legislation or other government action. Franchisor, if it believes in its 
sole discretion that the continuation of this Agreement would not be in Franchisor’s best interests, may 
terminate this Agreement upon sixty (60) days’ written notice to Franchisee.

21.2 All other provisions of this Agreement are severable, and this Agreement shall be 
interpreted and enforced as if all completely invalid or rmenforceable provisions were not contained herein 
and partially valid and enforceable provisions shall be enforced to the extent valid and enforceable. To the 
extent the post-transfer restrictive covenants or post-termination restrictive covenants contained herein are 
deemed unenforceable by virtue of their scope in terms of geographic area, business activity prohibited 
and/or length of time, but may be made enforceable by reductions of either or any thereof, Franchisee and 
Franchisor agree that the same shall be enforced to the fullest extent permissible under the laws and public 
policies applied in the jurisdiction in which enforcement is sought. If any applicable and binding law or 
rule of any jurisdiction requires a greater prior notice of the termination of this Agreement or refusal to 
grant a Renewal Franchise than is required hereunder, or requires the taking of some other action not 
required hereunder, or if under any applicable and binding law or rule of any jurisdiction any provision of 
this Agreement or any specification, standard or operating procedure Franclrisor prescribes is invalid or 
unenforceable, the prior notice and/or other action required by such law or rule shall be substituted for the 
comparable provisions hereof In such case. Franchisor shall have the right in its sole discretion to modify 
such invalid or unenforceable provision, specification, standard, or operating procedure to the extent 
required to be valid and enforceable. Such modifications to this Agreement shall be effective only in such 
jurisdiction and this Agreement shall be enforced as originally made and entered into in all other 
jurisdictions.

SECTION 22
NOTICES AND PAYMENTS

22.1 All notices requhed or permitted to be given hereunder shall be in writing and shall be 
deemed to have been duly given:

22.1.1 Upon delivery when delivered personally, by electronic mail transmission, or by fax 
transmission (provided that the sender confirms the fax or electronic mail transmission by sending
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an original confirmation copy by one of the mail delivery methods permitted by this Section within 
three (3) business days after transmission); or

22.1.2 One (1) business day after being sent by ovemight commercial courier service for 
next business day delivery; or

22.1.3 Five (5) days after being deposited in the United States mail, for certified or 
registered delivery, return receipt requested, postage prepaid.

The parties’ addresses for notices are as follows:

To Francliisor: MORA DEVELOPMENT, LLC
22195 Viking Ave. NW 
Poulsbo, Washington 98370 
Attention: Director of Franchise Development 
Email: Franchising@MoraIceCream.com 
Fax: (206)842-3234

With a copy to:

To Franchisee:

Wayne P. Bunch, Jr., Attorney
FisherBroyles, LLP
2925 Richmond Avenue, Suite 1200
Houston, Texas 77098
Email: wayne.bunch@fisherbroyles.com

22.2 Either party may designate another address at any time by written notice to the other. 
Additionally, all payments and reports required to be made by Franchisee under this Agreement shall be 
given to Franchisor at the above address, except that regular reports may be sent by regular mail or by other 
means as may be permitted in the Franchise Owner’s Manual.

22.3 Time is of the essence in this Agreement with respect to each and every provision in which 
time is a factor. Whenever this Agreement refers to a period of days, the first day to be counted shall be 
the first day following the designated action or event. For any period of five (5) or fewer days, only business 
days (excluding Saturdays, Sundays and national holidays) shall be counted. Unless expressly stated 
otherwise, any period longer than five (5) days shall be measured by calendar days, except that if the last 
day of any such period is not a business day, the period shall automatically be extended to the next business 
day.

SECTION 23 
SECURITY INTEREST

23.1 Collateral

You grant to us a security interest (“Security Interest”) in all of the furniture, fixtures, equipment, 
signage, and your interests under all real property leases and personal property leases of the Shop, together 
with all similar property now owned or hereafter acquired, additions, substitutions, replacements, proceeds, 
and products thereof, wherever located, used in connection with the Shop. For the avoidance of doubt, this
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' Security Interest shall not apply to any real property you own for the Shop. All items in which a secnrity 
interest is granted are referred to as the “Collateral”.

23.2 Indebtedness Seeured

The Security Interest is to secure payment of the following (the “Indebtedness”):

23.2.1 All amounts due under this Agreement or otherwise by you;

23.2.2 All sums which we may, at oiu option, expend or advance for the maintenance, 
preservation, and protection of the Collateral, including, payment of rent, taxes, levies, assessments, 
insurance premiums, and discharge of liens, together with interest, or any other property given as security 
for payment of the Indebtedness;

23.2.3 All expenses, including reasonable attorneys’ fees, which we incur in connection 
with collecting any or all Indebtedness secured hereby or in enforcing or protecting our rights imder the 
Security Interest and this Agreement; and

23.2.4 All other present or future, direct or indirect, absolute or contingent, liabilities, 
obligations, and indebtedness of you to us or third parties under this Agreement, however created, and 
specifically including all or part of any renewal or extension of this Agreement, whether or not you execute 
any extension agreement or renewal instruments.

23.2.5 Our Security Interest, as described herein, shall be subordinated to any financing 
related to your operation of the Shop, including a real property mortgage and equipment leases.

23.3 Additional Documents
You will from time to time as required by us join with us in executing any additional documents 

and one or more financing statements pursuant to the Uniform Commercial Code (and any assignments, 
extensions, or modifications thereof) in form satisfactory to us.

23.4 Possession of Collateral

Upon default and termination of your rights under this Agreement, we shall have the immediate 
right to possession and use of the Collateral.

23.5 Our Remedies in Event of Default

You agree that, upon the occurrence of any default set forth above, the full amount remaining 
unpaid on the Indebtedness secured shall, at our option and without notice, become due and payable 
immediately, and we shall then have the rights, options, duties, and remedies of a secured party under, and 
you shall have the rights and duties of a debtor under, the Uniform Commercial Code of Washington (or 
other applicable law), including, our right to take possession of the Collateral and without legal process to 
enter any premises where the Collateral may be found. Any sale of the Collateral may be conducted by us 
in a commercially reasonable manner. Reasonable notification of the time and place of any sale shall be 
satisfied by mailing to you pursuant to the notice provisions set forth above.

23.6 Special Filing as Financing Statement

This Agreement shall be deemed a Security Agreement and a Financing Statement. This 
Agreement may be filed for record in the real estate records of each coimty in which the Collateral, or any 
part thereof, is situated and may also be filed as a Financing Statement in the counties or in the office of the
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Secretary of State, as appropriate, in respect of those items of Collateral of a kind or character defined in or 
subject to the applicable provisions of the Uniform Commercial Code as in effect in the appropriate 
jurisdiction.

SECTION 24 
MISCELLANEOUS

24.1 Waiver of Obligations
24.1.1 Franchisor and Franchisee may by written instrument unilaterally waive or reduce 

any obligation of or restriction upon the other under tliis Agreement. Such waiver shall be effective upon 
delivery of written notice thereof to the other or such other effective date stated in the notice of waiver. 
Whenever this Agreement requires Franchisor’s prior approval or consent. Franchisee shall make a timely 
written request therefor and such approval shall be obtained in writing.

24.1.2 Franchisor makes no warranties or guarantees upon which Franchisee may rely 
and assumes no liability or obligation to Franchisee by granting any waiver, approval, or consent to 
Franchisee or by reason of any neglect, delay, or denial of any request therefor. Any waiver granted by 
Franchisor shall be without prejudice to any other rights it may have, will be subject to continuing review 
by Franchisor and may be revoked in its sole discretion at any time and for any reason effective upon 
delivery to Franchisee often (10) days’ prior written notice.

24.1.3 Franchisor and Franchisee shall not be deemed to have waived or impaired any 
right, power, or option reserved by tliis Agreement including, the right to demand exact compliance with 
every term, condition, and covenant herein, or to declare any breach thereof to be a default and to terminate 
this Agreement prior to the expiration of its term by virtue of any (a) custom or practice of the parties at 
variance with the terms hereof; (b) any failure, refusal, or neglect of Franchisor or Franchisee to exercise 
any right under this Agreement or to insist upon exact compliance by the other with its obligations 
hereunder including, any mandatory specification, standard or operating procedure; (c) any waiver, 
forbearance, delay, failure, or omission by Franchisor to exercise any right, power, or option, whether of 
the same, similar or different nature, with respect to any other Mora Iced Creamery Shop or any multi-unit 
operator agreement or franchise agreement therefor; or (d) Franchisor’s acceptance of any payments from 
Franchisee after any breach by Franchisee of this Agreement.

24.2 Force Majeure

Neither Franchisor nor Franchisee shall be liable for loss or damage or deemed to be in breach of 
this Agreement if Franchisor’s failure to perform its obligations results from any of the following and is not 
caused or exacerbated by the non-performing party: (a) transportation shortages, inadequate supply of 
equipment, merchandise, supplies, labor, material, or energy, or the voluntary forgoing of the right to 
acquire or use any of the foregoing in order to accommodate or comply with the orders, requests, 
regulations, recommendations, or instmctions of any federal, state, or municipal govermnent or any 
department or agency thereof; (b) compliance with any law, ruling, order, regulation, requhement, or 
instruction of any federal, state, or municipal government or any department or agency thereof; (c) acts of 
God; (d) acts of war or insurrection; (e) strikes, lockouts, boycotts, fire and other casualties; or (f) any other 
similar event or cause. Any delay resulting from any of said causes shall extend performance accordingly 
or excuse performance in whole or in part as may be reasonable, except that said causes shall not excuse 
payments of amounts owed at the time of such occurrence or payment of royalty fees or other fees thereafter 
and as soon as performance is possible the non-performing party shall immediately resume performance, 
nor shall such period of excused non-performance exceed six (6) months.
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24.3 Rights of Parties are Cumulative

The rights of Franchisor and Franchisee hereunder are cumulative and no exercise or enforcement 
by Franchisor or Francliisee of any right or remedy hereunder shall preclude the exercise or enforcement 
by Franchisor or Franchisee of any other right or remedy hereunder or which Franchisor or Franchisee is 
entitled by law to enforce.

24.4 Costs and Legal Fees

If Franchisor is required to enforce this Agreement in a judicial or arbitration proceeding, 
Franchisee shall reimbui'se Franchisor for Franchisor’s costs and expenses, including, reasonable 
accountants’, attorneys’, attorney assistants’, arbitrators’ and expert witness fees, costs of investigation and 
proof of facts, court costs, other litigation expenses and travel and living expenses, whether incurred prior 
to, in preparation for or in contemplation of the filing of any such proceeding. If Franchisor is requued to 
engage legal counsel in connection with any failure by Franchisee to comply with this Agreement, 
Franchisee shall reimburse Franchisor for any of the above-listed costs and expenses incurred by 
Franchisor.

24.5 Governing Law; Consent to Jurisdiction

24.5.1 Except to the extent governed by the United States Trademark Act of 1946 
(Lanham Act, 15 U.S.C. §§ 1051 et seq.) or other federal law, this Agreement and the relationship between 
the parties hereto shall be governed by the internal laws of the State of Washington without regard to its 
conflicts of law principles. No Wasliington law regulating the sale of franchises or governing the franchise 
relationship shall apply unless its juiisdictional requirements are met independently without reference to 
this Section.

24.5.2 Francliisee agrees that it and its Owners shall institute any action and that 
Franchisor may institute any action against Franchisee or its Owners which is not required to be arbitrated 
hereunder in any state or federal court of general jurisdiction in King County, Washington, or the state court 
of general jurisdiction or the Federal District Court nearest to Franchisor’s executive office at the time such 
action is filed. Franchisee and each Owner irrevocably submits to the jurisdiction of such courts and waives 
any objection it/he/she may have to either the jurisdiction or venue of such courts.

24.6 Waiver of Punitive Damages, Jury Trial and RICO

Franchisor and Franchisee hereby waive to the fullest extent permitted by law any right to or claim 
for any punitive or exemplary damages against the other and agree that in the event of a dispute between 
Franchisor and Franchisee, except as otheiwise provided herein, each shall be limited to the recovery of 
actual damages sustained by it. Franchisor and Franchisee hereby irrevocably waive trial by jury on any 
action, proceeding or counterclaim, whether at law or in equity, brought by either of us. Franchisor and 
Franchisee hereby irrevocably waive now and forever, any and all rights either may have under the federal 
statute known as RICO.

24.7 Release

By executing this Agreement, Franchisee, for itself and its affiliates, and for its and its affiliates’ 
directors, officers, shareholders, partners, members, managers, employees and agents, and for the 
predecessors, successors, assigns, heirs, administrators and executors of it and any and all of them 
(collectively, the “Franchisee Parties”), hereby release, remise, acquit, and forever discharge Franchisor, 
its affiliates, its audits affiliates’ directors, officers, shareholders, partners, members, managers, employees 
and agents, and the predecessors, successors, assigns, heirs, administrators and executors of it and any or 
all of them (collectively, the “Franchisor Parties”), from and against any and all obligations, debts.
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liabilities, demands, claims, actions, causes of action, loss, losses, damage and damages (actual, 
consequential, multiplied, exemplary, enhanced, punitive, or otherwise), of any nature or kind, contingent 
or fixed, known or unknown, at law or in equity or otherwise, for any matter, of whatever source or origin, 
arising out of or related to any and all transactions of any kind or character, at any time prior to and including 
the Effective Date, including, hut not limited to, any and all claims arising under the franchise, secruities 
or antitrust laws of the United States or of any state, province or territory thereof. Franchisee covenants, 
warrants, and agrees that it has the authority to bind the Franchisee Parties (as herein defined) as provided 
herein. Franchisee, on behalf of itself and the Franchisee Parties, further covenants not to sue any of the 
Franchisor Parties on any of the claims released by the foregoing and represents that it has not assigned any 
such claims to any individual or entity who is not bound by the foregoing.

24.8 Limitation

24.8.1 The parties agree that, except as provided below, no mediation or arbitration 
proceeding, action or suit (whether by way of claim, coimterclaim, cross-complaint, raised as an affirmative 
defense or otherwise) by either party will lie against the other (nor will any action or suit by Franchisee 
against any person and/or entity affiliated with Franchisor), whether for damages, rescission, injunctive or 
any other legal and/or equitable relief, in respect of any alleged breach of this Agreement, or any other 
claim of any type, unless such party will have commenced such mediation or arbitration proceeding, action 
or suit before the expiration of the earlier of: (a) One hundred eighty (180) days after the date upon which 
the state of facts giving rise to the cause of action comes to the attention of, or should reasonably have come 
to the attention of, such party; or (b) One (1) year after the initial occuirence of any act or omission giving 
rise to the cause of action, whenever discovered.

24.8.2 Notwithstanding the foregoing limitations, where any federal, state or provincial 
law provides for a shorter limitation period than above described, whether upon notice or otherwise, such 
shorter period will govern.

24.8.3 The foregoing limitations may, where brought into effect by Franchisor’s failure 
to commence an action within the time periods specified, operate to exclude Franchisor’s right to sue for 
damages but will in no case, even upon expiration or lapse of the periods specified or referenced above, 
operate to prevent Franchisor Ixom terminating Franchisee’s rights and Franchisor’s obligations under this 
Agreement as provided herein and under applicable law nor prevent Franchisor from obtaining any 
appropriate court judgment, order or otherwise which enforces and/or is otherwise consistent with such 
termination.

24.8.4 The foregoing limitations shall not apply to Franchisor’s claims arising fi'om or 
related to; (1) Franchisee’s under-reporting of Net Sales; (2) Franchisee’s under-payment or non-payment 
of any amounts owed to Franchisor or any affiliated or otherwise related entity; (3) indemnification by 
Francliisee; (4) Franclhsee’s confidentiality, non-competition or other exclusive relationship obligations; 
and/or (5) Franchisee’s unauthorized use of the Marks.

24.10 Binding Effect

This Agreement is binding upon the parties hereto and their respective executors, administrators, 
heirs, assigns, and successors in interest and shall not be modified except by written agreement signed by 
both Franchisee and Franchisor.

24.11 Construction

24.11.1 The preambles and attachments to this Agreement are a part of this Agreement, 
wliich constitutes the entire agi'eement of the parties, and there are no other oral or written understandings
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or agreements between Franchisor andFranchisee relating to the subject matter of this Agreement. Nothing 
in this Agreement or any related agreement is intended to disclaim the representations we made to you in 
our franchise disclosru'e document. Except as expressly stated herein, nothing in this Agreement is intended 
nor shall be deemed to confer any rights or remedies upon any person or legal entity not a party hereto. The 
headings of the several sections and paragraphs hereof are for convenience only and do not define, limit, or 
construe the contents of such sections or paragraphs. This Agreement shall be executed in multiple copies, 
each of which shall be deemed an original.

24.11.2 The term “Franchisee” as used herein is applicable to one (1) or more persons or 
entities, as the case may be, and the singular usage includes the plural, and the masculine and neuter usages 
include each other and the feminine. References to “ownership interests” shall include: (a) in relation to a 
corporation or limited liability company, the ownership of shares or membership interests; (b) in relation 
to a partnership, the ownership of a general or limited partnership interest; or (c) in relation to a trust, the 
ownership of a beneficial interest of such trust. .References to a “controlling interest” in Franchisee shall 
mean (a) if Franchisee is a corporation or limited liability company, thirty-tlrree and one-third percent (33- 
1/3%) or more of the voting shares or membership interests of Franchisee if Franchisee is owned by three 
(3) or more persons, otherwise fifty percent (50%) or more of the voting control of Franchisee, and (b) if 
Franchisee is a partnersliip, thirty-three and one-third percent (33-1/3%) of the general partnership interest 
in Franchisee if Franchisee has three (3) or more general partners, otherwise fifty percent (50%) or more of 
the general partnership interest. If Franchisee is two (2) or more persons at any time hereunder, whether or 
not as partners or joint venturers, their obligations and liabilities to Franchisor shall be joint and several.

24.12 Reasonableness

Franchisor and Franchisee agree to act reasonably in all dealings with each other pursuant to this 
Agreement. Whenever the consent or approval of either party is required or contemplated hereunder, the 
party whose consent is required agrees not to unreasonably withhold the same unless otherwise permitted 
to do so in this Agreement.

24.13 Definition of “Including”
In this Agreement, including means “including but not limited to” unless expressly stated 

otherwise.

SECTION 25 
ACKNOWLEDGMENTS

25.1 Francliisee’s Investigation

Franchisee acknowledges that it has conducted an independent investigation of the business of 
operating a Mora Iced Creamery Shop, and recognizes that the business venture contemplated by this 
agreement involves business risks and that its success will be largely dependent upon the ability of 
Franchisee (or, if Francliisee is a corporation, partnership or limited liability company, the ability of its 
principals) as (an) independent businessperson(s). Franchisor expressly disclaims the making of, and 
Franchisee acknowledges that it has not received, any warranty or guarantee, express or implied, as to the 
potential volume, profits, or success of the business ventoe contemplated by this agreement. Franchisee 
acknowledges that this agreement contains all oral and written agreements, representations and 
arrangements between the parties, and any rights winch the respective parties hereto may have had under 
any other previous contract (whether oral or written) are hereby cancelled and terminated, and no 
representations or warranties are made or implied, except as specifically set forth herein. Franchisee fuilher
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acknowledges that it has not received or relied on any representations about the franchise by the Franchisor, 
or its officers, directors, employees or agents, that are contrary to the statements made in the Franchisor’s 
Iranchise disclosure document or to the terms and conditions contained herein, and further represents to the 
Franchisor, as an inducement to entry into this agreement, that Franchisee has made no misrepresentations 
in obtaining the Iranchise.

25.2 Receipt of FDD and Complete Agreement

Franchisee aclcnowledges that it received a complete copy of this Agreement, the attachments 
hereto, and agi'eements relating thereto, if any, at least seven (7) calendar days prior to the date on which 
this Agreement was executed. Franchisee further acknowledges that it received the disclosure document 
required by the Trade Regulation Rule of the Federal Trade Commission entitled “Disclosure Requirements 
and Prohibitions Concerning Franclrising”, otherwise known as the Franchise Disclosure Document (FDD), 
at least fourteen (14) calendar days prior to the date on which tliis Agreement was executed or any payment 
by Franchisee for the franchise rights granted under this Agreement. Franchisee further acknowledges that 
prior to receiving Franchisor’s FDD, Franchisor advised Franchisee of the formats in which the FDD is 
made available, and any conditions necessary for reviewing the FDD in a particular format.

25.3 Franchisee Read the Agreement and Consulted

Franchisee acknowledges that it has read and understood Franchisor’s FDD and this Agreement, 
the attachments hereto, and agreements relating thereto, if any, and that Franchisor has accorded Franchisee 
ample time and opportunity to consult with advisors of Franchisee’s own choosing about the potential 
benefits and risks of entering into this Agreement.

25.4 Sole and Exclusive Employer

Franchisee hereby irrevocably acknowledges, affirms, attests and covenants that Franchisee’s 
employees are employed exclusively by Franchisee and in no fashion are any such employees employed, 
jointly employed or co-employed by Franchisor. Franchisee further acknowledges, affirms and attests that 
each of Franchisee’s employees is under Franchisee’s exclusive dominion and control and never under 
Franchisor’s dhect or indirect control in any fashion whatsoever. Franchisee alone hires each of 
Franchisee’s employees; sets their schedules; establishes their compensation rates; and pays all salaries, 
benefits and employment-related liabilities (such as workers’ compensation insurance premiums/payroll 
taxes/Social Security contributions/unemployment insurance premiums). Franchisee alone has the ability 
to discipline or terminate Franchisee’s employees to the exclusion of Franchisor, and Franchisee 
acknowledges that Franchisor has no such authority or ability. Franchisee further acknowledges, attests and 
affirms that any minimum staffing requirements established by Franchisor are solely for the purpose of 
ensuring that the Franchised Restaurant is at all times staffed at those levels necessary to operate the 
Franchised Restaurant in conformity with the System and other Wildwood Restaurant brand attributes 
known to and desired by the consuming public and associated with the Proprietary Marks. Franchisee 
acknowledges, affirms, warrants and understands that Franchisee may staff the Franchised Restaurant with 
as many employees as Franchisee desires at any time so long as Franchisor’s minimal staffing levels are 
achieved. Franchisee also acknowledges, affirms and attests that any recommendations Franchisee may 
receive from Franchisor regarding salaries, hourly wages or other compensation for employees are 
recommendations only, and that Francliisee is enthely free to disregard Franchisor’s recommendations 
regarding such employee compensation. Moreover, Franchisee acknowledges, affirms and attests that any 
training provided by Franchisor to Franchisee’s employees is for the purpose of imparting critical System 
and brand information to those employees, and in no fashion reflects any employment relationship between 
Franchisor and such employees. Finally, should it ever be asserted that Franchisor is the employer, joint 
employer or co-employer of any of Franchisee’s employees in any private or government investigation.
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action, proceeding, arbitration or other setting, Franchisee irrevocably agrees to assist Franchisor in 
defending such allegations, including (if necessary) appearing at any venue requested by Franchisor to 
testify on Franchisor’s behalf (and, as may be necessary, submitting to depositions, other appearances 
and/or preparing affidavits dismissive of any allegation that Franchisor is the employer, joint employer or 
co-employer of any of Franchisee’s employees). To the extent Franchisor is the only named party in any 
such investigation, action, proceeding, arbitration or other setting to the exclusion of Franchisee, should 
any such appearance by Franchisee be required or requested. Franchisor will recompense Franchisee the 
reasonable costs associated with Franchisee appearing at any such venue.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement in 
multiple counterparts on the day and year first above written.

FRANCHISOR:

MORA DEVELOPMENT, EEC,
a Washington limited liability company

By:^
Name;
Title;

FRANCHISEE:

CORPORATION, LIMITED LIABILITY 
COMPANY, PARTNERSHIP.

[Name]

By;__
Name;_
Title:

INDIVIDUALS:

[Print Name]

[Print Name]
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JOINDER

The imdersigned Owners and Principal Owners of Francliisee hereby agree to be bound by the 
resh'ictions on transfers of interests in the ownership of Franchisee contained in the foregoing Franchise 
Agreement.

COMPANIES INDIVIDUALS

(Name of Company) (Name)

By;__ 
Name:_ 
Title; ’

(Signature)

(Name of Company)

By;_
Name:_
Title:

(Name of Company)

By;_
Name;_
Title:

(Name)

(Signature)

(Name)

(Signature)
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ATTACHMENT 1
TO THE FRANCHISE AGREEMENT

1. Owners: List the full name and mailing addi'ess of each person or entity who directly or 
indirectly owns an equity or voting interest in Franchisee and describe the nature of the interest.

Name:__
Address:

Name:__
Address:

Name:__
Addt'ess:

Name:__
Address:

Name:__
Address:

Number of Ownership Interests Owned:_ 
% of Total Ownership Interests:,
Number of Ownership Interests Owner is 
Entitled to Vote:

Other Interest (Describe):,

Number of Ownersliip Interests Owned:, 
% of Total Ownership Interests:,
Number of Ownersliip Interests Owner is 

Entitled to Vote:
Other Interest (Describe):

Number of Ownership Interests Owned:_ 
% of Total Ownership Interests:,
Number of Ownership Interests Owner is 

Entitled to Vote: ___
Other Interest (Describe):,

Number of Ownership Interests Owned:_ 
% of Total Ownership Interests:,
Number of Ownership Interests Owner is 
Entitled to Vote:

Other Interest (Describe):,

Number of Ownersliip Interests Owned:, 
% of Total Ownership Interests:,
Number of Ownership Interests Owner is 

Entitled to Vote:
Other Interest (Describe):,

2. Designated Principal Owners: The following individuals named in Paragraph 1 are 
designated as Principal Owners, although they do not hold five percent (5%) or more of the equity 
ownership interests in Franchisee:

Name:,

Name:,

Name:

Name:,

Name:,

Name:
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Name: Name:

3. Management: As required pursuant to Paragraph 1 of this Attachment 1 of this
Agreement, the following Principal Owners shall have supervisoiy responsibilities in connection with the 
operation of the Shop:

Name:

Name:

Name:

4. Ownership Structure and Initial Capitalization: Franchisee and Franchisee’s Owners 
represent and warrant that the ownership structure and initial capitalization of Franchisee is as follows:

OWNERSHIP STRUCTURE

Owner
Number of Ownership 

Interests Percentage Ownership

As of the date hereof there are 
and there are(

,C J Ownership Interests authorized
J Ownership Interests which are issued and outstanding. There

are no other authorized classes of shares.

INITIAL CAPITALIZATION

FRANCHISOR:

MORA DEVELOPMENT, LLC,
a Washington limited liability company

By:^
Name:
Title:

FRANCHISEE:

CORPORATION, LIMITED LIABILITY 
COMPANY, PARTNERSHIP:

[Name]

By:_
Name:_
Title:
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INDIVIDUALS:

[Print Name]

[Print Name]
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ATTACHMENT 2
TO THE FRANCHISE AGREEMENT

The Site of the Shop will be located at:

The Franchise Tenitory of the Shop is described as follows (if the Franchise Territory has not been 
determined when the Franchise Agreement is signed, then Franchisor will designate the Franchise Territory 
once it has been determined);

If the Site of the Shop has not been determined when the Franchise Agreement is sisned, then you 
are responsible for selecting the Site within the following Search Area: [IF AREA DEVELOPER: 
“Development Area” as defined in the Area Development Agreement signed contemporaneously with the 
execution of the Franchise Agreement. See attached map.] Franchisor does not grant territorial protections 
or exclusivity in the Search Area. Franchisor does grant certain territorial protections in the Francliise 
Territory as described in the Franchise Agreement.]

[See attached map.]

FRANCHISOR:

MORA DEVELOPMENT, EEC,
a Washington limited liability company

By:
Name:
Title:

FRANCHISEE:

CORPORATION, LIMITED LIABILITY 
COMPANY, PARTNERSHIP:

[Name]

By:__ 
Name;_ 
Title: ’
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INDIVIDUALS:

[Print Name]

[Print Name]
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ATTACHMENT 3
TO THE FRANCHISE AGREEMENT 

INTERNET WEB SITES AND LISTINGS AGREEMENT

THIS INTERNET WEB SITES AND LISTINGS AGREEMENT (the “Memet Listing
Agreement”) is made and entered into as of theday of, 20___________________(the “Effective
Date”), by and between MORA DEVELOPMENT, LLC, a Washington limited liability company (the 
“Franchisor”), and,(the “Franchisee”).

WITNESSETH:

WHEREAS, Franchisee desires to enter into a Franchise Agreement with Franchisor (the 
“Francliise Agreement”); and

WHEREAS, Franchisor would not enter into the Franchise Agreement without Franchisee’s 
agreement to enter into, comply with, and be bound by all the terms and provisions of this Internet Listing 
Agreement;

NOW, THEREFORE, for and in consideration of the foregoing and the mutual promises and 
covenants contained herein, and in further consideration of the Franchise Agreement and the mutual 
promises and covenants contained therein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto agree as follows;

1. DEFINITIONS

All terms used but not otherwise defined in this Internet Listing Agreement shall have the meanings 
set forth in the Franchise Agreement. “Termination” of the Franchise Agreement shall include, but shall 
not be limited to, the voluntary termination, involuntary termination, or natural expiration thereof.

2. TRANSFER; APPOINTMENT

2.1 Interest in Internet Web Sites and Listings. Franchisee may acquire (whether in accordance 
with or in violation of the Franchise Agreement) during the term of the Franchise Agreement, certain right, 
title, and interest in and to certain domain names, hypertext markup language, uniform resource locator 
addresses, and access to corresponding Internet web sites, and the right to hyperlink to certain web sites 
and listings on various Internet search engines (collectively, the “Internet Web Sites and Listings”) related 
to the Franchised Business or the Marks (all of which right, title, and interest is referred to herein as 
“Franclrisee’s Interest”).

2.2 Transfer. On Termination of the Franchise Agr'eement, or on periodic request of 
Franchisor, Franchisee will immediately direct all Internet Service Providers, domain name registries, 
Internet search engines, and other listing agencies (collectively, the “Internet Companies”) with which 
Franchisee has Internet Web Sites and Listings; (i) to transfer all of Franchisee’s Interest in such Internet 
Web Sites and Listings to Franchisor; and (ii) to execute such documents and take such actions as may be 
necessary to effectuate such transfer. In the event Franchisor does not desire to accept any or all such 
Internet Web Sites and Listings, Franchisee will inunediately direct the Internet Companies to terminate 
such Internet Web Sites and Listings or will take such other actions with respect to the Internet Web Sites 
and Listings as Franchisor directs.
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2.3 Appointment; Power of Attorney. Franchisee hereby constitutes and appoints Franchisor 
and any officer or agent of Franchisor, for Franchisor’s benefit under the Franchise Agreement and this 
Internet Listing Agreement or otherwise, with full power of substitution, as Franchisee’s true and lawful 
attomey-in-fact with full power and authority in Franchisee’s place and stead, and in Franchisee’s name or 
the name of any affiliated person or affiliated company of Franchisee, to take any and all appropriate action 
and to execute and deliver any and all documents that may be necessary or desirable to accomplish the 
purposes of this Internet Listing Agreement. Franchisee further agrees that this appointment constitutes a 
power coupled with an interest and is irrevocable until Franchisee has satisfied all of its obligations under 
the Franchise Agreement and any and all other agi'eements to which Franchisee and any of its affiliates on 
the one hand, and Franchisor and any of its affiliates on the other, are parties, including tliis Internet Listing 
Agreement. Without limiting the generality of the foregoing, Franchisee hereby grants to Franchisor the 
power and right to do the following:

2.3.1 Direct the Internet Companies to transfer aU Franchisee’s Interest in and to the 
Internet Web Sites and Listings to Franchisor;

Listings; and
2.3.2 Direct the Internet Companies to terminate any or all of the Internet Web Sites and

2.3.3 Execute the Internet Companies’ standard assignment forms or other documents 
in order to affect such transfer or termination of Franchisee’s Interest.

2.4 Certification of Termination. Franchisee hereby directs the Internet Companies to accept, 
as conclusive proof of Termination of the Franchise Agi'eement, Franchisor’s written statement, signed by 
an officer or agent of Franchisor, that the Franchise Agreement has terminated.

2.5 Cessation of Obligations. After the Internet Companies have duly transferred all 
Franchisee’s Interest in such Internet Web Sites and Listings to Franchisor, as between Franchisee and 
Franchisor, Franchisee will have no finfher interest in, or obligations under, such Internet Web Sites and 
Listings. Notwithstanding the foregoing. Franchisee will remain liable to each and all of the Internet 
Companies for the sums Franchisee is obligated to pay such Internet Companies for obligations Franchisee 
incurred before the date Franchisor duly accepted the transfer of such Interest, or for any other obligations 
not subject to the Franchise Agreement or this Internet Listing Agreement.

3. MISCELLANEOUS

3.1 Release. Franchisee hereby releases, remises, acquits, and forever discharges each and all 
of the Internet Companies and each and all of their parent corporations, subsidiaries, affiliates, directors, 
officers, stockholders, employees, and agents, and the successors and assigns of any of them, from any and 
all rights, demands, claims, damage, losses, costs, expenses, actions, and causes of action whatsoever, 
whether in tort or in contract, at law or in equity, known or unknown, contingent or fixed, suspected or 
unsuspected, arising out of, asserted in, assertable in, or in any way related to this Internet Listing 
Agreement.

3.2 Indemnification. Franchisee is solely responsible for all costs and expenses related to its 
performance, its nonperformance, and Franchisor’s enforcement of this Agreement, which costs and 
expenses Franchisee will pay Franchisor in full, without defense or setoff, on demand. Franchisee agrees 
that it will indemnify, defend, and hold harmless Franchisor and its affiliates, and its and their directors, 
officers, shareholders, partners, members, employees, agents, and attorneys, and the successors and assigns 
of any and all of them, from and against, and will reimburse Franchisor and any and all of them for, any
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and all loss, losses, damage, damages, claims, debts, claims, demands, or obligations that are related to or 
are based on this Internet Listing Agreement.

3.3 No Duty. The powers conferred on Franchisor hereunder are solely to protect Franchisor’s 
interests and shall not impose any duty on Franchisor to exercise any such powers. Franchisee expressly 
agrees that in no event shall Franchisor be obligated to accept the transfer of any or all of Franchisee’s 
Interest in any or all sudr Internet Web Sites and Listings.

3.4 Further Assurances. Franchisee agrees that at any time after the date of this Internet Listing 
Agreement, Franchisee will perform such acts and execute and deliver such documents as may be necessai-y 
to assist in or accomplish the purposes of this Internet Listing Agreement.

3.5 Successors, Assigns, and Affiliates. All Franchisor’s rights and powers, and all 
Franchisee’s obligations, under this Internet Listing Agreement shall be binding on Franchisee’s successors, 
assigns, and affiliated persons or entities as if they had duly executed this Internet Listing Agreement.

3.6 Effect on Other Agreements. Except as otherwise provided in this Internet Listing 
Agreement, all provisions of the Franchise Agi'eement and attachments and schedules thereto shall remain 
in effect as set forth therein.

3.7 Sui'vival. This Internet Listing Agreement shall survive the Termination of the Franchise 
Agreement.

3.8 Joint and Several Obligations. All Franchisee’s obligations under this Internet Listing 
Agreement shall be joint and several.

3.9 Governing Law. This Internet Listing Agreement shall be governed by and construed 
under the laws of the State of Washington, without regard to the application of Washington conflict of law 
rales.

IN WITNESS WHEREOF, the undersigned have executed or caused their duly authorized 
representatives to execute this Agreement as of the Effective Date. ^

FRANCHISOR:

MORA DEVELOPMENT, LLC

By:_______________________
Name:_____________________
Title:_____

FRANCHISEE:

By:_
Name:_
Title:
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TELEPHONE LISTING AGREEMENT

THIS TELEPHONE LISTING AGREEMENT (the “Telephone Listing Agi'eement”) is made
and entered into as of theday of, 20___________________(the “Effective Date”), by and between
MORA DEVELOPMENT, LLC, a Washington limited liability company (the “Franchisor”), and

,(the “Franchisee”).

WITNESSETH:

WHEREAS, Franchisee desires to enter into a Franchise Agi'eement with Franchisor (the 
“Franchise Agi'eement”); and

WHEREAS, Franchisor would not enter into the Franchise Agi'eement without Franchisee’s 
agreement to enter into, comply with, and be bound by all tire terms and provisions of this Telephone Listing 
Agreement;

NOW, THEREFORE, for and in consideration of the foregoing and the mutual promises and 
covenants contained herein, and in further consideration of the Franchise Agreement and the mutual 
promises and covenants contained therein, and for other good and valuable consideration, the receipt and 
sufficiency of all of which are hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS

All terms used but not otherwise defined in this Telephone Listing Agreement shall have the 
meanings set forth in the Franchise Agreement. “Termination” of the Franchise Agreement shall include, 
but shall not be limited to, the voluntary termination, involuntary termination, or natural expiration thereof

2. TRANSFER: APPOINTMENT

2.1 Interest in Telephone Numbers and Listings. Franchisee has, or will acquire during the 
term of the Franchise Agreement, certain right, title, and interest in and to those certain telephone numbers 
(and regular, classified, yellow-page, and other telephone directory listings, if any) (collectively, the 
“Telephone Numbers and Listings”) related to the Franchised Business or the Marks (all of which right, 
title, and interest is referred to herein as “Franchisee’s Interest”).

2.2 Transfer. On Termination of the Franchise Agreement, if Franchisor directs Franchisee to 
do so, Franchisee will immediately direct all telephone companies, telephone directory publishers, and 
telephone directory listing agencies (collectively, the “Telephone Companies”) with which Franchisee has 
Telephone Numbers and Listings; (i) to transfer all Franchisee’s Interest in such Telephone Numbers and 
Listings to Franchisor; and (ii) to execute such documents and take such actions as may be necessary to 
effectuate such transfer. In the event Franchisor does not desire to accept any or all such Telephone 
Numbers and Listings, Franchisee will immediately direct the Telephone Companies to terminate such 
Telephone Numbers and Listings or will take such other actions with respect to the Telephone Numbers 
and Listings as Franchisor directs.

2.3 Appointment; Power of Attorney. Franchisee hereby constitutes and appoints Franchisor 
and any officer or agent of Franchisor, for Franchisor’s benefit under the Franchise Agreement and this 
Telephone Listing Ag'eement or otherwise, with ftill power of substitution, as Franchisee’s true and lawful 
attorney-in-fact with fall power and authority in Franchisee’s place and stead, and in Franchisee’s name or 
the name of any affiliated person or affiliated company of Franchisee, on Termination of the Franchise 
Agreement, to take any and all appropriate action and to execute and deliver any and all documents that
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may be necessai-y or desirable to accomplish the purposes of this Telephone Listing Agreement. Franchisee 
further agi'ees that this appointment constitutes a power coupled with an interest and is irrevocable until 
Franchisee has satisfied all of its obligations under the Franchise Agreement and any and all other 
agreements to which Franchisee and any of its affiliates on the one hand, and Franchisor and any of its 
affiliates on the other, are parties, including, this Telephone Listing Agi'eement. Without limiting the 
generality of the foregoing. Franchisee hereby grants to Franchisor the power and right to do the following:

2.3.1 Direct the Telephone Companies to hansfer all Franchisee’s Interest in and to the 
Telephone Numbers and Listings to Franchisor;

2.3.2 Direct the Telephone Companies to terminate any or all of the Telephone Numbers 
and Listings; and

2.3.3 Execute the Telephone Companies’ standard assignment forms or other documents 
in order to affect such hansfer or termination of Franchisee’s Interest.

2.4 Certification of Termination. Franchisee hereby directs the Telephone Companies that 
they shall accept, as conclusive proof of Termination of the Franchise Agreement, Franchisor’s written 
statement, signed by an officer or agent of Franchisor, that the Franchise Agreement has terminated.

2.5 Cessation of Ohligations. After the Telephone Companies have duly hansferred all 
Franchisee’s Interest in such Telephone Numbers and Listings to Franchisor, as between Franchisee and 
Franchisor, Franchisee will have no further Interest in, or obligations under, such Telephone Numbers and 
Listings. Notwithstanding the foregoing. Franchisee will remain liable to each and all of the Telephone 
Companies for the sums Franchisee is obligated to pay such Telephone Companies for obligations 
Franchisee incurred before the date Franchisor duly accepted the transfer of such Interest, or for any other 
obligations not subject to the Franchise Agreement or this Telephone Listing Agreement.

3. MISCELLANEOUS

3.1 Release. Franchisee hereby releases, remises, acquits, and forever discharges each and all 
of the Telephone Companies and each and all of their parent corporations, subsidiaries, affiliates, directors, 
officers, stockholders, employees, and agents, and the successors and assigns of any of them, from any and 
all rights, demands, claims, damage, losses, costs, expenses, actions, and causes of action whatsoever, 
whether in tort or in contract, at law or in equity, known or unknown, contingent or fixed, suspected or 
unsuspected, arising out of, asserted in, asserlable in, or in any way related to this Telephone Listing 
Agreement.

3.2 Indemnification. Franchisee is solely responsible for all costs and expenses related to 
Franchisee’s performance, Franchisee’s nonperformance, and Franchisor’s enforcement of this Agreement, 
which costs and expenses Franchisee will pay Franchisor in full, without defense or setoff, on demand. 
Franchisee agrees that it will indemnify, defend, and hold harmless Franchisor and its affiliates, and the 
directors, officers, shareholders, partners, members, employees, agents, and attorneys of Franchisor and its 
affiliates, and the successors and assigns of any and all of them, from and against, and will reimburse 
Franchisor and any and all of them for, any and all loss, losses, damage, damages, claims, debts, claims, 
demands, or obligations that are related to or are based on this Telephone Listing Agreement.

3.3 No Duty. The powers conferred on Franchisor under this Telephone Listing Agreement 
are solely to protect Franchisor’s interests and shall not impose any duty on Franchisor to exercise any such 
powers. Franchisee expressly agrees that in no event shall Franchisor be obligated to accept the transfer of 
any or all of Franchisee’s Interest in any or all such Telephone Numbers and Listings.
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3.4 Further Assurances. Franchisee agrees that at any time after the date hereof, it will perform
such acts and execute and deliver such documents as may be necessaiy to assist in or accomplish the 
purposes of this Telephone Listing Agreement.

3.5 Successors, Assigns, and Affiliates. All Franchisor’s rights and powers, and all 
Franchisee’s obligations, under this Telephone Listing Agreement shall be binding on Franchisee’s 
successors, assigns, and affdiated persons or entities as if they had duly executed this Telephone Listing 
Agreement.

3.6 Effect on Other Agreements. Except as otherwise provided in this Telephone Listing 
Agreement, all provisions of the Franchise Agreement and attachments and schedules thereto shall remain 
in effect as set forth therein.

3.7 Survival. Tliis Telephone Listing Agi'eement shall survive the Termination of the 
Franchise Agreement.

3.8 Joint and Several Obligations. All Franchisee’s obligations under tliis Telephone Listing 
Agreement shall be joint and several.

3.9 Governing Law. This Telephone Listing Agreement shall be governed by and construed 
under the laws of the State of Washington, without regard to the application of Washington conflict of law 
rules.

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Telephone 
Listing Agreement as of the Effective Date.

FRANCHISOR:

MORA DEVELOPMENT, LLC

FRANCHISEE:

By:__
Name:_
Title:

By:_
Name:_
Title:
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ATTACHMENT 4
TO THE FRANCHISE AGREEMENT 

COLLATERAL ASSIGNMENT OF LEASE

This Collateral Assignment of Lease (this “Assignment”) is made this____day of _ 2017 by
■‘Franchisee”), in favor of MORA DEVELOPMENT,

LLC, a Washington limited liability company (“Franchisor”).

RECITALS:

A. Franchisor and Franchisee are patties to that certain Franchise Agreement dated,
20__(the “Franchise Agreement”);

B. Franchisee is a tenant under that certain lease (the “Lease”) dated, 20____________for improved
commercial property having a street address of

 (the “Leased Premises”) with 
(“Landlord”);

C. In consideration of Franchisor’s consent to operate the Leased Premises under the Franchise 
Agreement, and as security for Franchisee’s obligations under the Franchise Agreement, a 
collateral assignment is made of Franchisee’s interest in, to, and under the Lease; to be exercised, 
if at all, upon the occurrence of an event of default under, or termination or expiration of, the 
Franchise Agi'eement; and

D. Franchisee is willing to assign its rights, privileges, powers and interests in, to and under the Lease 
(including all deposits paid by or for the benefit of Franchisee) to Franchisor upon the conditions 
set forth herein.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged. Franchisee hereby agrees for the benefit of 
Franchisor as follows:

As collateral security for Franchisor, Franchisee hereby assigns all of its rights, powers, privileges 
and interests in, to and under the Lease to Franchisor, fully intending that Franchisor shall have the rights 
and powers and be entitled to the benefits thereunder to the same degree and extent as though the Lease had 
been made between the Landlord and Franchisor, subject, however, to the conditions hereof

This Assignment is executed only as collateral security for Franchisee’s obligations under the 
Franchise Agreement, and the execution and delivery hereof shall not subject Franchisor to or in any way 
affect or modify the liability of Franchisee under the Lease, and all obligations of Franchisee under the 
Lease shall be and remain enforceable. Franchisor will not exercise its rights hereunder except upon the 
occurrence of an event of default under, or termination or expiration of, the Franchise Agreement. 
Notwithstanding the foregoing, until written notice is sent to Franchisee that an event of default or 
termination has occurred, Franchisee is granted a license to maintain its rights and the benefits under the 
Lease.

So long as (a) no event of default under the Franchise Agreement exists, (b) the Franchise 
Agreement remains in effect, and (c) Franchisee is not in default of any of its obligations hereunder or under
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the Lease, Franchisor agi'ees not to enforce or seek to enforce any of the rights, powers and privileges 
transferred to Franchisor pursuant to this Assignment.

Franchisee hereby agrees to provide prompt written notice to Franchisor of any default by either 
party to the Lease. If Franchisor exercises its rights under this Assignment, Franchisee shall continue to be 
fully liable and responsible for all undischarged obligations or liabilities of Franchisee under the Lease, and 
Franchisor shall have the right, but not the obligation, to perform each of Franchisee’s obligations under 
the Lease.

Franchisee agrees that Franchisor shall not be obligated to perform or discharge any obligation, 
duty or liability under the Lease by reason of this Assignment, and that this Assignment and Franchisor’s 
performance hereunder or under the Lease shall not release Franchisee from any liability under the Lease.

Franchisee represents that, as of the date hereof. Franchisee is not in breach of the Lease. 
Franchisee agrees not to do, or suffer to be done, any of the following acts without obtaining the prior 
written consent of Franchisor, which may be granted or withheld in the sole discretion of Franchisor: (a) 
cancel the Lease; (b) sm-render the Lease; (c) assign the Lease or any deposit paid by or for the benefit of 
Franchisee thereunder or any portion thereof; or (d) fail to perform any obligation in accordance with the 
provisions of the Lease. Any of said acts, if done or suffered to be done without Franchisor’s prior written 
consent, shall constitute a default hereunder.

In the, event of any default by Franchisee under the Lease, this Assignment, or the Franchise 
Agreement, Franchisor shall have the right, but not the obligation, until such default is cured, to cure such 
default, and take any action, including taking possession of the Leased Premises, to preserve Franchisee’s 
rights under the Lease and Franchisor’s rights under this Assignment and the Franchise Agreement, and 
Franchisee has granted to Franchisor the right of access to the Leased Premises for this purpose, if such 
action is necessary.

Franchisee hereby represents arid warrants to Franchisor that it has not executed any prior 
assignment of the Lease nor has it performed any acts or executed any other instrument which might prevent 
Franchisor from operating under any of the terms and conditions of the Lease or this Assignment, or which 
would limit Franchisor in such operation. Franchisee further represents and warrants to Franchisor that it 
will not execute or grant any modification whatsoever of the Lease, either orally or in writing, without 
Franchisor’s prior written consent.

Any notice or communication hereunder must be in writing, and must be given as provided in the 
Franchise Agreement.

Franchisee hereby irrevocably appoints Franchisor as Franchisee’s attorney-in-fact to exercise any 
or all of Franchisees’ rights in, to, or under the Lease from and after the occurrence of an event of default 
under the Franchise Agreement or the Lease, to execute deeds and other conveyance documents, to give 
appropriate receipts, releases, and satisfactions on behalf of Franchisee in connection with Franchisee’s 
performance under the Lease from and after the occurrence of any such event of default, and to do any or 
all other acts from and after the occurrence of any such event of default, in Franchisee’s name or in 
Franchisor’s own name, that Francliisee could do under the Lease with the same force and effect as if this 
Assignment had not been made. This power of attorney is coupled with an interest. Nothing contained in 
this Assignment shall limit any rights or remedies of the Franchisor under the Franchise Agreement.

All the covenants and agreements hereinabove contained on the part of Franchisee and Franchisor 
shall inure to the benefit of and bind their successors and assigns, respectively, including any purchaser at 
a foreclosure sale. Franchisor may assign its rights hereunder without Franchisee’s consent.
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This Assignment shall be governed by and construed in accordance with the laws of the State of 
Washington.

This Assignment may be executed in two or more counterparts, each of which shall be deemed an 
original, but all of which taken together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the Franchisee has caused this Assignment to be executed as of the date first 
above written.

FRANCHISEE:

By;__
Name:
Title:
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LEASE ADDENDUM

THIS LEASE ADDENDUM (the “Addendum”) is entered into tliis___day of _
20__(being or intended to be the same date as the “Effective Date” of the underlying Lease), between
[Landlord entity], a(the “Landlord”), and
the “Tenant”), and is for the purpose of amending the terms and conditions of that certain Lease, of even 
date herewith, by and between Landlord and Tenant (the “Lease”), pursuant to which Landlord leases to 
Tenant that certain improved land described therein and having a street address of

(the “Premises”). All initially capitalized words used in this Addendum shall have the 
same meaning as is ascribed to them under the Lease, unless expressly provided otherwise.

LANDLORD AND TENANT, for and in consideration of the mutual covenants set forth herein, 
and other good and valuable consideration, the receipt and sufficiency of which is acknowledged by the 
parties, agree as follows:

(1) Rights of Franchisor.

(a) Tenant is a franchisee of Mora Development, LLC, a Washington limited liability 
company (“Franchisor”), and the Premises is being operated under the system developed by Franchisor 
for establishing and operating MORA Iced Creamery shops (the “MORA System”), pursuant to the 
Franchise Agreement between Tenant and Franchisor. Landlord consents to Tenant’s use at the Premises 
of such marks and signs, decor items, color schemes and related components of the MORA System as 
Francliisor may prescribe from time to time for substantially all of the restaurants operating within the 
MORA System. During the term of the Franchise Agreement, the Premises may be used only for the 
operation of a MORA Iced Creamery shop.

(b) Landlord agrees to furnish to Franchisor copies of any and all letters and notices 
sent to Tenant pertaining to the Lease at the same time that such letters and notices are sent to Tenant. 
Without limiting the foregoing, in the event of any Tenant default under the Lease, Landlord shall give 
Franchisor written notice of such Tenant default. If Tenant has failed to'cure such Tenant default at the 
expiration of the applicable notice and cui'e period, or if there is no applicable notice and cure period. 
Landlord shall give Franchisor written notice of such failui-e (“Franchisor Notice”). Following 
Franchisor’s receipt of the Franchisor Notice, Franchisor shall have the right (but not the obligation) to cure 
the Tenant default before Landlord shall exercise any of Landlord’s remedies arising as a consequence of 
the Tenant default under the Lease or Guaranty (if applicable). Any such cure shall be effected within 
fifteen (15) days following Franchisor’s receipt of the Franchisor Notice. Such cure by Franchisor shall 
not be deemed to be an election to assume the terms, covenants, obligations and conditions of the Lease.

(c) If Franchisor cures the Tenant default, or if Franchisor notifies Landlord that the 
Franchise Agreement has been terminated. Landlord agrees, upon Franchisor’s written request, to cooperate 
with Franchisor with respect to any and all rights that Landlord may have under the Lease to remove and 
evict Tenant from the Premises in order to pursue such action to a conclusion.

(d) If Franchisor cui'es the Tenant default or notifies Landlord of the termination of 
the Franchise Agreement, Franchisor shall have the right and option, upon written notice to Landlord, to do 
the following:

1. Undertake to perform the terms, covenants, obligations and conditions of 
the Lease on behalf of the Tenant (notwithstanding any removal or eviction of Tenant) for a period not to 
exceed six (6) months from the first (U‘) date of any cure by Franchisor; or

Mora Iced Creameiy® - 2019vl 
© Copyright 2015-2019



2. At any time within or at the conclusion of such six (6) month period, 
assume the terms, covenants, obligations and conditions of the Lease for the remainder of the Term, together 
with any available Option Terms (which shall not, for purposes of Franchisor’s rights hereunder, be lost 
due to the Tenant default, anything in the Lease to the conLary notwithstanding, if Franchisor so elects 
pursuant to the terms of the Lease. In such event. Landlord and Franchisor shall enter into an agreement to 
document such assumption. Franchisor is not a party to the Lease and shall have no liability under the 
Lease unless and until said Lease is assigned to, and assumed by. Franchisor as herein provided.

(e) If, during the six (6) month period set forth in Section (l)(d)(l) above or at any 
time after the assignment contemplated in Section (l)(d)(2) above. Franchisor shall notify Landlord that 
the franchise for the MORA Iced Creamery is being granted to another MORA franchisee. Landlord shall 
permit the assignment of the Lease to said franchisee, without any further consent of Landlord being 
required as a condition thereto and without the payment of any fee or other cost requirement. Thereafter, 
Franchisor shall be released from any and all further liabilities under the Lease accruing after the effective 
date of such assignment. The parties agree to execute any commercially reasonable documents in 
furtherance of tliis section.

(f) Tenant will not assign the Lease or renew or extend the term thereof without the 
prior written consent of Franchisor, and Landlord shall not approve Tenant’s request to assign or sublet the 
Lease without the prior written consent of Franchisor, nor shall Landlord and Tenant amend or otherwise 
modify the Lease in any manner that could materially affect any of the foregoing requirements without the 
prior written consent of Franchisor.

(g) Franchisor shall have the right to enter the Premises to make any modification or 
alteration necessary to protect the MORA System and trademarks or to cure any default under the Franchise 
Agreement or under the Lease, without being guilty of trespass or any other crime or tort. Landlord shall 
not be responsible for any expenses or damages arising from any sueh action by Franchisor. Tenant hereby 
releases, acquits and discharges Franchisor and Landlord, their respective subsidiaries, affiliates, successors 
and assigns and the officers, directors, shareholders, partners, employees, agents and representatives ofeaeh 
of them, from any and all claims, demands, accounts, actions and causes of action, known or unknown, 
vested or contingent, which any of them may have, ever had, now has, or may hereafter have by reason of 
any event, transaction or chcumstance arising out of or relating to the exercise of Franchisor’s rights 
pursuant to this Addendum.

(h) All notices sent pursuant to this Addendum shall be sent in the manner set forth in 
the Lease, and delivery of such notices shall be effective as of the times provided for in the Lease. For 
purposes of notice under the Lease, Franchisor’s mailing address shall be 22195 Viking Avenue, N.W., 
Poulsbo, Washington 98370, which address may be changed by written notice to Landlord in the manner 
provided in the Lease.

(2) Tenant’s Signs. Tenant may install, maintain and replace the signs (“Tenant’s Signs”) in 
the color, size and other specifications as required by Franchisor as set forth in Schedule A attached hereto, 
subject to the Tenant’s compliance with applicable laws and governmental regulations. Tenant may 
designate the contractor for the fabrication and installation of Tenant’s Signs. Landlord will maintain the 
structural portions of any monument or pylon signage in good condition and will illuminate them daily 
from dusk to the time Tenant closes it restaurant for the day. Tenant shall have a first priority right to install 
its sign panels on the Shopping Center pylon sign. After the expiration or earlier termination of the Lease, 
Tenant may remove all of Tenant’s Signs at its cost and Tenant must repair any damage caused by its 
removal thereof Tenant shall have the right to place temporary “Now Fliring” and “Grand Opening” 
banners outside of the Premises.
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(3) Tenant Financing. Tenant may grant a mortgage or other security interest in all or part of 
the Tenant’s property (“Tenant Property”) located within the Premises (including Tenant’s trade fixtures, 
but not including any tenant improvements to the Premises). Landlord agrees that any lien that it may have 
against Tenant’s Property (whether by statute or under the terms of the Lease or otherwise) will be subject 
and subordinate to the security interest of Tenant’s lender. Landlord shall execute and deliver to Tenant 
any commercially reasonably subordination documents requested by Tenant’s lenders within ten (10) days 
after Landlord receives the dociunents.

(4) Landlord’s Financing. Landlord shall obtain and deliver to Tenant within thirty (30) days 
after the effective date of the Lease a commercially reasonable agreement (“Non-Disturbance 
Agreement”) with the holder of any existing mortgage, deed of trust, gi'ound lease or other security interest 
(any one or more, an “Encumbrance”) affecting the Shopping Center that provides the following; (i) the 
Lease and Tenant’s rights under the Lease shall not be disturbed by any foreclosure or termination action 
so long as Tenant is not in default under the Lease beyond all applicable notice and opportunity to cure 
periods; (ii) Tenant will not be joined in any foreclosure or termination actions related to the Encumbrance; 
(iii) the Lease will automatically become a direct lease between any successor to Landlord’s interest, as 
landlord, and Tenant. In addition, the Lease will not become subordinate to any subsequent Encumbrance 
affecting the Shopping Center unless and until Landlord obtains fi'om the holder of the Encumbrance an 
agreement containing such Non-Disturbance Provisions.

(5) Conflicts with Lease. If there is any conflict between the provisions of the Lease and those 
of this Addendum, the provisions of this Addendum shall govern and control.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the undersigned have entered into this Agreement as witnessed by 
then- signatures below.

FRANCHISOR:

MORA DEVELOPMENT, EEC, 
a Wasliington limited liability company

By;_
Name:_
Title:_
Date:

TENANT:

By:_
Name:_
Title:_
Date:

LANDLORD:

By:_
Name:_
Title:_
Date:
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ATTACHMENT 5

ELECTRONIC FUNDS TRANSFER AUTHORIZATION

(Name of Person or Legal Entity) 
_______________(Federal Tax

ID Number)

The undersigned depositor (“Depositor”) hereby authorizes MORA DEVELOPMENT, LLC 
(“Franchisor”) to initiate debit entries and/or credit correction entries to the undersigned’s checking and/or 
savings account(s) indicated below and the depository designated below (“Depository”) (“Bank”) to debit 
or credit such account(s) pursuant to Franchisor’s instructions.

Depository (Bank) Branch

City State Zip Code

Bank Transit/ABA Number (Routing Number) Account Number

This authorization is to remain in full and force and effect until sixty (60) days after Franchisor has received 
written notification from Franchisee of its termination.

Depositor

By:______

Name;_

Title:_

Date:
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ATTACHMENT 6

NON-TRADITIQNAL SITE ADDENDUM

THIS NON-TRADITIONAL SITE ADDENDUM (this Addendum”) is made and entered into
as of the  day of, 20________________________ (the “Effective Date”), by and between MORA
DEVELOPMENT, LLC, a Washington limited liability company (the “Franchisor”), and

,(the “Franchisee”).

WHEREAS, Franchisee desires to enter into a Franchise Agreement with Franchisor (the 
“Franchise Agreement”) for a Non-Traditional Site; and

WHEREAS, Franchisor and Franchisee desire to amend the Franchise Agi-eement in specific 
particulars regarding the operation of the franchise from a Non-Traditional Site;

NOW, THEREFORE, for and in consideration of the foregoing and the mutual promises and 
covenants contained herein, and in further consideration of the Franchise Agreement and the mutual 
promises and covenants contained therein, and for other good and valuable consideration, the receipt and 
sufficiency of all of which are hereby acknowledged, the parties hereto agree as follows:

1. NO FRANCHISE TERRITORY

Despite any provision in the Franchise Agreement or its attachments to the contrary. Franchisee 
shall not be granted a Franchise Territory.

2. GRAND OPENING ADVERTISING

Depending upon the type of Non-Traditional Site, the Franchisor may or may not require 
Franchisee to fulfill its grand opening advertising obligations described in Section 4.9 of the Franchise 
Agreement. Franchisor shall make this determination in its sole reasonable discretion.

3. MISCELLANEOUS

Any capitalized terms not otherwise defined in this Addendum will have the meanings given to 
such terms in the Franchise Agreement.

FRANCHISOR:

MORA DEVELOPMENT, LLC,
a Washington limited liability company

By:
Name:
Title:

FRANCHISEE:

CORPORATION, LIMITED LIABILITY 
COMPANY, PARTNERSHIP:

[Name]

By:__
Narae:_
Title:
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ATTACHMENT 7

CONSENT. WAIVER AND RELEASE FOR TRAINING

This Consent, Waiver and Release for Training (this '"Agreement”) is entered into by and between
(^"Trainee”) and MORA DEVELOPMENT, LLC, a Washington 

limited liability company (^‘Franchisor”) and the franchisee of MORA DEVELOPMENT, LLC in whose 
premises {“Shop”) Trainee receives any part of her/his/its training under Trainee’s Franchise Agreement 
(:‘Shop Owner”).

Recitals:

Trainee recognizes and acknowledges the value of receiving part of Trainee’s training under Trainee’s 
Franchise Agreement in an actual Mora Iced Creamery® unit owned and operated by another Mora Iced 
Creamery® franchisee. At least some of the training will be “hands-on,” actually operating some aspect of 
the Shop on a day-to-day basis. “Trainee” as used in this agreement shall include any employee(s) of 
franchisee who obtain training, if applicable.

Agreement:

1. Covenants and Commitments by Trainee. In consideration of the value of the hands-on, 
on-location training, Trainee covenants and agi'ees as follows:

1.1 Trainee is not and will not be or become an employee of Shop Owner imless by a 
separate written agreement. Trainee is not and will not be or become an employee of Franchisor.

1.2 Trainee covenants and agrees to not sue or make any claim, including under any 
federal, state or local statute or ordinance, for any compensation for services or for any benefits.

1.3 Trainee shall not make any statement(s) or representation(s) inconsistent with this
Agreement.

1.4 Tramee hereby assumes the risk of injury or death arising out of Trainee’s presence 
on the Shop premises of Shop Owner and agrees to defend, hold harmless and indemnify Franchisor and 
Shop Owner from and against all claims, demands, damages, injuries or settlements arising out of or related 
to Trainee’s training on the premises of Shop Owner, excepting only for intentional or grossly negligent 
acts of Franchisor or Shop Owner.

1.5 Trainee hereby assumes the risk of injury or death to others arising out of any 
negligent or intentional acts of Trainee while on the Shop premises of Shop Owner and agrees to defend, 
hold harmless and indemnify Franchisor and Shop Owner from and against all claims, demands, damages, 
injuries or settlements arising out of or related to Trainee’s training on the premises of Shop Owner caused 
in whole or in part by Trainee’s negligent or intentional acts.

1.6 Trainee consents to having some or all of Trainee’s training occur on the premises 
of Shop Owner. Trainee’s training will take approximately six days or until Trainee has achieved a level of 
competency as determined by Franchisor.

1.7 Trainee is advised to consider Shop Owner’s methods and procedures, in light of 
Trainee’s own study of the Manual(s), as one way of operating the business. Trainee is solely responsible 
for Trainee’s conduct of Trainee’s,business. If Trainee is in doubt as to the appropriateness of a procedure 
or manner of operating the business, Trainee shall obtain clarification fi'om the Franchisor directly. Trainee 
understands that it would not be a defense to a later breach of contract notice that she/he/it acted consistently 
with what Shop Owner did.

follows:
2. Covenants and Commitments by Shop Owner. Shop Owner covenants and agrees as
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2.1 Shop Owner shall not be or become an employer of Trainee unless by separate 
written agreement. Shop Owner is not and will not be or become an employee of Franchisor.

2.2 Shop Owner covenants and agrees to not sue or make any claim, including under 
any federal, state or local statute or ordinance, for any compensation for services or for any benefits.

2.3 Shop Owner shall not make any statement(s) or representation(s) inconsistent with
this Agi'eement.

2.4 Shop Owner hereby assumes the risk of injury or death arising out of Trainee’s 
presence on the Shop premises of Shop Owner and agrees to defend, hold harmless and indemnify 
Franchisor from and against all claims, demands, damages, injuries or settlements arising out of or related 
to Trainee’s training on the premises of Shop Owner, excepting only for intentional or grossly negligent 
acts of Franchisor.

2.5 Shop Owner hereby assumes the risk of injury or death to others arising out of any 
negligent or intentional acts of Shop Owner and agrees to defend, hold harmless and indemnify Franchisor 
from and agamst all claims, demands, damages, injuries or settlements arising out of or related to Trainee’s 
training on the premises of Shop Owner caused in whole or in part by Shop Owner’s negligent or intentional 
acts.

2.6 Shop Owner consents to having some or all of Trainee’s training occur on the 
premises of Shop Owner. Trainee’s training will take approximately six days or until Trainee has achieved 
a level of competency as determined by Franchisor.

2.7 Shop Owner will make best efforts to teach Trainee the operation of the Shop in 
accordance with the cuiTent version of the Manual(s) and to remind Trainee that, if Trainee has questions 
about the proper procedure under the Manual(s) to obtain clarification from the Franchisor. Shop Owner 
reaffirms its obligation to operate its Shop in compliance with the Manual(s) as provided in Shop Owner’s 
Franchise Agreement.

3. Covenants and Commitments by Franchisee. Franchisor undertakes as follows:
Franchisor will be responsible for determining whether Trainee has achieved a level of competency 
sufficient to satisfy the training requirement under the Trainee’s Franchise Agreement.

By signing below, the parties each hereby agree to be bound by this Agi'eement.

Executed this _

Shop Owner:

By: _____

Name: _____

Title: _____

Date:

day of _ 20

[SIGNATURES CONTINUE ON THE FOLLOWING PAGES.]
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Trainee(s):

By: ___

Name: ___

Title: ___

Date:

By:

Name:

Title:

Date:

The undersigned employee manager(s) of Trainee hereby agree(s) to be bound by the foregoing 
Agreement.

Signed: 

Print Name: 

Date: 

Address:

Signed: 

Print Name: 

Date: 

Address:

[SIGNATURES CONTINUE ON THE FOLLOWING PAGE.]
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Signed; 

Print Name: 

Date; 

Addi'ess:

Franchisor: MORA DEVELOPMENT, LLC 

By; ______________________________

Name: ______________________________

Title:'

Date;
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ATTACHMENT 8

MORA ICED CREAMERY TRUCK ADDENDUM

THIS ADDENDUM (this “Addendum”) is made this____day of, 20_, by and
between Mora Development, LLC, a Washington limited liability company (“Franchisor”) and 

_______________________ (“Franchisee”), and with reference to the following
facts:

A. Franchisor and Franchisee entered into a Franchise
Agreement (the “Franchise Agreement”) pursuant to which Franchisee was granted the right to operate a 
Mora Iced Creamery Shop.

B. Franchisor and Franchisee desire to enter into this Addendum to modify certain terms of 
this Franchise Agreement which shall grant Franchisee the additional right to operate a single Mora Iced 
Creamery mobile ice cream truck, which shall offer a Franchisor approved menu at suitable Franchisor 
approved mobile locations or venues (a “Mora Iced Creamery Truck”) under the following terms and 
conditions.

NOW, THEREFORE, IT IS AGREED:

1. INCORPORATION OF RECITALS.

The recitals set forth in paragraphs A and B above are true and correct and are hereby incorporated 
by reference into the body of this Addendum.

2. DEFINITIONS.

Capitalized terms used but not otherwise defined in this Addendum shall have the same meanings 
as set forth in the Franchise Agreement.

3. GRANT; TERRITORY.

Franchisor grants to Franchisee the non-exclusive right, and Franchisee hereby undertakes the 
obligation, upon the terms and conditions set forth in this Addendum and the Franchise Agreement, to 
operate a single Mora Iced Creamery Truck, specializing, as of the date of this Addendum, in the sale of 
proprietary “Mora Iced Creamery” ice cream, sorbet, frozen yogurt, frothy milkshakes, smoothies, non­
dairy fat-free sorbet shakes, and frozen desserts, under the name “Mora Iced Creamery” at suitable locations 
or venues that are off-site from the Shop (the “Franchised Truck”). The Franchised Truck shall operate 
within the following area:(“Truck Territory”);provided, however, such Truck 
Tenitory shall exclude any protected territories granted to existing or future Mora Iced Creamery 
franchisees that cuinently operate or will operate Mora Iced Creamery Shops within such Truck Territory. 
For the avoidance of doubt, it is agreed and understood by Franchisee that it shall not operate the Franchised 
Truck at a location or venue that encroaches upon an existing or futui'e franchisee’s protected territorial 
rights granted by Franchisor. Franchisee shall be limited to operating the Franchised Truck within the 
Truck Territory and only at suitable locations or venues that are pre-approved in writing by Franchisor. It 
is further agreed and understood that the Truck Territory is non-exclusive, and Franchisee may compete 
directly with other franchisees operating Mora Iced Creamery Shops and/or Mora Iced Creamery Trucks. 
Franchisee may only operate outside of the Truck Territory with the express written consent of Franchisor. 
Franchisee shall only operate the Franchised Truck in comiection with, and as a compliment to. Franchisee’s 
Shop.
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4. MORA ICED CREAMERY TRUCK.

Prior to commencing operations within the Truck Territory, Franchisee shall purchase or lease (or 
have purchased or leased) a Mora Iced Creamery Truck. The Mora Iced Creamery Truck shall be of the 
make and model specified and/or approved by Franchisor, and be fully equipped and affixed with signage 
in complete compliance with Franchisor’s standards and specifications, as set forth in the Franchise 
Owner’s Manual or otherwise in writing. Franchisee shall obtain and maintain a suitable place for the 
parking or garaging of its Mora Iced Creamery Truck it utilizes in operation of the Franchised Truck. 
Franchisee shall clean and maintain its Mora Iced Creamery Truck in accordance with Franchisor’s 
standards to present a professional appearance. Franchisee shall, at its expense, repair and replace decals 
and signage affixed to the Mora Iced Creamery Truck as necessary to maintain the operation of the 
Franchised Truck in first class condition and repair and to meet Franchisor’s then current specifications, as 
Franchisor may direct. Franchisee shall repair and replace its Mora Iced Creamery Truck, as directed by 
Franchisor, in Franchisor’s sole discretion, as necessary to maintain the operation of the Franchised Truck 
in first class condition and repair and to meet Franchisor’s then current specifications. Franchisee shall 
obtain and maintain all permits, licenses and certifications required for the lawful operation of the Mora 
Iced Creamery Truck it operates during the term of this Addendum, and shall certify in writing to Franchisor 
that all such permits, licenses, and certifications have been obtained. Franchisee shall be responsible for 
operating the Franchised Truck in compliance with all applicable federal, state and local laws, mles, 
ordinances and regulations. In no way limiting the foregoing, it is acknowledged and agreed by Franchisee 
that all expenses related to Franchisee’s Mora Iced Creamery Truck including, without limitation, 
purchasing, leasing, signage wrapping, equipping, maintaining and/or garaging, shall be the sole 
responsibility of Franchisee.

5. TERM: RENEWAL; TERMINATION.

The term of this Addendum shall expne on the same date as the Franchise Agreement, and is subj ect 
to the same terms and conditions with respect to the renewal of the Franchise Agreement. Upon each 
renewal of this Addendum, Franchisee shall remit to Franclusor a renewal fee equal to one half (1/2) of the 
then-current initial Tmck Initial Franchise Fee.

6. DUTIES OF FRANCHISOR.

Franchisor may provide training, periodic advice or offer guidance to Franchisee in the marketing, 
management, and operation of the Franchised Truck as Franchisor determines at the time(s) and in the 
manner determined by Franchisor.

7. TRUCK INITIAL FRANCHISE FEE.

In consideration of the execution of this Addendum and Franchisor’s granting to Franchisee the 
right to operate a Mora Iced Creamery Truck, Franchisee agrees to pay Franchisor an initial franchise fee 
of Eight Thousand Dollars ($8,000) (the “Truck Initial Franchise Fee”). Payment of the Truck Initial 
Franchise Fee shall be deemed fully earned by Franchisor upon receipt thereof and non-refundable in 
consideration of administrative and other expenses incurred by Franchisor in granting this franchise and for 
Franchisor’s lost or deferred opportunity to fi'anchise others. In the event Franchisee desires to operate a 
second Mora Iced Creamery Truck within the Truck Territory, Franchisee shall be required to execute an 
additional Franchise Agreement addendmn similar in form to this Addendruu and pay an additional Truck 
Initial Franchise Fee. It is acknowledged and agreed that the terms of such additional addendum may differ 
from the terms of this Addendum including, without limitation, requirements to pay additional and/or higher 
fees.
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8. GROSS REVENUE; ROYALTY FEE; BRAND DEVELOPMENT FEE.
It is acknowledged and agreed that the term “Gross Revenue” under the Franchise Agreement shall 

include all revenue from the sale of all products and services, and all other income of every kind and nature 
related to, derived from, or originating from the Franchised Truck, whether at retail or wholesale (whether 
such sales are permitted or not), whether for cash, check, or credit, and regardless of collection in the case 
of check or credit. For purposes of clarification, the Royalty Fee and the Brand Development Fee will be 
calcirlated in accordance with the Franchise Agreement as a percentage of Gross Revenue originating fi'om 
the Shop and the Franchised Truck, and paid by Franchisee to Franchisor in accordance with the terms and 
conditions of the Franchise Agreement.

9. MORA ICED CREAMERY TRUCK GRAND OPENING ADVERTISING

In addition to the Brand Development Fee and the grand opening advertising and promotional 
program for the Shop, Franchisee shall expend a minimum of Five Hundred Dollars ($500) for grand 
opening advertising and promotional programs in conjunction with the Franchised Truck, pursuant to a 
grand opening marketing plan developed by Franchisor or developed by Franchisee and approved in writing 
by Franchisor. Such plan for the Franchised Truck shall be executed and completed within ninety (90) days 
after the Franchised Truck commences operation. Franchisee shall submit to Franchisor, for Franchisor’s 
prior written approval, a marketing plan and samples of all advertising and promotional material not 
prepared or previously approved by Franchisor. Franchisor reserves the right to require Franchisee to 
deposit with Franchisor the funds required under this Section 9 to distribute as may be necessary to conduct 
such plan.

10. COMPUTER REGISTER SYSTEM.

Franchisee shall utilize such computer registers and record all sales as Franchisor shall direct in the 
Franchise Owner’s Manual or otherwise with respect to the Franchised Truck. Franchisee shall further 
comply with all provisions of the Franchise Agi'eement applicable to the use of computer registers.

11. CONFORMITY TO STANDARDS.
Franchisee shall operate the Franchised Truck in strict conformity with this Addendmn, the 

Franchise Agreement and such standards and specifications as Franchisor may from time to time prescribe 
in the Franchise Owner’s Manual or otherwise in writing, and shall refrain from deviating from such 
standards, specifications, and procedures without the prior written consent of Franchisor. From the date of 
the opening of the Franchised Truck, the mandatory specifications, standards and operating procedures 
prescribed by Franchisor and communicated to Franchisee in writing, shall constitute provisions of this 
Addendum and the Franchise Agreement as if fully set forth therein. All references herein to this 
Addendum and the Franchise Agi'eement shall include the provisions of the Franchise Owner’s Manual and 
all such mandatory specifications standards and operating procedures.

12. COMPLIANCE.

In no way limiting obligations under the Franchise Agreement, Franchisee shall comply with all 
federal, state and local laws, rules and regulations, and shall timely obtain any and all permits, certificates, 
or licenses necessary for the full and proper operation of Franchisee’s Mora Iced Creamery Truck.
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13. INSURANCE

Franchisee shall procure at its expense and maintain in full force and effect during the term of this 
Addendum, such insui'ance policy or policies and types of coverage protecting Franchisee and Franchisor, 
and their officers, dhectors, partners and employees against any loss, liability, personal injury, death, or 
property damage or expense whatsoever arising or occurring in connection with Franchisee’s operation of 
its Mora Iced Creamery Truck, in compliance with applicable law and as Francliisor shall prescribe from 
time to time in the Franchise Owner’s Manual or otherwise in writing.

14. TRANSFER.

The transfer or assignment of all or any part of Franchisees rights or obligations herein to any 
person or legal entity is subject to the same terms and conditions with respect to the transfer or assignment 
under the Franchise Agreement, provided that Franchisee must have paid Franchisor a transfer fee. If the 
transferee is an existing franchisee in the System, the transfer fee is calculated as fifty percent (50%) of 
Franchisor’s then-current Truck Initial Franchise Fee. If the transferee will be a new franchisee in the 
System, the transfer fee is calculated as seventy-five percent (75%) of Franchisor’s then-current Truck 
Initial Franchise Fee.

15. RELEASE OF CLAIMS.

By executing this Addendum, Francliisee, for itself and its affiliates, and for its and its affiliates’ 
directors, officers, shareholders, partners, members, managers, employees and agents, and for the 
predecessors, successors, assigns, heirs, administrators and executors of it and any and all of them 
(collectively, the “Franchisee Parties”), hereby release, remise, acquit, and forever discharge Francliisor, 
its affiliates, its and its affiliates’ directors, officers, shareholders, partners, members, managers, employees 
and agents, and the predecessors, successors, assigns, heirs, administrators and executors of it and any or 
all of them (collectively, the “Franchisor Parties”), from and against any and all obligations, debts, 
liabilities, demands, claims, actions, causes of action, loss, losses, damage and damages (actual, 
consequential, multiplied, exemplary, enhanced, punitive, or otherwise), of any nature or kind, contingent 
or fixed, known or unknown, at law or in equity or otherwise, for any matter, of whatever source or origin, 
arising out of or related to any and all transactions of any kind or character, at any time prior to and including 
the Effective Date, including, but not limited to, any and all claims arising under the franchise, securities 
or antitmst laws of the United States or of any state, province or territory thereof Franchisee covenants, 
warrants, and agrees that it has the authority to bind the Franchisee Parties (as herein defined) as provided 
herein. Franchisee, on behalf of itself and the Franchisee Parties, further covenants not to sue any of the 
Franchisor Parties on any of the claims released by the foregoing and represents that it has not assigned any 
such claims to any individual or entity who is not bound by the foregoing.

16. SUCCESS DEPENDS ON FRANCHISEE.

Franchisee acknowledges that the success of the business venture contemplated under this 
Addendum is speculative and depends, to a large extent, upon Franchisee’s ability as an independent 
businessperson, its active participation in the daily affairs of the business, market conditions, area 
competition, availability of product, quality of services provided as well as other factors. Franchisor does 
not make any representation or warranty express or implied as to the potential success of the business 
venture contemplated hereby. Franchisor expressly disclaims the making of, and Francliisee acknowledges 
that it has not received nor relied upon, any warranty or guaranty, express or implied, as to the revenues, 
profits or success of the business venture contemplated by this Addendum.
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17. RATIFICATION OF FRANCHISE AGREEMENT.

Except as provided herein, the terms and conditions of the Franchise Agreement are extended to 
the Franchised Truck and are hereby ratified, confirmed and approved.

above.
IN WITNESS WHEREOF, the parties have executed this Addendum on the date first shown

FRANCHISOR:
MORA DEVELOPMENT, EEC

By:.

FRANCHISEE:

Name:.
Title:

By._
Name:.
Title:
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Exhibit C to the Disclosure Document 

AREA DEVELOPMENT AGREEMENT

MORA DEVELOPMENT, LEG

AREA DEVELOPER

DATE OF AGREEMENT
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MORA DEVELOPMENT. LLC 

AREA DEVELOPMENT AGREEMENT
THIS AREA DEVELOPMENT AGREEMENT (this “Agreement”) is entered into by and 

between  whose principal office is at  (referred to as “Area 
Developer” and “you”) and MORA DEVELOPMENT, LLC, a Washington limited liability company 
whose principal office is at 22195 Viking Ave. NW, Poulsbo, Washington 98370 (referred to as 
“Franchisor”, “we/us” and “MODE”). It is effective as of the following date;

SECTION 1 
INTRODUCTION

1.1 Franchisor and its Affiliate have developed and continue to develop methods of operating 
retail stores speciabzing, as of the date of this Agreement, in the sale of proprietary “Mora Iced Creamery” 
ice cream, sorbet, frozen yoguif, frothy milkshakes, smootliies, non-dairy fat-lfee sorbet shakes, and frozen 
desserts (“Proprietary Products”), together with beverages and other complementary products which 
Franchisor authorizes for sale. Such a business is defined below as a “Mora Iced Creamery” Shop. Mora 
Iced Creamery Shops operate at locations that feature the “System” which consists of distinctive business 
format and color scheme and utilize distinctive, uniform business formats, signs, equipment, layouts, 
systems, methods, procedures, designs and marketing and advertising standards and formats, all of which 
Franchisor may modify from time to time. Franchisor grants to certain qualified persons and entities 
franchises to own and operate Mora Iced Creamery Shops using the System and the Marks.

1

1.2 Franchisor grants to certain qualified persons or entities who meet its qualifications, and 
who are willing to undertake the investment and effort, the right to develop a specified number of Mora 
Iced Creamery Shops within a defined geographic area. This Agreement governs the grant of rights to Area 
Developer to develop Mora Iced Creamery Shops within the Development Area. Pursuant to this 
Agreement, Franchisor will grant rights to Area Developer or Controlled Affiliates to develop Mora Iced 
Creamery Shops in accordance with the Development Schedule set forth in Attachment 2 to this Agreement. 
The operation of each Mora Iced Creamery Shop will be governed by a Franchise Agreement.

1.3 Certain terms that are capitalized in this Agreement are defined in Section 2 or at the places 
in this Agreement where they first appear.

SECTION 2 
DEFINITIONS

2.1 For purposes of this Agreement, the terms listed below have the meaning that follow them.
Other terms used in this Agreement are defined and construed in the context in which they occur.

2.1.1 “Affiliate” - Amy person, entity or company that directly or indirectly owns or 
controls a party, that is dfrectly or indirectly owned or controlled by a party, or that is rmder common control 
with a party. For purposes of this definition, “control” means the power to direct or cause the direction of 
the management and policies of an entity.

2.1.2 “Competitive Business” - A retail food service business other than a Mora Iced 
Creamery Shop that; (a) features frozen dessert products for sale as primary items; or (b) grants or has
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granted franchises or licenses or establishes or has established joint ventures for the development and/or 
operation of a retail food service business described in the foregoing clause (a).

2.1.3 “Controlled Affiliate” - A legal entity in which Area Developer owns at least 
seventy-five percent (75%) of the voting equity interests and which meets Franchisor’s then-current 
standards and requirements for franchisees. Fuithermore, in order for such an entity to qualify as a 
Controlled Affiliate, Area Developer must establish to Franchisor’s satisfaction that Area Developer has 
and will maintain during the term of the Franchise Agi'eement for the Shop to be owned and operated by 
such entity the right and power to direct the management, policies and operation of such entity and the sale 
or other disposition of such Shop.

2.1.4 “Copyrighted Works” - The Franchise Owner’s Manual, advertising materials, 
menus, any computer works or other similar items authorized by Franchisor for use in the Shop or otherwise 
used in the operation of the Shop by Area Developer, all of which are deemed to be Franchisor’s property.

Agreement.
2.1.5 “Development Area” - The geographic area described on Attacliment 1 to this

2.1.6 “Franchise Agreement” - The form of firanchise agreement that Franchisor uses 
to grant franchises for Mora Iced Creamery Shops in the Development Area, as Franchisor may modify it 
from time to time.

2.1.7 “Marks” - The trademarks, service marks, logos and other commercial symbols 
which Franchisor authorizes franchisees to use to identify the services and/or products offered by Mora 
Iced Creamery Shops including the mark “Mora Iced Creamery”, together with any other proprietary marks 
Franchisor designates for use in the System, and the Trade Dress (as defined in the Franchise Agreement); 
provided that such trademarks, service marks, logos, other commercial symbols, and the Trade Dress are 
subject to modification and discontinuance and may include additional or substitute trademarks, service 
marks, logos, commercial symbols and trade dress as provided in this Agreement. The Marks are owned 
by Franchisor’s principal, Mora Holdings, LLC, and have been licensed to Franchisor so that Franchisor 
may sub-license them to its franchisees. This Agreement does not provide the Area Developer with the 
right to use the Marks.

2.1.8 “Mora Iced Creamery Shop” - A Shop that: (a) offers the Proprietary Products 
for sale as well as certain complementary products and services; (b) meets Franchisor’s standards and 
specifications; (c) operates using the Marks and the System; and (d) is either operated by Franchisor or its 
Affiliates or pursuant to a valid license from Franchisor.

2.1.9 “Owners” - All persons or entities holding direct or indirect legal or beneficial 
ownership interests in Area Developer and all persons who have other direct or indirect property rights in 
Area Developer or this Ag-eement. All current Owners are listed on Attachment 4 to this Agreement.

2.1.10 “Ownership Interests” - In relation to a: (a) corporation, the legal or beneficial 
ownership of shares in the corporation; (b) partnership, the legal or beneficial ownership of a general or 
limited partnership interest; (c) limited liability company, the legal or beneficial ownership of units of 
membership interests in the limited liability company; or (d) trust, tire ownership of a beneficial interest of 
such trust.

2.1.11 “Principal Owners” - Each Owner having an equity ownership interest in Area 
Developer of five percent (5%) or more (regardless of whether such Owner is entitled to vote thereon) and 
any other Owner designated as a Principal Owner on Attachment 4 to this Agreement.
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2.1.12 “Proprietary Products” - The proprietary ice cream, sorbet, frozen yogurt, frothy 
milkshakes, smootliies, non-dairy fat-free sorbet shakes, and frozen desserts that Franchisor authorizes from 
time to time for sale by Mora Iced Creamery Shops.

2.1.13 “Shop” - A Mora Iced Creamery Shop developed, owned and operated by Area 
Developer or a Controlled Affiliate pui'suant to this Agi'eement and a Franchise Agreement.

2.1.14 “Website” - An interactive electronic document contained in a network of 
computers linked by communications software.

SECTION 3
DEVELOPMENT RIGHTS AND OBLIGATIONS 

3.1 Grant of Development Rights

Subject to the provisions of this Agreement, Franchisor grants to Area Developer the right to 
develop Mora Iced Creamery Shops witliin the Development Area. Notwithstanding any other provision 
of this Agreement, Area Developer’s rights under this Agreement do not include the right to develop Mora 
Iced Creamery Shops at any “Non-Traditional Sites”, which will be determined on a case-by-case basis. 
“Non-Traditional Sites” means outlets that serve primarily the customers located within the facility, such 
as captive audience facilities (examples include, but are not limited to, parks charging admission, stadiums, 
amusement parks and centers, theaters and art centers), limited purpose facilities (examples include, but are 
not limited to, airports, transportation centers, department stores, malls, indoor shopping centers, business 
and industrial complexes, museums, educational facilities, hospitals, art centers, and recreational parks), 
limited access facilities (examples include, but are not limited to, military complexes, buyer club 
businesses, educational facilities, business and industrial complexes), Idoslcs, and other types of non- 
traditional sites.

3.2 Development Area

3.2.1 Provided Area Developer is in full compliance with all the terms and conditions of 
this Agreement, including, without limitation, Area Developer’s development obligations described in 
Section 3.4, and Area Developer and all Controlled Affiliates are in full compliance with all of their 
obligations under all fi'anchise agreements executed pursuant to this Agreement, then during the term of 
this Agreement neither Franchisor nor any of its Affiliates will develop or operate or grant franchises for 
the development or operation of Mora teed Creamery Shops within the Development Area, except the 
franchises that are granted to Area Developer or Controlled Affiliates pursuant to this Agreement and except 
as otherwise expressly provided in this Agreement.

3.2.2 Upon the termination or expiration of this Agreement, Franchisor and its Affiliates 
shall have the right to develop and operate and to grant to others development rights and franchises to 
develop and operate Mora Iced Creamery Shops within the Development Area.

3.2.3 Notwithstanding the above, upon the opening of the last Shop to be developed 
within the Development Area pursuant to the Development Schedule, Area Developer’s rights with respect 
to the Development Area shall terminate and Franchisor and its Affiliates shall have the right to develop 
and operate Mora Iced Creamery Shops within the Development Area.
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3.2.4 Without limiting Franchisor’s other rights gi'anted by this Agreement, Franchisor 
may immediately terminate Area Developer’s Development Area if Area Developer fails to open and 
operate Shops in compliance with the Development Schedule.

3.3 Rights Retained by Franchisor

Except as expressly limited by Section 3.2 above. Franchisor and its Affiliates retain all rights with 
respect to Mora Iced Creamery Shops, the Marks and the sale of Proprietary Products and any other goods 
and services anywhere in the world, including, without limitation, the right:

(a) to own, acquire, establish, and/or operate and license others to establish and 
operate businesses, including Mora Iced Creamery Shops, operating under the Marks and the System selling 
the Proprietary Products at any location outside the Development Area regardless of their proximity to, or 
potential impact on. Area Developer’s Development Area or Shops;

(b) to own, acquire, establish and/or operate and license others to establish and 
operate, other non-competitive businesses under a different proprietary mark, at any location within or 
outside the Development Area;

(c) to own, acquire, establish and/or operate, and hcense others to establish and 
operate, businesses under proprietary marks other than the Marks, whether such businesses are similar or 
different from the Shop, at any location within or outside the Development Area notwithstanding their 
proximity to the Development Area or the Site or their actual or threatened impact on sales of the Shop;

(d) to own, acquire, establish, and/or operate and hcense others to establish and 
operate, Mora Iced Creamery Shops under the Marks at Non-Traditional Sites at any location within or 
outside the Development Area;

(e) to sell and distribute, directly or indirectly, or to license others to sell and to 
distribute, directly or indirectly, any products (including the Proprietary Products) through wholesale 
distribution and through gr'ocery or convenience stores, “club stores” (such as Costco or Sam’s Club), or 
through outlets that are primarily retail in nature, or through restaurants, or through mail order, toll free 
nmnbers, or the Internet, including those products bearing the Marks, provided that distribution within the 
Development Area shall not be from a Mora Iced Creamery Shop established under the System that is 
operated from within the Development Area (except from a Mora Iced Creamery Shop at a Non-Traditional 
Site); and

(f) to be acquired (regardless of the form of transaction) by a business identical or 
similar to Mora Iced Creamery Shops, even if the other business operates, franchises and/or licenses 
competitive businesses near Area Developer’s Shops. However, during the term of this Agreement, 
competitive business(es) will not bear the principal Marks then authorized for use at your Shops.

Area Developer expressly acknowledges and agrees that Franchisor shall have the 
unbridled right to exercise all of the rights reserved to it in this Section 3.3 at any location, regardless of the 
proximity of such location to the Shop.

3.4 Development Obligations

To maintain its rights under this Agreement, Area .Developer must by the dates set forth in the 
“Development Schedule” attached hereto as Attaclrment 2 have open and in operation the cumulative 
number of Shops set forth on the Development Schedule. The Development Schedule (Attachment 2) shall 
be signed at the same time this Agreement is signed. Area Developer or a Controlled Affiliate must sign
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Francliisor’s then-cuiTent form of Franchise Agreement for each Shop established pursuant to this 
Agreement, which may be substantially different from the form of franchise agreement Franchisor uses as 
of the date of this Agreement; provided that the royalty fee payable under any Franchise Agreement will 
not exceed five percent (5%) percent of the gross revenue of the Mora Iced Creamery Shop operated 
pursuant to that Franchise Agreement. You sign the Franchise Agreement for the first Shop at the time you 
sign this Agreement. You will sign a Franchise Agreement for each subsequent Shop to be developed before 
you sign a commercial real property lease for each Shop. Area Developer must at all times after the Shop 
opening date set forth in the Development Schedule continuously maintain in operation pursuant to a 
Franchise Agreement the number of Shops to be developed by that date under the Development Schedule. 
If a Shop closes during a development period due to casualty or condemnation that is not Area Developer’s 
fault, or with Franchisor’s approval, it will consider that Shop open and operating as of the end of that 
particular development period for purposes of the Development Schedule, but not thereafter.

3.5 Best Efforts

Area Developer and its Principal Owners agree to use their best efforts to develop and expand the 
market for products and services offered by the Shops and to cooperate with Franchisor to accomplish the 
purposes of this Agreement.

3.6 Logistics

Franchisor may permit Area Developer to establish its own warehouse and to handle distribution 
of Proprietary Products to its Shops at Franchisor’s discretion.

SECTION 4
TERM OF AGREEMENT

Subject to the provisions of this Agreement, the term shall commence on the date first written above 
and expire on the date for the opening of the last Shop as set forth in the Development Schedule.

SECTION 5
PAYMENT OF INITIAL FRANCfflSE FEES

There is no development fee. However, as further eonsideration for the rights granted herein, 
simultaneously with the execution of this Agreement, Area Developer will pay to Franchisor 100% of the 
Initial Franchise Fee for the first Shop to be developed under the Development Schedule and 50% of the 
Initial Franchise Fee for each additional Shop to be developed under the Development Schedule. The 
remaining balances of the Initial Franchise Fees for each additional Shop are payable 50% upon the date 
you (or your Controlled Affiliate) sign the relevant Franchise Agreement. The Initial Franchise Fees are 
not refundable under any circumstances unless otherwise provided in each relevant franchise agreement. 
The schedule of Initial Franchise Fees and other terms and conditions are found in Attachment 3 to this 
Agreement.

SECTION 6
GRANT OF FRANCfflSES

6.1 Approval of Sites

6.1.1 Area Developer shall obtain Franchisor’s approval of any proposed site for a Shop 
in accordance with Franchisor’s procedures. Area Developer will submit to Francliisor a complete site
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report for each proposed site which Ai'ea Developer reasonably believes to conform to site selection criteria 
Franchisor establishes fi'om time to time. The site report will contain such demographic, commercial and 
other information and photographs as Franchisor may reasonably require. Ai'ea Developer acknowledges 
that in approving a proposed site, Franchisor may consider such matters as it deems material including, 
without limitation, demographic characteristics, traffic patterns, parking, the predominant character of the 
neighborhood, competition from Mora Iced Creamery Shops and other businesses providing similar 
services within the area, the proximity to other businesses, the exclusivity granted to Franchisor’s other 
franchisees or Area Developers, the nature of other businesses in proximity to the site, its size, its 
appearance, other physical characteristics, the purchase or lease terms for the site and other commercial 
characteristics.

6.1.2 In addition, Ai'ea Developer agrees to furnish to Franchisor such pro forma 
financial statements and other information regarding Area Developer’s or a Controlled Affiliate’s 
development and operation of the proposed Shop, as Franchisor may reasonably require. Ai'ea Developer 
understands and agrees that Franchisor may refuse to grant to Area Developer or a Controlled Affiliate a 
franchise for a proposed Shop unless Area Developer and/or the Controlled Affiliate have demonstrated in 
Franchisor’s reasonable judgment sufficient financial capabilities to properly develop and operate the 
proposed Shop. Area Developer or a Controlled Affiliate or the managing owner, if Area Developer or 
Controlled Affiliate is a corporation, partnership, limited liability company or other business entity, must 
attend and complete to Franchisor’s satisfaction any initial or ongoing training programs that Franchisor 
may establish and Franchisor may refuse to grant Area Developer or a Controlled Affiliate a franchise for 
a proposed Shop unless Ai'ea Developer or the Controlled Affiliate has completed these programs or 
requirements.

6.1.3 Franchisor will approve or disapprove each site Area Developer proposes for the 
operation of a Shop by giving written notice to Area Developer. Franchisor agrees to use reasonable efforts 
to deliver such a notice to Area Developer within fifteen (15) days after Franchisor receives the complete 
site documentation, financial statements and any other materials Franchisor requests regarding Area 
Developer, the Controlled Affiliate and the proposed site. If Franchisor does not provide Area Developer 
with its specific approval of the proposed site within this fifteen (15) day period, then the proposed site is 
deemed not approved. Franchisor will not unreasonably withhold its approval of proposed sites that meet 
Franchisor’s standards and specifications for Shops. A proposed site which Franchisor has approved is 
referred to as an “Approved Site.”

6.1.4 Area Developer hereby acknowledges and agrees that Franchisor’s approval of a 
site will not constitute an express or implied assurance, representation or warranty as to the suitability of 
the site for a Shop or for any other purpose. Franchisor’s approval of a site indicates only that Franchisor 
believes the site complies with acceptable minimum criteria established by Franchisor solely for its 
pui'poses as of the time of evaluation. Area Developer and Franchisor acknowledge that application of 
criteria that have been effeetive with respect to other sites may not be predictive of potential for the Shop 
and that, subsequent to Franchisor’s approval of a site, demographic and/or economic factors included in 
or excluded from Franchisor’s criteria could change, thereby altering the potential of the site. Such factors 
are unpredictable and are beyond Franchisor’s control.

6.1.5 Franchisor shall not be responsible for the failure of a site to meet Ai'ea 
Developer’s expectations as to revenue or operational performance or other criteria or for Area Developer’s 
failure to locate the required number of suitable sites in the Development Area. Area Developer further 
acknowledges and agrees that Area Developer’s acceptance of a franchise for the operation of a Mora Iced 
Creamery Shop at the site is based on Area Developer’s own independent investigation of the suitability of 
the site.
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6.2 Approval of Lease
6.2.1 Upon Franchisor’s approval of a proposed site, Area Developer or Controlled 

Affiliate will attempt to obtain lawful possession of the Approved Site through purchase, lease or sublease; 
provided that Franchisor must approve any lease or purchase contract for an Approved Site and the lease 
must contain certain terms and conditions that Franchisor designates in its form of Franchise Agreement. 
As soon as practicable, Area Developer will deliver to Franchisor for review a copy of the lease, sublease 
or purchase agreement for each Approved Site. If Franchisor does not approve a proposed lease, sublease 
or purchase agreement within fifteen (15) days after Franchisor receives it, it shall be deemed not approved 
by Franchisor. Area Developer shall deliver a copy of the signed lease, sublease or pui'chase agreement to 
Franchisor within fifteen (15) days of its execution. Area Developer further agrees that it will not execute 
or allow a Controlled Affiliate to execute or agree to any modification of the lease, sublease or purchase 
agreement which would affect Franchisor’s rights without Franchisor’s prior widtten approval. If Area 
Developer or a Controlled Affiliate owns an Approved Site, Area Developer or the Controlled Affiliate 
will, at Franchisor’s request, enter into a lease with Franchisor for a term equal to the term of the fi-anchise, 
and will sublease the Approved Site from Franchisor on the same terms as the prime lease.

6.2.2 If Area Developer or a Controlled Affiliate shall have failed to obtain lawful 
possession of an Approved Site within sixty (60) days after Franchisor’s approval thereof. Franchisor may, 
at its sole discretion, withdraw approval of such site.

6.3 Execution of Franchise Agreements

Provided that (i) Area Developer is tlien in full compliance with all of the terms and conditions of 
this Agreement, (ii) Area Developer and its Controlled Affiliates are in full compliance with all Franchise 
Agreements they have entered into, and (iii) Area Developer or a Controlled Affiliate has obtained legal 
possession of an Approved Site, Franchisor agrees to offer to Area Developer or such Controlled Affiliate 
a Franchise to operate a Mora Iced Creamery Shop at such Approved Site by delivering to Area Developer 
a Franchise Agreement in form for execution by Area Developer and its Principal Owners or such 
Controlled Affiliate and its Principal Owners. Such Franchise Agreement shall be executed and returned 
to Franchisor within fifteen (15) days of Franchisor’s delivery thereof, but in any event prior to the 
commencement of the operation of the Shop, with payihent of any fees required to be paid upon execution 
thereof If the Franchise Agreement is not fully executed and returned to Franchisor along with payment 
of any required fees within such period. Franchisor may terminate its offer to grant a Franchise for a Mora 
Iced Creamery Shop at such Approved Site and withdraw its approval of such site. Franchisor reserves the 
right to require Area Developer and its Owners to guarantee all obligations of a Controlled Affiliate under 
any Franchise Agreement issued to such a Controlled Affiliate pursuant to this Agreement and to require 
the Owners to guarantee Ai’ea Developer’s obligations under any Franchise Agreement.

SECTION 7
CONETDENTIAL INFORMATION

7.1 Franchisor possesses and will further develop and acquire “Confidential Information” (as 
defined in the Franchise Agreement). Franchisor will disclose to Area Developer such parts of the 
Confidential Information as are required for the development of Mora Iced Creamery Shops. Franchisor 
may disclose Confidential Information in providing training and in guidance and assistance furnished to 
Area Developer under this Agreement, and Area Developer may learn or otherwise obtain from Franchisor 
additional Confidential Information during the term hereof Area Developer acknowledges and agrees that 
neither Area Developer nor any other person or entity will acquire any interest in or right to use the 
Confidential Information other than the right to use it in the development of Shops pursuant to this 
Agreement and that the use or duplication of the Confidential Information in any other business would 
constitute an unfair method of competition with Franchisor and with other Mora Iced Creamery Shops,
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Area Developers and franchisees. Area Developer agrees to disclose the Confidential Information to its 
Owners and to its employees only to the extent reasonably necessary for the development of Shops 
hereunder.

7.2 Area Developer acknowledges and agrees that the Confidential Information is confidential 
to and a valuable asset of Franchisor and its Affiliates, is proprietary, includes trade secrets of Franchisor 
and its Affiliates, and is disclosed to Area Developer solely on the condition that Area Developer, its 
Owners and all of its officers and directors (and individuals holding similar positions), trustees, 
beneficiaries, and independent contractors who have access to Confidential Information agree, and Area 
Developer does hereby agree, that during and after the term of this Agreement Area Developer, its Owners 
and individuals listed above:

(a) will not use the Confidential Information in any other business or capacity;

(b) will maintain the absolute secrecy and confidentiality of the Confidential
Information;

(c) will not make unauthorized copies of any portion of the Confidential Information 
disclosed in written or other tangible form;

(d) will adopt and implement all reasonable procedures prescribed from time to time 
by Franchisor to prevent unauthorized use or disclosure of or access to the Confidential Information; and

(e) will require all Principal Owners and all of Area Developer’s Owners, officers and 
directors (and individuals holding similar positions), trustees, beneficiaries, and independent contractors 
who will have access to Confidential Information to execute Confidentiality and Non-Competition 
Agreements in the form attached hereto. Franchisor may require Area Developer’s managers who attend 
Franchisor’s training programs to execute such agreements subject to applicable state law. It is your sole 
responsibility to ensure that the form of agreement meets legal requirements in your jurisdiction. Area 
Developer shall provide Franchisor, at its request, executed originals of each Confidentiality and Non­
competition Agreement. Failure to procure execution of a Confidentiality and Non-Competition 
Agreement shall be a material breach of this Agreement.

7.3 Notwithstanding anything to the contrary contained in this Agreement and provided Area 
Developer shall have obtained Franchisor’s prior written consent, the restrictions on Area Developer’s 
disclosure and use of the Confidential Information shall not apply to the following: (a) information, 
methods, procedures, techniques and knowledge which are or become generally known in the business of 
the offer and sale of Products in the United States, other than through disclosure (whether deliberate or 
inadvertent) by Area Developer; and (b) the disclosure of the Confidential Information in judicial or 
administrative proceedings to the extent that Area Developer is legally compelled to disclose such 
information, provided Area Developer has notified Franchisor prior to disclosure and shall have used its 
best efforts to obtain and shall have afforded Franchisor the opportunity to obtain an appropriate protective 
order or other assurance satisfactory to Franchisor of confidential treatment for the information required to 
be so disclosed.

7.4 Area Developer agrees to disclose to Franchisor all ideas, concepts, methods, techniques 
and products relating to the development and operation of Mora Iced Creamery Shops conceived or 
developed by Area Developer, its Affiliates, Owners or employees during the term of this Agreement. Area 
Developer hereby grants to Franchisor and agrees to procure from its Affiliates, Owners, officers, and 
directors (and individuals holding similar positions) a perpetual, non-exclusive and worldwide right to use 
same. Franchisor shall have no obligation to make any payment with respect to any such idea, concept.

Mora Iced Creamery® - 2019vl 
©Copynght 2015-2019



method, technique or product. Area Developer agrees that it will not use nor will it allow any other person 
or entity to use any such concept, method, teclinique or product without obtaining Franchisor’s prior written 
approval.

SECTION 8
EXCLUSIVE RELATIONSHIP; IN-TERM NON COMPETE

8.1 Area Developer acknowledges and agrees that Franchisor would be unable to protect the 
Confidential Information against unauthorized use or disclosure and would be unable to encourage a free 
exchange of ideas and information among Mora Iced Creamery Shops if Area Developers, franchisees or 
their Principal Owners were permitted to engage in, hold interests in or perform services for a Competitive 
Business. Area Developer further acknowledges and agrees that the restrictions contained in this Section 
will not hinder its activities or the activities of its Principal Owners under this Agreement or in general. 
Franchisor has entered into this Agreement with Area Developer on the express condition that with respect 
to the development and operation of Competitive Businesses, Area Developer and its Principal Owners will 
deal exclusively with Franchisor. Area Developer therefore agrees that diu'ing the term of this Agreement 
neither Area Developer nor any of its Principal Owners shall directly or indirectly (such as through another 
individual or entity);

(a) have any interest as a disclosed or beneficial owner in any Competitive Business;

(b) perform services as a director, officer, manager, employee, consultant, 
representative, agent, or otherwise for any Competitive Business.

8.2 The restrictions of clause (a) of this Section shall not be applicable to the ownership of 
shares of a class of securities listed on a stock exchange or traded on the over-the-counter market that 
represent less than five percent (5%) of the number of shares of that class of securities issued and 
outstanding.

8.3 The restrictions of this Section shall not be construed to prohibit Area Developer any of its 
Principal Owners from having a direct or indirect ownership interest in any Mora Iced Creamery Shop, 
Area Development Agreement or Franchise Agreement for the development or operation of any Mora Iced 
Creamery Shop or in any entity owning, controlling or operating a Mora Iced Creamery Shop or from 
providing services to any such Mora Iced Creamery Shop pursuant to other agreements with Franchisor.

SECTION 9 
MARKS

9.1 Goodwill and Ownership of Marks

9.1.1 Area Developer acknowledges and agrees that the Marks are owned by and are the 
valuable property right of Franchisor’s principal. Any unauthorized use of the Marks by Area Developer 
shall constitute a breach of this Agreement and an infringement of Franchisor’s rights in and to the Marks. 
Area Developer further acknowledges and agrees that all usage of the Marks by Area Developer and any 
goodwill established thereby shall inure to Franchisor’s exclusive benefit and that this Agreement does not 
confer any goodwill or other interests in the Marks upon Area Developer, other than the right to develop 
Shops in compliance with this Agi'eement. All provisions of this Agreement applicable to the Marks shall 
apply to any other trademarks, trade names, commercial symbols and trade dress hereafter authorized for 
use by and licensed to Area Developer by Franchisor.
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9.1.2 Area Developer shall not apply for, or seek to apply for, registration of any of the 
Marks or Copyrighted Works or any portion thereof anywhere in the world or challenge or seek to challenge 
the validity of any of the Marks, the “Copyi'ighted Works” or any portion thereof or Franchisor’s proprietary 
rights in the Confidential Information.

9.2 Limitations on Area Developer’s Use of Marks
Area Developer shall not use any Mark or any variation thereof, including but not limited to the 

following terms: “Mora”, “MODE” (abbreviation for Mora Developiuent, LLC), “Mora Iced Creamery”, 
“Iced Creamery”, or “Creamery”: (a) as part of any corporate or trade name or with any prefix, suffix or 
other modifying words, terms, designs or symbols or in any modified form; (b) in connection with the 
performance or sale of any unauthorized services or products; (c) as part of the domain name or electronic 
address of any Website Area Developer may maintain; or (d) in any other manner not expressly authorized 
in writing by Francliisor. Ai'ea Developer will register an assumed business name (also cailtd. fictitious 
business name or doing business as name) with the relevant state governmental authority as required by 
applicable law for “Mora Iced Creamery” (or such other Mark as Franchisor may designate). Franchisor 
may require Area Developer to include additional wording on the registration, such as wording to identify 
the shop number or location.

Area Developer agrees to display the Marks prominently in the manner prescribed by Franchisor 
to give such notices of trademark and trade name registrations as Franchisor specifies and to comply with 
all laws of the country regulating the operation of a business under a licensed trademark.

9.3 Notification of Infringements and Claims

Area Developer shall immediately notify Franchisor of any actual or threatened infringement of or 
challenge to the use of any Mark or claim by any person of any rights in any Mark or a confusingly or 
deceptively similar trademark or trade name. Area Developer shall not communicate with any person other 
than its counsel. Franchisor and/or its Affiliates and their counsel with respect to any such infringement, 
challenge or claim. Franchisor shall have sole discretion to take such action as it deems appropriate in 
connection with the foregoing and the right to confrol exclusively any settlement, litigation, arbitration or 
administrative proceeding arising out of any such alleged infringement, challenge or claim or otherwise 
relating to any Mark. Area Developer agrees to execute any and all insfruments and dociunents, render 
such assistance and do such acts and things as may in the opinion of Franchisor’s counsel be necessary or 
advisable to protect and maintain the interests of Franchisor and/or its Affiliates in any settlement, litigation, 
arbifration or adminisfrative proceeding or to otherwise protect and maintain the interests of Franchisor 
and/or its Affiliates in the Marks. Franchisor shall reimburse Area Developer for the reasonable out-of- 
pocket expenses incun-ed and paid by Area Developer in complying with such requests made by Franchisor 
pursuant to this Section.

SECTION 10 
COPYRIGHTS

10.1 Ownership of Copyrighted Works

Area Developer acloiowledges and agrees that Franchisor owns or is the licensee of the owner of 
certain valuable copyrighted or copyrightable works and may create, acquire or obtain licenses for certain 
additional copyrights in various works of authorship used in connection with the operation of Mora Iced 
Creamery Shops. Such Copyrighted Works include the Franchise Owner’s Manual and may include all or 
part of the Marks, Trade Dress and other portions of the System. Franchisor intends that all works of 
authorship related to the System, whether now existing or created in the future, will be deemed to be
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Copyrighted Works. Franchisor may authorize Area Developer to use certain Copyrighted Works solely 
on the condition that Area Developer complies with the terms of this Section.

10.2 Limitation on Area Developer’s Use of Copyrighted Works

Ai'ea Developer acknowledges that its right to use any of the Copyrighted Works is derived solely 
from this Agreement and is limited to the use of such Copyrighted Works as Franchisor may expressly 
authorize from time to time. Area Developer’s use of such Copyrighted Works shall be pursuant to and in 
strict compliance with this Agreement and all applicable standards, specifications, and operating procedures 
prescribed by Franclrisor from time to time diu'ing the Agreement Term. Area Developer acknowledges 
that this Agreement does not confer any interest in the Copyrighted Works upon it other than the right to 
use expressly authorized items in connection with the operation of its business in accordance with the terms 
of this Agi'eement. Area Developer shall ensure that all Copyrighted Works used hereunder shall bear an 
appropriate copyright notice under the Universal Copyright Convention or other copyright laws as 
prescribed by Franchisor specifying that Franchisor or its Affiliate is the owner of the copyright. If 
Franchisor authorizes Area Developer to prepare any translations or derivative works from the Copyrighted 
Works, Ai'ea Developer hereby agrees that such translations or derivative works shall be Franchisor’s 
property and 7\rea Developer hereby assigns all its right, title and interest in and to such translations and 
derivative works to Franchisor and agrees to execute when requested by Franchisor such additional 
assignments and other documents as may be necessary or desirable to effectuate this provision. Area 
Developer shall submit all such translations or derivative works to Franchisor for approval prior to use.

10.3 Notification of Infringements and Claims

Area Developer shall immediately notify Franchisor of any actual or threatened infringement of or 
challenge to any of the Copyrighted Works, or claim by any person of any rights in the Copyrighted Works. 
Area Developer shall not communicate with any person other than its counsel. Franchisor and/or its 
Affiliates and their counsel with respect to any such infringement, challenge or claim. Area Developer 
agrees that Franchisor shall have the sole discretion to take such action as it deems appropriate in cormection 
with the foregoing and the right to control exclusively any settlement, litigation, arbitration or 
administrative proceeding arising out of any such alleged infringement, challenge or claim or otherwise 
relating to the Copyrighted Works. Area Developer agrees to execute any and all instruments and 
documents, render such assistance, and do such acts and things as may in the opinion of Franchisor’s 
counsel be necessary or advisable to protect and maintain Franchisor’s interests in any settlement, litigation, 
arbitration or administrative proceeding, or to otherwise protect and maintain the interests of Franchisor 
and/or its Affiliates in the Copyrighted Works. Franchisor shall reimburse Area Developer for the 
reasonable out-of-pocket expenses incurred and paid by it in complying with such requests made by 
Franclrisor piusuant to this Section.

10.4 Discontinuance of Use
If it becomes advisable at any time in Franchisor’s good faith judgment for Area Developer to 

modify or discontinue use of any Copyrighted Work and/or for Area Developer to use one or more 
additional or substitute copyrighted or copyrightable items. Area Developer agrees, at its expense, to 
immediately comply with Franchisor’s directions in that regard.

SECTION 11
AREA DEVELOPER’S OBLIGATIONS 

11.1 Senior Operating Manager

Concun-ently with the execution of this Agreement, Area Developer shall designate a person 
acceptable to Franchisor in its sole discretion to act as the “Senior Operating Manager” of the business
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conducted by Area Developer pursuant to this Agreement. The Senior Operating Manager shall be 
identified in Attachment 4 of this Agreement. The Senior Operating Manager shall have appropriate 
experience operating multiple food service businesses and must own at least ten percent (10%) of the voting 
equity interests in Area Developer. If the relationship of the Senior Operating Manager with Area 
Developer terminates or if the proposed Senior Operating Manager is unable to satisfactorily complete 
Franchisor’s management training program, Area Developer agrees to promptly designate a replacement 
Senior Operating Manager acceptable to .Franchisor in its sole discretion who shall, at Area Developer’s 
expense and subject to Franchisor’s then-current training charges, satisfactorily complete the management 
training progi'am.

Area Developer agrees that, notwithstanding an3dhing to the contrary in any Franchise Agreement, 
Area Developer shall be responsible for conducting the initial training of all required trainees (including 
without limitation the owners and management personnel) for the third (3’'^') and any subsequent Franchised 
Shops developed under this Agreement, in accordance with the requirements and conditions as Franchisor 
may &om time to time establish for the initial training. By no later than the time Area Developer is seeking 
Franchisor’s approval to develop the third (3^^*) Franchised Shop under this Agreement, Area Developer 
shall have completed to Franchisor’s satisfaction all requirements and conditions necessary to obtain its 
approval for Area Developer to conduct such training. If Franchisor does not believe that Area Developer 
can train its owners and management personnel to Franchisor’s satisfaction. Area Developer will be 
required to send such individuals to Franchisor’s initial training program and pay the attendees’ costs, as 
set forth in the Franchise Agreement.

11.2 Management Personnel
Area Developer shall hire and maintain the number and level of management personnel required 

for the conduct of its business pursuant to this Agreement and adequate management and supervisory 
personnel for all Shops at Area Developer’s reasonable discretion. Franchisor shall not have the power to 
hire, fire, direct, supervise or discipline Area Developer’s employees. Area Developer will maintain 
employee records to show clearly that Area Developer and its employees are not Franchisor’s employees. 
Area Developer shall keep Franchisor advised of the identities of snch persomiel. Area Developer shall be 
responsible for ensuring that such personnel are properly trained to perform their duties. It is Area 
Developer’s responsibility to comply with federal and state wage and hour laws and to properly pay its 
employees. Area Developer is responsible for any employee wages and compensation, payroll taxes and 
other required withholding, worker’s compensation and benefits.

You must hire a qualified labor relations/human resoui'ces consultant or employment attorney of 
your choice to assist with drafting your employee handbook, hiring guide, employment interview questions, 
and to consult you on other human resources matters. These must comply with applicable local, state and 
federal laws, ordinances and regulations.

It is solely your responsibility to ensure that your employees, managers and other workers comply 
with our standards and specifications in our Franchise Owner’s Manual and any other System standards we 
require. Any violation of such standards will constitute a default by you under this Agreement. Such default 
will be subject to an opportunity to cure, to the extent cui'able, as described in Section 13.1.1 of this 
Agreement.

11.3 Compliance with Laws and Good Business Practices

Area Developer shall secui'e and maintain in force in its name all required licenses, permits, and 
certificates relating to the conduct of its business pmsuant to tliis Agreement. Area Developer shall comply 
with all applicable laws, ordinances and regulations including, without limitation, laws relating to worker’s
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compensation insurance, unemployment insui'ance, and withholding and payment of all taxes. Area 
Developer shall in all dealings with customers, suppliers. Franchisor and public officials adhere to high 
standards of honesty, integrity, fair dealing and ethical conduct. Area Developer agrees to refrain from any 
business practice which may be injurious to Franchisor’s business and the goodwill associated with the 
Marks and Mora Iced Creamery Shops. Area Developer shall notify Franchisor in writing within five (5) 
days of the commencement of any action, suit or proceeding, and of the issuance of any order, writ, 
injunction, award or decree of any court, agency, or other governmental instrumentality which may 
adversely affect the operation or financial condition of Area Developer or Mora Iced Creamery Shops.

/11.4 Insurance

11.4.1 During the term of this Agreement, in addition to insurance required to be 
maintained in connection with the development and operation of each Shop, the policy shall be endorsed 
with a per location limit of not less than required by the franchise agreements for such Shops.

11.4.2 Area Developer shall also maintain such additional insurance as is necessary to 
comply with all legal requirements concerning insurance. Franchisor may periodically increase the 
amounts of coverage required under such insurance policies and require different or additional kinds of 
insurance at any time, including higher hability limits, to reflect inflation, identification of new risks, 
changes in law or standards of liability, Ingher damage awards or other relevant changes in circumstances.

11.4.3 Each insurance policy shall: (l)name Franchisor and each of its affiliates, 
dfrectors, agents and employees (as may be specified by Franchisor) as additional insureds on a primary, 
non-contributory basis and provide a waiver of subrogation rights against Franchisor; (2) provide for 30 
days’ prior written notice to us of any material modification, cancellation, or expiration of the policy; and 
(3) provide that coverage applies separately to each insured. In the case of property insurance, the 
Franchisor parties shall be named as their interests may appear. Insm-ance carriers must be authorized to do 
business in the state where your Shop is located, be rated at least A-X with A.M. Best and approved by us. 
At our discretion, we may require you to purchase your insurance from a specific insurance carrier.

Certificates of Insurance shall name Francliisor, and each of its affiliates, directors, agents and 
employees (as may be specified by Francliisor) as additional insureds, and include primary, non­
contributory and waiver of subrogation endorsements. Certificates shall provide 30 days’ notice prior 
written notice to Franchisor of any material modification, cancellation, or expiration of the policy, and due 
in oui" office 30 days prior to expiration and coverages listed above.

11.4.4 Area Developer shall provide Franchisor with evidence of the insurance required 
within fifteen (15) days after execution of this Agreement. Area Developer shall provide Franchisor with 
a complete copy of each insui'ance policy no later than thirty (30) days after delivery of the original proof 
of insurance. Prior to the expiration of each insurance policy term. Area Developer shall furnish Franchisor 
with a copy of each renewal or replacement insurance policy to be maintained by Area Developer for the 
immediately following term and evidence of the payment of the premium thereof If Area Developer fails 
or refuses to maintain required insurance coverage, or to furnish satisfactory evidence thereof and the 
payment of the premimns thereof. Franchisor may, at its option and in addition to its other rights and 
remedies hereunder, obtain such insurance coverage on Area Developer’s behalf and Area Developer shall 
fully cooperate with Franchisor in its effort to obtain such insurance policies, promptly execute all forms 
or instruments required to obtain or maintain any such insurance, allow any inspections of Area Developer’s 
operations which are required to obtain or maintain such insurance, and pay to Franchisor on demand any 
costs and premiums incurred by Franchisor.
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11.4.5 The maintenance of sufficient insurance coverage shall be Area Developer’s 
responsibility. Area Developer’s obligation to maintain insurance coverage as herein described shall not 
be affected in any manner by reason of any separate insurance maintained by Franchisor nor shall the 
maintenance of such insurance relieve Area Developer of any indemnification obligations under this 
Agreement.

11.5 Records and Reports

Area Developer agrees at its expense to maintain and preserve at its principal office full, complete 
and accurate records and reports pertaining to the development and operation of Shops and the performance 
by Ai'ea Developer of its obligations under this Agreement, including, but not limited to, records and 
information relating to the following; site reports, leases for Shops, supervisory reports relating to operation 
of Shops, records reflecting the financial condition and performance of Area Developer and any Controlled 
Affiliate and such other records and reports as may be prescribed by Franchisor from time to time. To 
determine whether Area Developer is complying with this Agreement, Franchisor or its agents shall have 
the right at any reasonable time to inspect, audit and copy any books, records, reports and documents 
pertaining to Area Developer’s obligations hereunder. Area Developer agrees to cooperate fully with 
Franchisor in connection with any such inspection or audit.

11.6 Franchise Owner’s Manual

Franchisor will loan to Area Developer for its sole use during the term of this Agreement one (1) 
copy of an Franchise Owner’s Manual which may be provided electronically and which may consist of one 
or more handbooks or manuals, as may be added, replaced or supplemented by Franchisor liom time to 
time in its sole discretion (collectively the “Franchise Owner’s Manual”). The Franchise Owner’s Manual 
shall contain specifications, standards, policies and procedures prescribed ifom time to time by Franchisor 
for Mora Iced Creamery Shop Ai'ea Developers and franchisees and information relative to Area 
Developer’s other obligations hereunder and the operation of a Mora Iced Creamery Shop. The Franchise 
Owner’s Manual may be modified from time to time to reflect changes in the System or specifications, 
standards, policies and procedures. Area Developer shall keep its copy of the Franchise Owner’s Manual 
current by immediately inserting all modified pages turnished by Franchisor. In the event of a dispute about 
the contents of the Franchise Owner’s Manual, the master copies maintained by Franchisor at its principal 
office shall be controlling. Area Developer aclcnowledges that the Franchise Owner’s Manual is proprietary 
and confidential and constitutes part of the Confidential Information and, therefore, agrees that it will not, 
at any time, copy or distribute any part of the Franchise Owner’s Manual.

SECTION 12 
TRANSFER

12.1 By Franchisor

Franchisor shall have the right to assign this Agreement and all of its attendant rights and privileges 
to any person, firm, corporation or other entity provided that, with respect to any assignment resulting in 
the subsequent performance by the assignee of Franchisor’s fiinctions: (i) the assignee shall, at the time of 
such assignment, be financially responsible and economically capable of performing Franchisor’s 
obligations; and (ii) the assignee shall expressly assume and agree to perform such obligations.

Area Developer expressly affirms and agj-ees that Franchisor may sell all or any portion of its assets, 
its rights to the Proprietary Marks or to the System to one or more third parties through one or more 
transactions; may go public; may engage in a private placement of some or all of its securities; may merge, 
acquire other coiporations, or be acquired by another corporation; may undertake a refinancing, 
recapitalization, leveraged buyout or other economic or financial restructuring; and, with regard to any or
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all of the above sales, assignments and dispositions. Area Developer expressly and specifically waives any 
claims, demands or damages arising from or related to the loss of said Proprietary Marks (or any variation 
thereof) and/or the loss of association with or identification of “MORA DEVELOPMENT, LLC” as 
Franchisor. Nothing contained in this Agreement shall require Franchisor or its assignee to maintain the 
same Proprietary Marks, in the event that Francliisor exercises its right to assign its rights in this Agreement.

12.2 By Area Developer

12.2.1 Area Developer understands and acknowledges that the rights and duties created 
by this Agreement are personal to Area Developer and its Owners and that Franchisor has entered into this 
Agreement because of the individual or collective character, skill, aptitude, attitude, business ability and 
financial capacity of Area Developer and the Owners. Therefore, neither this Agreement nor any part of 
Area Developer’s interest in it, nor any ownership interest in Area Developer, may be voluntarily, 
involuntarily, directly or indirectly assigned, sold, subdivided, subfi'anchised or otherwise transferred by 
Area Developer or the Owners.

12.2.2 For purposes of the foregoing provision an assignment, sale or other fiansfer shall 
include the following events:

Ownership Interests;
(a) the transfer of ownership of shares, partnership interest, or other

Ownership Interests;
(b) merger or consolidation or issuance of additional securities representing

(c) any sale of Ownership Interests carrying voting rights of Area Developer 
or any security convertible to voting Ownership Interests of Area Developer or any agreement granting the 
right to exercise or control the exercise of the voting rights of any holder of an Ownersliip Interest; or

(d) transfer in a divorce, insolvency, corporate or partnership dissolution 
proceeding or in the event of the death of Area Developer or an Owner of Area Developer by will, 
declaration of or transfer in trust, or under the laws of intestate succession or otherwise by operation of law.

12.3 Share Structure and Initial Capitalization

Area Developer represents and wairants that its share structure and initial capitalization are as set 
forth on Attachment 4 hereto and covenants that Area Developer will not vary Ifom that share structure 
without Franchisor’s prior written approval.

12.4 Area Developer’s Death or Incapacity

Upon Area Developer’s death or disability, or if it is a corporation, limited liability company, 
partnership, or other legal entity upon the death or disability of a Principal Owner of Area Developer, all 
of such person’s interest in this Agi'eement or such interest in Area Developer shall be transferred to a 
transferee approved by Franchisor. Such disposition of this Agreement or such interest in Area Developer, 
including, without limitation, transfer by bequest or inheritance, shall be completed within a reasonable 
time, not to exceed six (6) months fi"om the date of death or disability, and shall be subject to terms and 
conditions substantially similar to those applicable to transfers contained in the Franchise Agreement. 
Failure to so transfer the interest in this Agreement or such interest in Area Developer within said period 
of time shall constitute a material breach of this Agreement subject to immediate termination upon written 
notice by Franchisor.
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SECTION 13 
TERMINATION

13.1 By Franchisor
13.1.1 If Area Developer or any of its Owners fails to comply with any provision of this 

Agreement, Franchisor may terminate this Agreement and Area Developer’s rights to develop Shops 
effective immediately upon delivery of written notice of termination to Ai'ea Developer, if Francliisor gives 
written notice of such breach to Area Developer and it does not correct such breach within thirty (30) days 
after delivery to Ai'ea Developer of such notice of breach.

13.1.2 Notwithstanding the above, Franchisor may terminate this Agreement and Area 
Developer’s rights to develop Shops upon delivery of notice of termination to Area Developer without 
opportunity to cui'e if Area Developer commits any of the following breaches:

(a) Area Developer fails to open and operate Shops in compliance with the
Development Schedule;

(b) Area Developer or a Controlled Affiliate has failed to make one or more 
payments due Franchisor under this Agreement (including the payment of the balance of the initial franchise 
fee due under any Franchise Agreement) and does not correct such failure within ten (10) days after written 
notice of that failure is delivered to Area Developer;

(c) Area Developer, or any of its partners, if Area Developer is a partnership, 
or any of its officers, directors, shareholders, or members, if Area Developer is a corporation or limited 
liability company, becomes insolvent, makes an assignment for the benefit of creditors, is rmable to pay its 
debts as they become due or a receiver or custodian is appointed for Area Developer’s assets or the assets 
of any Shop or if a final judgment against Ai'ea Developer remains outstanding or of record for longer than 
fifteen (15) days unless a supersedeas bond is filed;

(d) Area Developer or any of its Owners have made any material 
misrepresentation or omission in its application for the development rights conferred by this Agreement;

\
(e) Area Developer or any of its Owners (i) is convicted by a trial court of, or 

plead guilty or no contest to, a felony or other crime or offense that may adversely affect the reputation of 
Area Developer, the Shops or the goodwill associated with the Marks; or (ii) engages in any conduct which 
is injurious or prejudicial to the goodwill associated with the Marks or the System or which adversely 
affects the reputation of Franchisor or any Mora Iced Creamery Shop;

(f) Area Developer makes a direct or indirect transfer of this Agreement or an 
ownership interest in Area Developer;

(g) Franchisor has delivered to Area Developer or any Controlled Affiliate a 
notice of termination of a Franchise Agreement in accordance with its terms and conditions or Area 
Developer or any Controlled Affiliate terminates a Franchise Agreement without cause;

(h) A'ea Developer or any of its Affiliates or Owners interferes or attempts to 
interfere with Franchisor’s ability to franchise or license others to use and employ the Marks or System;
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(i) Area Developer or any of its Affiliates or Owners interferes or attempts to 
interfere with Franchisor’s contractual relations with other franchisees, Area Developers, customers, 
suppliers, employees, advertising agencies or other third parties;

(]) Area Developer or any of its Affiliates or Owners makes any unauthorized 
use or disclosure of or duplicate any copy of any Confidential Information, make any imauthorized use of 
the Marks or “Copiu-ighted Works” (as defined in the Franchise Agreement), or uses, duplicates, or 
discloses any portion of the Franchise Owner’s Manual or challenges or seeks to challenge the validity of 
the Marks or Copyrighted Works;

(k) Area Developer or its Principal Owners violates the restrictions of 
Section 8 entitled “Exclusive Relationship; In-Term Non-Compete” hereof or of any Confidentiality and 
Non-Competition Agreement; or

(l) Area Developer or any of its Owners fails on tliree (3) or more separate 
occasions duiing any twelve (12) consecutive months to comply with this Agi'eement, whether or not such 
failures to comply are corrected and whether or not notice of such default is given; or fails on two (2) or 
more separate occasions within any period of twelve (12) consecutive months to comply with the same 
requirement under this Agreement, whether or not such failures to comply are corrected and whether or not 
notice of such default is given.

SECTION 14
RIGHTS AND OBLIGATIONS UPON TERMINATION OR 

EXPIRATION OF THIS AGREEMENT

14.1 Payment of Amounts Owed to Franchisor

Area Developer shall immediately pay to Franchisor upon termination or expiration of this 
Agreement any amounts owed by Area Developer to Franchisor or its Affiliates which are then unpaid plus 
interest due on any of the foregoing.

14.2 Marks and Copyrights

Upon the termination or exphation of this Agreement, Area Developer shall: (1) not thereafter 
directly or indirectly at any time or in any manner identify itself or any business as a current or former Area 
Developer of or as otherwise associated with Franchisor, or use any Mark, any colorable imitation thereof 
or any mark substantially identical to or deceptively similar to any Mark in any manner or for any purpose 
or utilize for any purpose any trade name, trademark or service mark or other commercial symbol or trade 
dress that suggests or indicates a connection or association with Franchisor; (2) remove all signs containing 
any Mark, and retuim to Franchisor or destroy all forms and materials containing any Mark or otherwise 
identifying or relating to the Marks; (3) take such action as may be required to cancel or, at Franchisor’s 
option, to transfer to Franchisor or its designee all fictitious or assumed name or equivalent registrations 
relating to Area Developer’s use of any Mark; and (4) immediately cease use of all Copyrighted Works 
which were furnished to Area Developer by Franchisor pursuant hereto, including all information contained 
therein, and return to Franchisor or destroy all forms, advertising and promotional materials or other 
materials containing such copyrighted works. Area Developer shall fui-nish to Franchisor within thirty (30) 
days after the effective date of termination or expiration evidence satisfactory to Franchisor of Area 
Developer’s compliance with the foregoing obligations. Notwithstanding the foregoing. Area Developer 
shall continue to have the right to use the Marks pui'suant to any Franchise Agi'eements Area Developer has 
entered into pursuant to this Agreement which are then still in effect.
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14.3 Confidential Information
Area Developer agi'ees that upon termination or expiration of tliis Agreement; (1) Area Developer 

will immediately cease to use any of Franchisor’s Confidential Information disclosed to or otherwise 
learned or acquired by Area Developer in any business or otherwise; and (2) Area Developer will return to 
Franchisor all copies of the Franchise Owner’s Manual and any other confidential materials which have 
been loaned or made available to Ai'ea Developer by Franchisor pursuant to this Agreement. 
Notwithstanding the foregoing, Area Developer shall continue to have the right to use the Confidential 
Information and the Franchise Owner’s Manual pursuant to any Franchise Agreements Area Developer has 
entered into pui-suant to this Agreement which are then still in effect.

14.4 Covenant Not to Compete
14.4.1 Upon termination of this Agreement by Franchisor in accordance with its terms 

and conditions or upon expiration of this Agreement, neither Area Developer nor any of its Principal 
Owners shall, directly or indirectly (such as through another individual or entity or otherwise) for a period 
of two (2) years commencing on the effective date of such termination or expiration or the date on which 
Area Developer ceases to conduct its activities hereunder, whichever is later;

(a) have any interest as a disclosed or beneficial owner in any Competitive 
Business located or operatmg witliin a fifty (50) mile radius of any Mora Iced Creamery Shop; or

(b) perform services as a director, officer, manager, employee, consultant, 
representative, agent or otheiwise for any Competitive Business located or operating within a fifty (50) 
mile radius of any Mora Iced Creamery Shop in operation or under construction on the two (2) year 
anniversary of the effective date of such termination or expiration.

14.4.2 The restrictions of clause (a) of Section 14.4.1 will not be applicable to the 
ownership of shares of a class of securities listed on a stock exchange or traded on the over-the-counter 
market that represent less than five percent (5%) of the total number of issued and outstanding shares of 
that class of securities.

14.4.3 The restrictions ofSection 14.4.1 shall not be construed to prohibit Area Developer 
or any Principal Owner of Area Developer from having a direct or indirect ownership interest in any Mora 
Iced Creamery Shop, Ai'ea Development Agreement or Franchise Agreement for the development or 
operation of any Mora Iced Creamery Shop or in any entity owning, controlling or operating a Mora Iced 
Creamery Shop or from providing services to a Mora Iced Creamery Shop.

14.5 Continuing Obligations

All obligations of Franchisor and Area Developer under this Agreement which expressly or by their 
nature survive or are intended to survive the expiration or termination of this Agreement shall continue in 
full force and effect subsequent to and notwithstanding its expiration or termination and until they are 
satisfied in full or by their nature expire.

SECTION 15
INDEPENDENT CONTRACTORS; INDEMNIFICATION 

15.1 Independent Contractors

It is understood and agreed by the parties hereto that this Agreement does not create a fiduciary 
relationship between them, that Franchisor and Area Developer are and shall be independent contractors.
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and that nothing in this Agreement is intended to make either party a general or special agent, joint venturer, 
partner, or employee of the other for any pmpose. Area Developer shall conspicuously identify itself in all 
dealings with customers, suppliers, public officials, Area Developer persomel and others as the Area 
Developer of the Shops under this Agreement and shall conspicuously and prominently display such other 
notices of independent ownership in the business premises and on such forms, business cards, stationery, 
advertising, and other materials as Franchisor may require from time to time. While we establish standards 
and recommendations for desired outcomes to protect oui‘ systems and brand, as an independent contractor 
franchisee, you generally determine the means to accomplish such outcomes. You are responsible for the 
day-to-day operations of your franchises.

15.2 No Liability for Acts of Other Party

Area Developer shall not employ any of the Marks in signing any contract, application for any 
license or permit or in a manner that may result in liability of Franchisor or its Affiliates for any 
indebtedness or obligation of Area Developer, nor will Ai'ea Developer use the Marks in any way not 
expressly authorized herein. Except as expressly authorized in writing, neither Franchisor nor Area 
Developer shall make any express or implied agreements, warranties, guarantees or representations or incur 
any debt in the name of or on behalf of the other or represent that their relationship is other than franchisor 
and Area Developer or franchisee and neither Franchisor nor Arua Developer shall be obligated by or have 
any liability under any agreements or representations made by the other that are not expressly authorized 
in writing, nor shall Franchisor be obligated for any damages to any person or property directly or indirectly 
arising out of the operation of the Shops or Area Developer’s business authorized by or conducted piu'suant 
to this Agreement.

15.3 Taxes

Franchisor shall have no liability for any sales, value added, use, service, occupation, excise, gross 
receipts, income, property, payroll or other taxes, whether levied upon this Agreement, Area Developer, 
the Shops or Area Developer’s property or upon Franchisor in connection with the sales made or business 
conducted by Area Developer. Payment of all such taxes shall be Area Developer’s responsibility.

15.4 Indemnification

Area Developer agrees to indemnify, defend and hold Franchisor, its Affiliates, and their respective 
shareholders, directors, officers, employees, agents, successors and assignees harmless against and to 
reimbm'se them for (a) all claims, obligations and damages described in this Section; (b) any and all taxes 
described above; (c) all claims brought by Area Developer’s employees against Franchisor (or other 
indemnified parties listed above) under a theory of joint employer liability or similar theories; and (d) any 
and all claims and liabilities directly or indirectly arising out of the development or operation of the Shops, 
the use of the Marks, or the fransfer of any interest in Area Developer, this Agreement, the franchises, the 
Shops, some or all of the assets of the Shops, other than the sale of inventory items in the ordinary course 
of business, or some or all of the assets of Area Developer in any manner not in accordance with this 
Agreement to the extent that such claims, obligations, damages, taxes, losses or liabilities do not arise from 
Franchisor’s negligence or wrongful conduct. For purposes of this indemnification, “claims” shall mean 
and include all obligations, actual and consequential damages and costs incurred in the defense of any claim 
against Franchisor including, without limitation, reasonable accountants’, attorneys’, attorney assistants’, 
arbitrators’ and expert witness fees, costs of investigation and proof of facts, court costs, other litigation 
expenses and travel and living expenses. Franchisor shall have the right to defend any such claim against 
it in such manner as it deems appropriate or desirable in Franchisor’s sole discretion. Tliis indemnity shall 
contiriue in full force and effect subsequent to and notwithstanding the expiration or termination of this 
Agi'eement.
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SECTION 16 
DISPUTE RESOLUTION

16.1 Arbitration

Area Developer and Franchisor agree that, except for controversies, disputes, or claims related to 
or based on improper use of the Marks or Confidential Information, all controversies, disputes, or claims 
between Franchisor and its Affiliates, and their respective shareholders, members, officers, directors, 
agents, and/or employees, and Area Developer (and/or its owners, guarantors, affiliates, and/or employees) 
arising out of or related to:

16.1.1 this Agreement or any other agreement between Area Developer and Franchisor;

16.1.2 Franchisor’s relationship with Mea Developer;

16.1.3 the validity of tliis Agreement or any other agreement between Area Developer 
and Franchisor; or

16.1.4 any System standard;

must be submitted for binding arbibation, on demand of either party, to the American Arbitration 
Association in the United States (“AAA”). The arbitration proceedings will be conducted by one (1) 
arbitrator and, except as this Subsection otherwise provides, according to the AAA’s then current rules. All 
proceedings will be conducted at a suitable location chosen by the arbitrator which is within a five (5) mile 
radius of Franchisor’s then current principal place of business. The arbitrator shall have no authority to 
select a different hearing locale. All matters relating to arbitration will be governed by the United States 
Federal Arbibation Act (9 U.S.C. §§ 1 et seq.). Judgment upon the arbitrator’s award may be entered in 
any court of competent jurisdiction.

The arbib'ator has the right to award or include in bis or her award any relief which he or 
she deems proper, including, without limitation, money damages (with interest on unpaid amounts from the 
date due), specific performance, injunctive relief, and attorneys’ fees and costs (as allowable under this 
Agreement or applicable law), provided that the arbitrator may not declare any Mark generic or otherwise 
invalid or, except as expressly provided in Section 17.8 below, award any punitive, exemplary or multiple 
damages against either party (Franchisor and Area Developer hereby waive to the fullest extent permitted 
by law, except as expressly provided in Section 17.8 below, any right to or claim for any punitive, 
exemplary or multiple damages against the other).

Franchisor and Area Developer agree to be bound by the provisions of any limitation on 
the period of time in which claims must be brought under applicable law or this Agreement, whichever 
expires earlier. Franchisor and Area Developer further agree that, in any arbitration proceeding, each must 
submit or file any claim which would constitute a compulsory counterclaim (as defined by Rule 13 of the 
United States Federal Rules of Civil Procedure) within the same proceeding as the claim to which it relates. 
Any claim which is not submitted or filed as required is-forever barred. The arbitrator may not consider 
any settlement discussions or offers that might have been made by either Area Developer or Franchisor.

Franchisor and Area Developer agree that arbitration will be conducted on an individual, 
not a class-wide, basis and that an arbitration proceeding between Franchisor and its Affiliates, and their 
respective shareholders, officers, directors, agents, and/or employees, and Area Developer (and/or its 
owners, guarantors, affiliates, and/or employees) may not be consolidated with any other arbitration 
proceeding between Francliisor and any other person.
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The provisions of this Section are intended to benefit and bind certain third party non­
signatories and will continue in full force and effect subsequent to and notwithstanding this Agreement’s 
expiration or termination.

16.2 Injunctive Relief
16.2.1 Notwithstanding anything to the contrary contained in Section 16.1, Franchisor 

and Area Developer each have the right in a proper case to seek injunctions, restraining orders and orders 
of specific performance fi'om a court of competent jurisdiction, provided that the parties agi'ee to 
contemporaneously submit their dispute for arbitration on the merits as provided herein.

16.2.2 Area Developer agrees that Franchisor will not be required to post a bond to obtain 
any injunctive relief and that Area Developer’s only remedy if an injunction is entered against it will be the 
dissolution of that injunction if warranted upon due hearing. Area Developer hereby expressly waives all 
claims for damages by reason of the wrongful issuance of such injunction. If Franchisor secures any such 
injunction or order of specific performance. Area Developer agrees to pay to Franchisor an amount equal 
to the aggregate of Franchisor’s costs of obtaining such relief, including, without limitation, reasonable 
legal fees, costs and expenses as provided in this Section and any damages incurred by Franchisor as a 
result of the breach of any such provision.

SECTION 17 
MISCELLANEOUS

17.1 Severability and Substitution of Valid Provisions
17.1.1 If any provision of this Agreement relating to the covenants to refi'ain from 

operating, owning or assisting a Competitive Business during the term of tliis Agreement is declared or 
made invalid or unenforceable by judicial action, legislation or other government action. Franchisor may 
in its sole discretion, if it believes that the continuation of this Agreement would not be in its best interests, 
terminate this Agreement upon sixty (60) days’ written notice to Area Developer.

17.1.2 All other provisions of this Agreement are severable and this Agreement shall be 
interpreted and enforced as if all completely invalid or unenforceable provisions were not contained herein 
and paiiially valid and enforceable provisions shall be enforced to the extent valid and enforceable. To the 
extent the post-fiansfer restrictive covenants or post-tennination restrictive covenants contained herein are 
deemed unenforceable by virtue of their scope in terms of geographic area, business activity prohibited 
and/or length of time, but may be made enforceable by reductions of either or any thereof. Area Developer 
and Franchisor agree that the same shall be enforced to the fullest extent permissible under the laws and 
public policies applied in the jurisdiction in which enforcement is sought. If any applicable and binding 
law or rule of any jrulsdiction requires a greater prior notice of the termination of this Agreement than is 
required hereunder or the taking of some other action not required hereunder, or if under any applicable 
and binding law or rule of any jurisdiction any provision of this Agreement or any specification, standard 
or operating procedure prescribed by Franchisor is invalid or unenforceable, the prior notice and/or other 
action required by such law or rule shall be substituted for the comparable provisions hereof and Franchisor 
shall have the right in its sole discretion to modify such invalid or unenforceable provision, specification, 
standard, or operating procedure to the extent required to be valid and enforceable. Such modifications to 
this Agreement shall be effective only in such jurisdiction and this Agreement shall be enforced as originally 
made and entered into in all other jurisdictions.
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17.2 Waiver of Obligations

17.2.1 Francliisor and Area Developer may by written instrument unilaterally waive or 
reduce any obligation of or restriction upon the other under this Agreement effective upon delivery of 
written notice thereof to the other or such other effective date stated in the notice of waiver. Whenever this 
Agreement requires Francliisor’s prior approval or consent. Area Developer shall make a timely written 
request therefor and such approval shall be obtained in writing.

17.2.2 Franchisor makes no warranties or guarantees upon which Ai'ea Developer may 
rely, and assumes no liability or obligation to Area Developer by granting any waiver, approval, or consent 
to Area Developer or by reason of any neglect, delay, or denial of any request therefor. Any waiver granted 
by Franchisor shall be without prejudice to any other rights Franchisor may have, will be subject to 
continuing review by Franchisor, and may be revoked in Franchisor’s sole discretion at any time and for 
any reason effective upon delivery to Area Developer of ten (10) days’ prior written notice.

17.2.3 Franchisor and Area Developer shall not be deemed to have waived or impaired 
any right, power, or option reserved by this Agreement including, without limitation, the right to demand 
exact compliance with every term, condition, and covenant herein or to declare any breach thereof to be a 
default and to terminate this Agreement prior to the expiration of its term by virtue of any (a) custom or 
practice of the parties at variance with the terms hereof; (b) any failui'e, refusal, or neglect of Franchisor or 
Area Developer to exercise any right under this Agreement or to insist upon exact compliance by the other 
with its obligations hereunder including, without limitation, any mandatory specification, standard or 
operating procedure; (c) any waiver, forbearance, delay, failure, or omission by Franchisor to exercise any 
right, power or option whether of the same, similar or different nature with respect to any other Mora Iced 
Creamery Shop or any development or franchise agreement therefor; or (d) the acceptance by Franchisor 
of any payments from Area Developer after any breach by Area Developer of this Agreement.

17.3 Rights of Parties are Cumulative

Both Franchisor’s and Area Developer’s rights hereunder are cumulative and no exercise or 
enforcement by either Franchisor or Area Developer of any right or remedy hereunder shall preclude either 
Franchisor’s or Area Developer’s exercise or enforcement of any other right or remedy hereunder or which 
either Franchisor or Area Developer is entitled by law to enforce.

17.4 Costs and Legal Fees

If Franchisor asserts a claim for amounts Area Developer owes to it in any judicial proceeding or 
appeal thereof or if Franchisor is required to enforce this Agreement in a judicial or arbitration proceeding 
or appeal thereof, Franchisor shall be reimbursed by A'ea Developer for Franchisor’s costs and expenses, 
including, without limitation, reasonable accountants’, attorneys’, attorney assistants’, arbitrators’ and 
expert witness fees, costs of investigation and proof of facts, court costs, other litigation expenses and travel 
and living expenses, whether incurred prior to, in preparation for or in contemplation of the filing of any 
such proceeding. If Franchisor is required to engage legal counsel in connection with any failure by the 
undersigned to comply with this Agreement, Area Developer shall reimburse Franchisor for any of the 
above-listed costs and expenses incurred by Franchisor.

17.5 Governing Law; Consent to Jurisdiction

17.5.1 Except to the extent governed by the Federal Arbitration Act, United States 
Trademark Act of 1946 (LanhamAct, 15U.S.C. Sections 1051 et seq.) or other federal law, this Agreement 
and the relationship between the parties hereto shall be governed by the internal laws of the State of 
Washington without regard to its conflict of laws principles. No Washington law regulating the sale of
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franchises or governing the franchise relationship shall apply unless its jurisdictional requirements are met 
independently without reference to this Section.

17.5.2 Area Developer and its Owners agree that Area Developer shall institute any action 
and Franchisor may institute any action against Ai'ea Developer or its Owners which is not required to be 
arbitrated hereunder in any state or federal court of general Jurisdiction in King County, Washington, or the 
state court of general jurisdiction or the Federal District Court nearest to Francliisor’s executive office at 
the time such action is filed. Area Developer and each of its Owners hereby irrevocably consents to the 
jurisdiction of such courts and waives any objection Area Developer or ifrhe/she may have to the jurisdiction 
or venue of such courts.

17.6 Force Majcure

Neither Franchisor nor Area Developer shall be liable for loss or damage or deemed to be in breach 
of this Agreement if its failure to perform its obligations results fi'om any of the following and is not caused 
or exacerbated by the non-performing party: (a) transportation shortages, inadequate supply of equipment, 
merchandise, supplies, labor, material, or energy, or the voluntary forgoing of the right to acquire or use 
any of the foregoing in order to accommodate or comply with the orders, requests, regulations, 
recommendations, or instructions of any national, state, provincial, municipal or other government or any 
department or agency thereof; (b) compliance with any law, ruling, order, regulation, requirement, or 
instruction of any national, state, provincial, municipal or other government or any department or agency 
thereof; (c) acts of God; (d) acts of war, insurrection, acts of terrorism or acts of sabotage; (e) strikes, 
lockouts, boycotts, fire and other casualties; or (:Q any other similar event or cause. Any delay resulting 
from any of said causes shall extend performance accordingly or excuse performance in whole or in part as 
may be reasonable, except that said causes shall not excuse payments of amoimts owed at the time of such 
occurrence or payment of amounts or fees thereafter, and as soon as performance is possible the non­
performing party shall immediately resume performance; provided that in no event shall such period of 
excused non-performance exceed six (6) months.

17.7 Waiver of Punitive Damages, Jury Trial and RICO

Franchisor and Area Developer hereby waive to the fullest extent permitted by law any right to or 
claim for any punitive or exemplary damages against the other and agi'ee that in the event of a dispute 
between Franchisor and Area Developer, except as otherwise provided herein, each shall be limited to the 
recovery of actual damages sustained by it. Franchisor and Area Developer hereby irrevocably waive trial 
by jury on any action, proceeding or counterclaim, whether at law or in equity, brought by either of us. 
Franchisor and Area Developer hereby irrevocably waive now and forever, any and all rights either may 
have under the federal statute known as RICO.

17.8 Release

By executing this Agi-eement, Ai'ea Developer, for itself and its affiliates, and for its and its 
affiliates’ directors, officers, shareholders, partners, members, managers, employees and agents, and for the 
predecessors, successors, assigns, heirs, administrators and executors of it and any and all of them 
(collectively, the “Area Developer Parties”), hereby release, remise, acquit, and forever discharge 
Franchisor, its affiliates, its and its affiliates’ directors, officers, shareholders, partners, members, managers, 
employees and agents, and the predecessors, successors, assigns, heirs, administrators and executors of it 
and any or all of them (collectively, the “Francliisor Parties”), from and against any and all obligations, 
debts, liabilities, demands, claims, actions, causes of action, loss, losses, damage and damages (actual, 
consequential, multiplied, exemplary, enhanced, punitive, or otherwise), of any nature or kind, contingent 
or fixed, known or unknown, at law or in equity or otherwise, for any matter, of whatever source or origin,
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arising out of or related to any and all transactions of any kind or character, at any time prior to and including 
the Effective Date, including, but not limited to, any and all claims arising under the francliise, securities 
or antitrust laws of the United States or of any state, province or territory thereof Area Developer 
covenants, warrants, and agrees that it has the authority to bind the Area Developer Parties (as herein 
defined) as provided herein. Area Developer, on behalf of itself and the Area Developer Parties, further 
covenants not to sue any of the Franchisor Parties on any of the claims released by the foregoing and 
represents that it has not assigned any such claims to any individual or entity who is not bound by the 
foregoing.

17.9 Limitation

17.9.1 The parties agree that, except as provided below, no mediation or arbitration 
proceeding, action or suit (whether by way of claim, counterclaim, cross-complaint, raised as an affirmative 
defense or otherwise) by either party will lie against the other (nor will any action or suit by Area Developer 
against any person and/or entity affiliated with Franchisor), whether for damages, rescission, injunctive or 
any other legal and/or equitable relief, in respect of any alleged breach of this Agreement, or any other 
claim of any type, unless such party will have commenced such mediation or arbitration proceeding, action 
or suit before the exphation of the earlier of (a) One hundred eighty (180) days after the date upon which 
the state of facts giving rise to the cause of action comes to the attention of, or should reasonably have come 
to the attention of, such party; or (b) One (1) year after the initial occurrence of any act or omission giving 
rise to the cause of action, whenever discovered.

17.9.2 Notwithstanding the foregoing Franchisors, where any federal, state or 
provincial law provides for a shorter Franchisor period than above described, whether upon notice or 
otherwise, such shorter period will govern.

17.9.3 The foregoing Franchisors may, where brought into effect by Franchisor’s 
failure to commence an action within the time periods specified, operate to exclude Franchisor’s right to 
sue for damages but will in no case, even upon expiration or lapse of the periods specified or referenced 
above, operate to prevent Franchisor from terminating Area Developer’s rights and Franchisor’s 
obligations under this Agreement as provided herein and under applicable law nor prevent Franchisor firom 
obtaining any appropriate court judgment, order or otherwise which enforces and/or is otherwise consistent 
with such termination.

17.9.4 The foregoing Franchisors shall not apply to Franchisor’s claims arising fi'oiu or 
related to: (1) Area Developer’s under-reporting of Net Sales; (2) Area Developer’s under-payment or 
non-payment of any amounts owed to Franchisor or any affihated or otherwise related entity; 
(3) indemnification by Area Developer; (4) Area Developer’s confidentiality, non-competition or other 
exclusive relationship obligations; and/or (5) Area Developer’s unauthorized use of the Marks.

17.10 Binding Effect

This Agreement is binding upon the parties hereto and their respective executors, administrators, 
heirs, assigns and successors in interest and shall not be modified except by written agreement signed by 
both Area Developer and Franchisor.

17.11 Construction

17.11.1 The preambles and attachments to this Agreement are a part of this Agreement, 
which together with all Franchise Agreements executed pursuant hereto constitute the entire agreement of 
the parties, and there are no other oral or written understandings or agreements between Franchisor and
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Area Developer relating to the subject matter of this Agreement. Nothing in this Agi'eement or any related 
agreement is intended to disclaim the representations we made to you in our fi'anchise disclosure document. 
Except as expressly stated herein, nothing in this Agreement is intended nor shall be deemed to confer any 
rights or remedies upon any person or legal entity not a party hereto. The headings of the several sections 
and paragraphs hereof are for convenience only and do not define, limit, or construe the contents of such 
sections or paragi'aphs. Except where tlris Agreement expressly obligates Franchisor to reasonably approve 
or not unreasonably witlihold its approval of any action or request by Area Developer, Franchisor has the 
absolute right to refuse any request by Area Developer or to withhold its approval of any action or omission 
by Area Developer. This Agreement shall be executed in multiple copies, each of which shall be deemed 
an original.

17.11.2 Franchisor and Area Developer acknowledge and agree that Franchisor is both 
sophisticated in business matters and represented by counsel and, therefore, this Agreement shall not be 
construed against Franchisor as the author of this Agreement.

17.11.3 The term “Area Developer” as used herein is applicable to one (1) or more persons, 
a corporation, a partnership, a limited liability company or another business entity, as the case may be, and 
the singular usage includes the plural and the masculine and neuter usages include the other and the 
feminine. If Area Developer is two (2) or more persons at any time hereunder, whether or not as partners 
or joint venturers, their obligations and liabilities to Franchisor shall be joint and several. References to 
“ownership interests” shall include: (a) in relation to a corporation or limited liability company, the 
ownership of shares or membersliip interests; (b) in relation to a partnership, the ownership of a general or 
limited partnership interest; or (c) in relation to a trust, the ownership of a beneficial interest of such trust. 
References to a “controlling interest” in Area Developer shall mean: (a) if Area Developer is a corporation 
or limited liability company, thirty-three and one-third percent (33-1/3%) or more of the voting shares or 
membership interests of Area Developer if it is owned by thi'ee (3) or more persons, otherwise fifty percent 
(50%) or more of the voting control of Area Developer, and (b) if Ai'ea Developer is a partnership, thirty- 
three and one-third percent (33-1/3%) of the general partnership interest in Area Developer if it has three 
(3) or more general partners, otherwise fifty percent (50%) or more of the general partnership interest.

17.12 Reasonableness

Franchisor and Area Developer agree to act reasonably in all dealings with each other pursuant to 
this Agreement. Whenever the consent or approval of either party is required or contemplated hereunder, 
the party whose consent is required agrees not to unreasonably withliold the same, unless otherwise 
permitted in tlris Agreement to do so.

SECTION 18
NOTICES AND PAYMENTS

18.1 All notices required or permitted to be given hereunder shall be in writing and shall be 
deemed to have been duly given:

18.1.1 Upon delivery when delivered personally, by electronic mail transmission, or by fax 
transmission (provided that the sender confirms the fax or electronic mail transmission by sending 
an original confirmation copy by one of the mail delivery methods permitted by this Section within 
three (3) business days after transmission); or

18.1.2 One (1) business day after being sent by overnight comiuercial courier service for 
next business day delivery; or
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18.1.3 Five (5) days after being deposited in the United States mail, for certified or 
registered delivery, return receipt requested, postage prepaid.

The parties’ addi'esses for notices are as follows:

To Franchisor;

With a copy to:

MORA .DEVELOPMENT, LLC
22195 Viking Ave.NW
Poulsbo, Washington 98370
Attention; Director of Franchise Development
Email: Franchising@MoraIceCream.com
Fax; (206) 842-3234

Wayne P. Bunch, Jr., Attorney
FisherBroyles, LLP
2925 Richmond Avenue, Suite 1200
Flouston, Texas 77098
Email: wayne.bunch@fisherbroyles.com

To Area Developer:

18.2 Either party may designate another address at any time by written notice to the other. 
Additionally, all payments and reports required to be made by Ai-ea Developer under this Agreement shall 
be given to Franchisor at the above addi'ess, except that regular reports may be sent by regular mail or by 
other means as may be permitted in the Franchise Owner’s Manual.

18.3 Time is of the essence in this Agreement with respect to each and every provision in which 
time is a factor. Whenever this Agreement refers to a period of days, the first day to be counted shall be 
the first day following the designated action or event. For any period of five (5) or fewer days, only business 
days (excluding Saturdays, Sundays and national holidays) shall be counted. Unless expressly stated 
otherwise, any period longer than five (5) days shall be measured by calendar days, except that if the last 
day of any such period is not a business day, the period shall automatically be extended to the next business 
day.

SECTION 19 
ACKNOWLEDGMENTS

25.1 Area Developer’s Investigation

Area Developer acknowledges that it has conducted an independent investigation of the business 
of developing Mora Iced Creamery Shops, and recognizes that the business venture contemplated by this 
agreement involves business risks and that its success will be largely dependent upon the ability of Area 
Developer (or, if Area Developer is a corporation, partnership or limited liability company, the ability of 
its principals) as (an) independent businessperson(s). Franclhsor expressly disclaims the making of, and 
Area Developer acknowledges that it has not received, any warranty or guarantee, express or implied, as to 
the potential volume, profits, or success of the business venture contemplated by this agreement. Area 
Developer acknowledges that this agreement contains all oral and written agreements, representations and
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aiTangemcnts between the parties, and any rights which the respective parties hereto may have had under 
any other previous contract (whether oral or written) are hereby cancelled and terminated, and no 
representations or warranties are made or implied, except as specifically set forth herein. Area Developer 
further acknowledges that it has not received or relied on any representations about the franchise by the 
Franchisor, or its officers, directors, employees or agents, that are conhaiy to the statements made in the 
Franchisor’s franchise disclosui'e document or to the terms and conditions contained herein, and further 
represents to the Franchisor, as an inducement to entry into this agreement, that Area Developer has made 
no misrepresentations in obtaining the franchise.

25.2 Receipt of FDD and Complete Agreement

Area Developer acknowledges that it received a complete copy of this Agreement, the attachments 
hereto, and agreements relating thereto, if any, at least seven (7) calendar days prior to the date on which 
this Agreement was executed. Area Developer further acknowledges that it received the disclosure 
document required by the Trade Regulation Rule of the Federal Trade Commission entitled “Disclosure 
Requirements and Prohibitions Concerning Franchising”, otherwise known as the Franchise Disclosure 
Document (FDD), at least fourteen (14) calendar days prior to the date on which this Agreement was 
executed or any payment by Area Developer for the franchise rights granted under this Agreement. Area 
Developer further acknowledges that prior to receiving Franchisor’s FDD, Franchisor advised Area 
Developer of the formats in which the FDD is made available, and any conditions necessary for reviewing 
the FDD in a particular format.

25.3 Area Developer Read the Agreement and Consulted

Area Developer acknowledges that it has read and understood Franchisor’s FDD and this 
Agreement, the attachments hereto, and agreements relating thereto, if any, and that Franchisor has 
accorded Area Developer ample time and opportunity to consult with advisors of Area Developer’s own 
choosing about the potential benefits and risks of entering into this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement in 
multiple counterparts on the day and year first above written.

FRANCHISOR:

MORA DEVELOPMENT, EEC
a Washington limited liability company

By:_________________________
Name;
Title:

AREA DEVELOPER;

CORPORATION, LIMITED LIABILITY 
COMPANY, PARTNERSHIP;

[Name]

By:__
Name:_
Title:
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INDIVIDUALS:

[Print Name]

[Print Name]
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JOINDER

The undersigned Owners and Principal Owners of Area Developer hereby agree to be bound by the 
restrictions on transfers of interests in the ownership of Area Developer contained in the foregoing Area 
Development Agreement.

COMPANIES INDIVIDUALS

(Name of Company)

By;_
Name:_
Title:

(Name of Company)

By:_
Name:,
Title:

(Name of Company)

By:.
Name:,
Title:

(Name)

(Signature)

(Name)

(Signature)

(Name)

(Signature)
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ATTACHMENT 1
TO THE AREA DEVELOPMENT AGREEMENT 

BETWEEN MORA DEVELOPMENT, LLC
AND

DEVELOPMENT AREA

The Development Area shall be:

Area Developer acknowledges and agrees that its rights to develop Mora Iced Creamery Shops in 
the Development Area may, in Franchisor’s discretion exercised on a case-by-case basis, include “Non- 
Traditional Sites,” as defined in the Area Development Agreement,.

FRANCHISOR: AREA DEVELOPER.

MORA DEVELOPMENT, LLC
a Washington limited liability company

CORPORATION, LIMITED LIABILITY 
COMPANY, PARTNERSHIP:

By:_
Name:_
Title:

[Name]

By:__
Name:_ 
Title: "

INDIVIDUALS:

[Print Name]

[Print Name]
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ATTACHMENT 2
TO THE AREA DEVELOPMENT AGREEMENT 

BETWEEN MORA DEVELOPMENT, LLC
AND

DEVELOPMENT SCHEDULE

1. Shop Development. Area Developer agrees to develop a total of____
accordance with the terms of this Agi'eement.

2. Development Obligations. Area Developer agrees to open each Shop specified on or 
before the specified opening date shown below and to have open and in operation in the Development Area 
on or before each opening date the cumulative number of Shops shown below:

. (__) Shops in

Shop Number Deadline for Opening Shop

Cumulative Number of Shops To Be 
Open and In Operation No Later 

Than The Opening Deadline
1 within 12 months of signing Area 

Development Agreement
1

2 within 12 months of the date the 
preceding Shop opened or should 

have opened per this 
Development Schedule

2

3 within 12 months of the date the 
preceding Shop opened or should 

have opened per this 
Development Schedule

3

4 within 9 months of the date the 
preceding Shop opened or should 

have opened per this 
Development Schedule

4

5 and thereafter within 9 months of the date the 
preceding Shop opened or should 

have opened per this 
Development Schedule

5, 6, 7, etc.

FRANCHISOR;

MORA DEVELOPMENT, LLC
a Washington limited liability company

By:
Name:
Title:

AREA DEVELOPER:

CORPORATION, LIMITED LIABILITY 
COMPANY, PARTNERSHIP:

[Name]

By:_
Name:
Title;
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INDIVIDUALS.

[Print Name]

[Print Name]
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ATTACHMENT 3
TO THE AREA DEVELOPMENT AGREEMENT 

BETWEEN MORA DEVELOPMENT, LLC
AND

INITIAL FRANCHISE FEE SCHEDULE

Shop # Payment Made Balance Due Due Date

1 $30,000 $0 Upon execution of the Area Development Agreement.

2 $15,000 $15,000 Upon execution of the Franchise Agreement, which 
must be signed before execution of lease for the Shop.

3 $15,000 $15,000 Upon execution of the Franchise Agreement, which 
must be signed before execution of lease for the Shop.

4 $15,000 $15,000 Upon execution of the Franchise Agreement, which 
must be signed before execution of lease for the Shop.

5 $15,000 $15,000 Upon execution of the Franchise Agreement, which 
must be signed before execution of lease for the Shop.

6 $15,000 $15,000 Upon execution of the Franchise Agreement, which 
must be signed before execution of lease for the Shop.

7 $15,000 $15,000 Upon execution of the Franchise Agreement, wliich 
must be signed before execution of lease for the Shop.

8 $15,000 $15,000 Upon execution of the Franchise Agreement, which 
must be signed before execution of lease for the Shop.

9 $15,000 $15,000 Upon execution of the Franchise Agreement, which 
must be signed before execution of lease for the Shop.

10+ $15,000 $15,000 Upon execution of the Franchise Agreement, which 
must be signed before execution of lease for the Shop.

TOTAL INITIAL FRANCHISE FEES DUE AT SIGNING: [$_ J, which consists of the
full Initial Franchise Fee for the fnst franchise and one-half of the Initial Franchise Fees for each additional 
franchise to be developed. The remaining one-half payments are due upon signing the Franchise Agreement 
for each additional Shop. The timing for payment of the Initial Franchise Fees is subject to relevant 
requirements in the State Law Addendum if applicable for youi‘ state.

FRANCHISOR: AREA DEVELOPER:

MORA DEVELOPMENT, LLC
a Washington limited liability company

CORPORATION, LIMITED LIABILITY 
COMPANY, PARTNERSHIP:

By:_ 
Name:_ 
Title: '

[Name]

By:__
Name:,
Title:
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INDIVIDUALS:

[Print Name]

[Print Name]
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ATTACHMENT 4
TO THE AREA DEVELOPMENT AGREEMENT 

BETWEEN MORA DEVELOPMENT, EEC
AND

OWNERS

1. Owners: List the full name and mailing address of each person or entity who directly or
indirectly owns an equity or voting interest in Area Developer and describe the nature of the interest.

Name;__
Address:

Number of Ownership Interests Owned;_ 
% of Total Ownership Interests:.
Number of Ownership Interests Owner is 

Entitled to Vote:
Other Interest (Describe);.

Name;__
Address:

Number of Ownership Interests Owned;_ 
% of Total Ownership Interests:.
Number of Ownersliip Interests Owner is 

Entitled to Vote: ________________
Other Interest (Describe):.

Name:__
Address:

Number of Ownership Interests Owned:_ 
% of Total Ownership Interests:.
Number of Ownership Interests Owner is 

Entitled to Vote: ___
Other Interest (Describe):.

Name:__
Addi'ess:

Number of Ownership Interests Owned:_ 
% of Total Ownership Interests;.
Number of Ownership Interests Owner is 

Entitled to Vote:
Other Interest (Describe);

Name:__
Address:

Number of Ownership Interests Owned:_ 
% of Total Ownership Interests:.
Number of Ownership Interests Owner is 

Entitled to Vote: _____  ____
Other Interest (Describe):

2. Designated Principal Owners: The following individuals named in Paragraph 1 are 
designated as Principal Owners, although they do not hold five percent (5%) or more of the equity 
ownership interests in Area Developer:

Name; Name:
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Name;_

Name:_

Name:

Name;_

Name;_

Name;

3. Management: As reqvdred pursuant to Section 11.1 of this Agreement, the following 
person shall serve as Area Developer’s Senior Operating Manager:

Name; ____  ____  

4. Ownership Structure and Initial Capitalization: Area Developer and its Owners
represent and warrant that the ownership structure and initial capitalization of Area Developer is as follows:

OWNERSfflP STRUCTURE

Owner
Number of Ownership 

Interests Percentage Ownership

As of the date hereof there are 
and there are(

C J Ownership Interests authorized
J Ownership Interests which are issued and outstanding. There

are no other authorized classes of shares.

INITIAL CAPITALIZATION
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FRANCfflSOR: AREA DEVELOPER;

MORA DEVELOPMENT, LLC
a Washington limited liability company

CORPORATION, LIMITED LIABILITY 
COMPANY, PARTNERSHIP:

By;_
Name:_
Title:

[Name]

By;_
Name:_
Title:

INDIVIDUALS:

[Print Name]

[Print Name]
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Exhibit D to the Disclosure Document

LIST OF FRANCHISEES AND AREA DEVELOPERS 
AS OF DECEMBER 31, 2018

Franchisees 

WBR Holdings Inc.
Contacts; Michael D. Brooks andN. Andrew Whyte 
139 Madrone LnN 
Bainbridge Island, WA 98110 
Phone; (206) 347-0740

WBR Holdings Inc.
Contacts; Michael D. Brooks and N. Andrew Whyte 
11250 NE State Hwy 104 
Kingston, WA 98346 
Phone; (206) 347-0740

WBR Holdings Inc.
Contacts; Michael D. Brooks and N. Andrew Whyte 
18801 Front St NE 
Poulsbo, WA 98370 
Phone; (206) 347-0740

WBR Utah, Inc.
Contacts; Jeffrey Whyte, Michael Brooks, N. Andrew Whyte and Patricia Richter 
541 E. University Pkwy, Suite A 
Orem, UT 84097 
Phone; (385) 236-3319

Area Developers

Rubus Nevada Inc.
Contacts; Chris Steele and Karin Farrel-Steel 
Henderson, NV 
Phone; (702) 818-1100 
(Right to open 5 franchises)
(No outlets open as of the issuance date of this disclosure document)

WBR Utah, Inc.
Contacts; Jeffrey Whyte, Michael Brooks, N. Andrew Whyte and Patricia Richter 
Lehi, UT
Phone; (801)230-5585 
(Right to open 5 franchises)
(One outlet has opened as of the issuance date of this disclosure document) 

Blackberry Dream Creamery
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Contacts; Kiu1; and Melissa Brickner 
Charleston, SC
Phone; No business phone is currently available
kurt.brickner@moraicecream.com and melissa.brickner@moraicecream.com 

(Right to open 4 franchises)
(No outlets open as of the issuance date of this disclosure document)
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Exhibit E to the Disclosure Document

FRANCfflSEES AND AREA DEVELOPERS WHO HAVE LEFT THE SYSTEM
AS OF DECEMBER 31, 2018

None.
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Exhibit G to the Disclosure Document

Franchise Owner’s Manual 
Table of Contents

Estimated Total Number of Pages -148 (Plus Forms and Recipe Cards)

CHAPTER 1: WELCOME TO MORA! Est. # of Pages: 7

Welcome Letter from the Founders........................................................................................................... 1/1
Our Story.......................................................................................................................................... 1/2
Our Founders................................................................................................................................... 1/2

Introduction......................................................  1/3
General Information......................................................................................................................... 1/3
Importance of Confidentiality.......................................................................................................... 1/3

Understanding Mora as a Brand................................................................................................................ 1/4
Why it is Important to Maintain a Brand’s Integrity........................................................................1/4
The Mora Brand Archetype............................................................................................................. 1/4
Mora’s Primary Archetype: The Lover........................................................................................... 1/4
Mora’s Secondary Influencer: The Innocent ...................................................................................1/5
Mora’s Brand Personality................................................................................................................ 1/6
Why it is important to maintain a brand’s integrity..........................................................................1/6
What the Press Says About Mora............................... 1/6

CHAPTER 2: MARKETING FOR MORA Est. # of Pages: 16

Marketing, Advertising, and Promotions................................................................................................... 2/1
Marketing & Advertising................................................................................................................. 2/1
Community Involvement................................................................................................................. 2/1
Promoting Mora Iced Creamery...................................................................................................... 2/2

Use of Media.................................................................................................................................2/3
Word of Mouth.............................................................................................................................2/3
Email Campaigns..........................................................................................................................2/3
Social Media.................................................................................................................................2/4
Personal Social Media.................................................................................................................. 2/4

Traditional Media Advertising......................................................................................................... 2/5
Print..............................................................................................................................................2/5
Direct Mail....................................................................................................................................2/5
Traditional & Internet Radio........................................................................................................ 2/6
Television.....................................................................................................................................2/6
Yellow Pages................................................................................................................................2/7

In-Store Promotions.........................................................................................................................2/7
Examples of In-Store Promotions................................................................................................. 2/7

Guidelines for Using the Mark........................................................................................................ 2/7
Logo Specifications.........................................................................................................................2/7
Required Advertising Expenditures................................................................................................. 2/8

System-Wide Advertising Contributions...................................................................................... 2/8
Local Advertising Recommendation............................................................................................ 2/8
Obtaining Advertising Approval.................................................................................................. 2/8

Mora Iced Cieamei-y® - 2019vl 
©Copyright 2015-2019



Local Advertising Cooperative..................................................................................................... 2/9
Public Relations............................................................................................................................2/9
Gift Certificates..........................................................................................................................2/10

Pre-Opening & Grand Opening Marketing Strategies................................................................... 2/11
Suggested Pre-Opening Strategies............................................................................................. 2/11
Soft Opening..............................................................................................................................2/11
Grand Opening Event & Promotion ..........................................................................................2/12

Suggested Marketing Strategies.................................................................................................... 2/12
Website ......................................................................................................................................2/12
Social Media ..............................................................................................................................2/12
Electronic Communications....................................................................................................... 2/13
Press Releases............................................................................................................................2/13
Give-Aways ...............................................................................................................................2/13
Print Media ................................................................................................................................2/14
Place Signage Ai'ound Your Business ....................................................................................... 2/14
Contact Local Media Outlets ..................................................................................................... 2/14
Dining and Tourism Guides ...................................................................................................... 2/15
Community Involvement............................................................................................................ 2/15
Local Business Employees, Student, and Military Discounts ................................................... 2/15
Vehicle Wraps............................................................................................................................2/15

CHAPTER 3: DEVELOPMENT SERVICES Est. # of Pages: 39

MODE Development Services Provided to Franchisees .......................................................................... 3/1
General Information...................................................................................................................... 3/1

Franclrisee Responsibilities ...................................................................................................................... 3/2
Responsibilities During Development.......................................................................................... 3/3

Establishing Your Business Entity.................................................................................................. 3/3
Standard Types of Business Entities............................................................................................. 3/3
Compliance Documents Required................................................................................................ 3/5

Establishing Youi‘ Business....................................................................................................................... 3/7
Business Plan...................................................................................................................................3/7

Business Plan Outline................................................................................................................... 3/7
Bank Accounts.................................................................................................................................3/8

Accounts to Open......................................................................................................................... 3/8
Financing..........................................................................................................................................3/9

General Information.........................................................................................................  3/9
Frmding Options......................................................................................................................... 3/10
Equipment Leasing..................................................................................................................... 3/11

Insurance Requirements................................................................................................................. 3/12
Tax Obligations............................................................................................................................. 3/14

Real Estate...............................................................................................................................................3/16
Mora Iced Creamery Overview..................................................................................................... 3/16
Real Estate Services....................................................................................................................... 3/16
Commercial Leases........................................................................................................................ 3/16
Mora Iced Creamery Psychographics............................................................................................ 3/17
Lease Terminology Affecting Initial Development....................................................................... 3/17
Location Criteria Preferences........................................................................................................ 3/18
Gaining Site Selection Approval................................................................................................... 3/20

Mora Iced Cieamery® - 2019vl 
©Copyright 2015-2019



Real Estate Legal Representation..................................................................................................3/20
Gordon W. Thomas, ESQ........................................................................................................... 3/21

Development Services Timetable............................................................................................................3/22
General Information...................................................................................................................... 3/22
Shop Design..........................................................................................  3/22
Shop Dimensions and Layout........................................................................................................3/23
Construction Options.................................................................................................................... 3/24
Procurement.................................................................................................................................. 3/24
Utilities...........................................................................................................................................3/25
Standard Utilities Required............................................................................................................3/25
Additional Utility Vendors............................................................................................................3/26
Pre-Opening Tasks.........................................................................................................................3/29
Development Checklist..................................................................................................................3/29

Exterior Sign Criteria...............................................................................................................................3/34
General Overview..........................................................................................................................3/34
Sign Specifications.........................................................................................................................3/35
Types of Exterior Signs.................................................................................................................3/35

Custom Signs..............................................................................................................................3/35
Individually Internally Illuminated Channel Letters.................................................................. 3/35
Individually Mounted Letters..................................................................................................... 3/35
Raceway Mounted Letters.......................................................................................................... 3/35
Wireway Mounted Letters.......................................................................................................... 3/36
Non-Illuminated Awnings.......................................................................................................... 3/36
Estimated Sign Prices................................................................................................................. 3/36

Pre-Training Assignments ...................................................................................................................... 3/36
Introduction................................................................................................................................... 3/36
Technology ................................................................................................................................... 3/37
Computer Skills .................................................................................... 3/37
Trade Area Analysis and Networking........................................................................................... 3/37
Evaluation of Your Competition....................................................................................................3/38
Competitor Evaluation Profile ...................................................................................................... 3/38

CHAPTER 4: FINANCIAL REPORTING Est. # of Pages: 5

Operational and Financial Reporting.........................................................................................................4/1
Generating All Necessary Reports....................................................................................... 4/1

Franchise Reporting......................................................................................................................4/1
Quarterly Performance Report......................................................................................................4/1
Royalty Payment...........................................................................................................................4/1
Brand Development Fee Payment................................................................................................4/1
Gift Card Reconciliation Policy - Charge or Reimbursement...................................................... 4/1
Electronic Funds Transfer (EFT)..................................................................................................4/2
Financial Statements.....................................................................................................................4/2
Food Costs, COGS, Profit Margins and Labor Cost Percentage.................................................. 4/3
Food Costs ................................................................................................................................... 4/3
Cost of Goods Sold “COGS”........................................................................................................ 4/3
Profit Margin by Item .................................................................................................................. 4/4
Labor Cost Percentage.................................................................................................................4/4

Mora Iced Creamery® - 20I9vl 
©Copyright 2015-2019



Resources ............................................................................................................ 4/5

CHAPTER 5: THE MORA EXPERIENCE Est. # of Pages: 35

Welcome Letter.........................................................................................................................................5/1
Understanding the Mora Experience......................................................................................................... 5/2

What makes Mora Iced Creamery so special?................................................................................. 5/2
Understanding Competition............................................................................................................. 5/2
What the Press Says About Mora.................................................................................................... 5/3
What Customers Say About Mora................................................................................................... 5/3
Managing the Mora Experience....................................................................................................... 5/4

What Employees Expect from the Manager(s) of a Mora Shop....................................................5/4
What Employees Say About Mora’s Management................................•..................................... 5/5

Managing a Mora Iced Creamery Business............................................................................................... 5/5
Suggested Hour s of Operation......................................................................................................... 5/5
Human Resources............................................................................................................................5/6
Human Resources Professional Services......................................................................................... 5/7
Employee Staffing...........................................................................................................................5/7
The Ideal Mora Employee............................................................................................................... 5/7
Job Descriptions.............................................................................................................................5/10
Recruiting Employees....................................................................................................................5/16
Personnel Policies........................................................................................................................ 5/17

Topics to Consider Including in Your Employee Plandbook................................................... 5/17
Uniform and Dress Code..............................................................................................................5/18

Recommended Guidelines........................................................................................................ 5/19
Standards of Appearance..........................................................................................................5/19

Performance Management............................................................................................................5/20
Coaching...................................................................................................................................5/20
Documentation..........................................................................................................................5/20
Corrective Action......................................................................................................................5/21
Terminations.............................................................................................................................5/21

Owning the Mora Experience................................................................................................................. 5/22
What Managers and Employees Expect from the Owner of a Mora Franchise.............................5/22
Becoming a Mentor to Your Employees...................................................................................... 5/23

Training Employees................................................................................................................................5/23
Use of Forms from the Operations Manual.................................................................................. 5/24
Training Suggestions.................................................................................................................... 5/24

Training Principles.................................................................................................................... 5/24
Understanding Communication................................................................................................ 5/24
Training Tips............................................................................................................................ 5/25

New Employee Orientation........................................................................................................... 5/26
Initial Training of New Employees................................................................................................5/27

Training Under Pressure........................................................................................................... 5/27
General Learning Tips.............................................................................................................. 5/28

Ongoing Training Process............................................................................................................. 5/28
Reasons for Ongoing Training...................................................................................................5/28
Time Tracking Procedures.........................................................................................................5/29

Employee Safety................................................................................................................................. 5/29
Employee Safety Orientation......................................................................................................5/29

Mora Iced Creamery® - 2019vl 
©Copyright 2015-2019



Safety Compliance...............................................................................................................................5/30
Managing Personnel................................................................................................................................ 5/31

Developing Efficient Schedules...................................................................................................... 5/31
Monitoring PPH............................................................................................................................... 5/31
Scheduling Factors.......................................................................................................................... 5/32
Work Schedule Suggestions to Consider......................................................................................... 5/33

Suggestions for Communicating with Employees.......................................................................5/34
Hosting Employee Meetings....................................................................................................... 5/34
Motivating Employees................................................................................................................ 5/34

CHAPTER 6: OPERATING A MORA ICED CREAMERY Est. # of Pages: 46

Managing the Customer Experience.......................................................................................................... 6/1
Conununicating with Customers....................................................................................................... 6/1
Recording and Analyzing Customer Wait Times...............................................................................6/1
Maintaining a Positive Environment................................................................................................. 6/1
Facility Maintenance Schedule.......................................................................................................... 6/2
Inspections and Secret Shoppers Visits ............................................................................................ 6/2

Inventory Management.............................................................................................................................. 6/2
Product Ordering Process.................................................................................................................. 6/2
Ordering Guidelines.......................................................................................................................... 6/3
Ordering from Approved Suppliers................................................................................................... 6/3
Changing Approved Suppliers........................................................................................................... 6/4
Product Receiving Procedures........................................................................................................... 6/4
First In - First Out..................................................................................................................  6/5
Mora EEC, Perishable Items............................................................................................................. 6/5
Tracking Inventory............................................................................................................................ 6/5
Inventory Control System.................................................................................................................. 6/5
Out of Stock....................................................................................................................................... 6/6
Reusable Stickers...............................................................................................................................6/6
Promotions, Coupons & Discounts................................................................................................... 6/7
Ice Cream and Sorbet Flavor Descriptions....................................................................................... 6/8
Holiday, Seasonal and Eimited-Edition Flavors............................................................................. 6/10

Delivering the Mora Experience.............................................................................................................. 6/11
Greeting Guests..........................................................................................................................!....6/ll
Allergens.......................................................................................................................................... 6/13
Answering Phone Calls on Behalf of Mora.................................................................................... 6/14

Food Storage Procedures......................................................................................................................... 6/14
Sanitation................................................................................................................................................. 6/19

Use of Towels and Wiping Cloths................................................................................................... 6/19
Food Safety and Sanitation......................................................................................................... 6/19
Types of Contamination............................................................................................................. 6/21
Cross Contamination.................................................................................................................. 6/21
Biological Hazards...................................................................................................................... 6/21
Ways to Control Bacteria............................................................................................................ 6/22

Transacting Sales..................................................................................................................................... 6/22
Entering Orders into the POS System............................................................................................. 6/22
Payment Type Offerings.................................................................................................................. 6/22

Guidelines for Accepting Cash................................................................................................... 6/23

Mora Iced Creamery® - 2019vl 
© Copyright 2015-2019



Guidelines for Accepting Credit/Debit Cards............................................................................. 6/23
Guidelines for Accepting Gift Cards..........................................................................................6/24
Guidelines for Accepting Gift Certificates...................■............................................................. 6/24
Guidelines for Accepting Corporately Disftibuted Gift Certificates...........................................6/26
Guidelines for Accepting Checks............................................................................................... 6/27
Loyalty Program.........................................................................................................................6/27
Preparing Deposits..................................................................................................................... 6/28

Operating A Mora Iced Creamery........................................................................................................... 6/28
Daily Operating Procedures............................................................................................................. 6/28
Daily Duties.....................................................................................................................................6/28
Opening Procedui'es.........................................................................................................................6/29
Opening on Delivery Day................................................................................................................ 6/31
Daily duties and Runner’s Duties ................................................................................................... 6/31

Mora Iced Creamery Cleaning and Maintenance.................................................................................... 6/33
Twice Weekly Cleaning and Maintenance...................................................................................... 6/33
Weekly Cleaning and Maintenance................................................................................................. 6/34
As-Needed Cleaning and Maintenance........................................................................................... 6/34

Maintaining the Mora Iced Creamery Shop............................................................................................ 6/35
Energy Conservation....................................................................................................................... 6/35
Safety Procedures............................................................................................................................ 6/35

Preventing Accidents.................................................................................................................. 6/35
Reporting Accidents................................................................................................................... 6/36
Investigation Procedure.............................................................................................................. 6/36

Security Issues................................................................................................................................. 6/37
Reasons for Precautions.............................................................................................................. 6/37
Safety Measures................................................................................. 6/37
Loss Prevention Techniques & Cash Control System.................................................................6/38

Fire Safety........................................................................................................................................6/38
Robbery...........................................................................................................................................6/39

Procedures in the Event of Robbery........................................................................................... 6/39
Burglary........................................................................................................................................... 6/40
Using the Alarm System.................................................................................................................. 6/40
Operating Dming Power Outages.................................................................................................... 6/40

Defusing Negative Situations with Customers........................................................................................ 6/41
Mora Customer Relations................................................................................................................ 6/41
Safety First and Foremost................................................................................................................ 6/41
How to Handle Difficult Customers and Complaints...................................................................... 6/42
How to Handle Angry Customers.................................................................................................... 6/44

Mora Iced Creamery® - 2019vl 
©Copyright 2015-2019



EXfflBIT H

STATE LAW ADDENDUM
TO DISCLOSURE DOCUMENT, FRANCHISE AGREEMENT AND 

AREA DEVELOPMENT AGREEMENT

This State Law Addendum amends relevant Sections of the Franchise Agreement (FA) and/or Area 
Development Agreement (ADA), as applicable, for the applicable state. References in this Addendum 
to “Franchise Agreement” also refer to the Area Development Agreement as applicable.

California

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO TIIE SALE OF THE FRANCHISE BE 
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.

Our website addresses are www.MoraIceCream.com and www.MoraFranchising.com. OUR WEBSITE 
HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA DEPARTMENT OF 
BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE CONTENT OF THIS 
WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS 
OVERSIGHT AT www.dbo.ca.gov.

FDD Item 17: FA Sections 17. 18. 19 and 20; ADA Sections 13 and 16

(1) California Business and Professions Code Sections 20000 through 20043 provide 
rights to the franchisee concerning termination or non-renewal of a francliise. If the Franchise Agreement 
contains a provision that is inconsistent with the law, the law will control.

(2) The Francliise Agreement provides for termination upon bankruptcy, 
provision may not be enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et. seq.).

This

(3) The Franchise Agreement contains a covenant not to compete which extends 
beyond the termination of the franchise. This provision may not be enforceable under California law.

(4) You must sign a general release if you renew or transfer your franchise. California 
Corporations Code Section 31512 voids a waiver of your rights under the Franchise Investment Law 
(California Corporations Code Sections 31000 through 31516). Business and Professions Code Section 
20010 voids a waiver of your rights under the Franclhse Relations Act (Business and Professions Code 
Sections 20000 through 20043).

(5) The Franchise Agreement provides that all issues or disagreements relating to the 
Franchise Agreement will be mediated, tried, heard and decided in King County, Washington with the costs 
being borne by the non-prevailing party. Prospective fi'anchisees are encouraged to consult private legal 
counsel to determine the applicability of California and federal laws (such as Business and Professions 
Code Section 20040.5, Code of Civil Procedure Section 1281, and the Federal vWbitration Act) to any 
provisions of a franchise agreement restricting venue to a forum outside the State of California.

(6) The Franchise Agi-eement requires application of the laws of the State of 
Washington. This provision may not be enforceable under California law.
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(7) Section 31125 of the California Corporations Code requires us to give you a 
disclosure document, in a form and containing such information as the Commissioner of Business Oversight 
may by rule or order require, before a solicitation of a proposed material modification of an existing 
franchise.

FDD Item 3

Neither the franchisor nor any person listed in Item 2 of the FDD nor any franchise broker is subject to any 
cuiTently effective order of any national securities association or national securities exchange, as defined in 
the Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling such persons from 
membership in that association or exchange.

FDD Item 17; FA Section 10.1; ADA Section 5

Payment of all initial fees is postponed until after all of our initial obligations are complete and you are 
opened for business.

State Cover Page Risk Factor

FRANCHISEES MUST ALSO SIGN A PERSONAL GUARANTY, MAKING YOUR SPOUSE 
INDIVIDUALLY LIABLE FOR YOUR FINANCIAL OBLIGATIONS UNDER THE AGREEMENT IF 
YOU ARE MARRIED. THE GUARANTY WILL PLACE YOUR AND YOUR SPOUSE’S MARITAL 
AND PERSONAL ASSETS AT RISK IF YOUR FRANCHISE FAILS.

Negotiated Sale Under California Administrative Code Section 310.100.4

Following is a summary description of each negotiated term required by Corporations Code Section 
31109.1(a)(2)(A):

(a) Offering Circular Item Number; Item 12

(b) Description of Provisions in Currently Registered Offering Circular: Area Developers are 
not granted any rights of first refusal or similar rights to acquire additional Shops in the 
Development Ai'ea under the Area Development Agreement.

(c) Description of Change; Area Developer was granted the right of first refusal to purchase 
franchises in specified counties during a specified period.

Georgia

DISCLOSURES REQUIRED BY GEORGIA LAW

The State of Georgia has not reviewed and does not approve, recommend, endorse, or sponsor any business 
opportunity. The information contained in this disclosure has not been verified by the state. If you have any 
questions about this investment, see an attorney before you sign a contract or agreement.

If, for any reason, any provision set forth in the Franchise Agreement (including those related to in-term 
and post-term covenants against competition and non-disclosure and non-use of confidential information) 
exceeds any lawful scope or limit as to duration, geographic coverage, specificity, or otherwise, it is agreed 
that the provision will nevertheless be binding to the full scope or limit allowed by law or by a court of law. 
Indeed, the parties acknowledge their deshe and intent that such provisions be modified by a court or
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arbitrator to comply with Georgia law if needed. The duration, geogi'aphic coverage and scope allowable 
by law or court of law will apply to this Agi'eement.

Hawaii

Paragraph 4110.01, Section 482E-6(3); Upon termination or refusal to renew the Iranchise the franchisee 
will be compensated for the fair market value, at the time of the termination or expiration of the franchise, 
of the fi-anchisee's inventory, supplies, equipment and furnishings piuxhased from the franchisor or a 
supplier designated by the fi-anchisor; provided that personalized materials which have no value to the 
franchisor need not be compensated for. If the franchisor refuses to renew a fi'anchise for the purpose of 
converting the franchisee's business to one owned and operated by the franchisor, the franchisor, in addition 
to their remedies provided in this paragraph, will compensate the franchisee for the loss of goodwill. The 
franchisor may deduct fi'om such compensation reasonable costs incurred in removing, transporting and 
disposing of the franchisee's inventory, supplies, equipment, and furnishings pursuant to this requirement, 
and may offset from such compensation any moneys due the franchisor.

Idaho

FDD Item 17, FA Section 9

Any condition in a franchise agreement executed by a resident of Idaho or a business entity organized under 
the laws of Idaho is void to the extent it purpoits to waive venue or jurisdiction of the Idaho court system. 
Venue and jurisdiction will be in Idaho if the franchisee is an Idaho resident or a business entity organized 
under the laws of Idaho.

North Carolina

FDD Cover Page

DISCLOSURES REQUIRED BY NORTH CAROLINA LAW.

The State of North Carolina has not reviewed and does not approve, recommend, endorse or sponsor any 
business opportunity (or franchise). The information contained in this disclosure has not been verified by 
the State. If you have any questions about this investment, see an attorney before you sign a contract or 
agreement.

Washington

FDD Item 17: FA Section 16, 17, 18 and 20: ADA Sections 12, 13 and 16

The state of Washington has a statute, RCW 19.100.180, which may supersede the franchise agreement in 
your relationsliip with the franchisor including the areas of termination and renewal of your francliise. There 
may also be court decisions which may supersede the franchise agreement in your relationship with the 
franchisor including the areas of termination and renewal of your franchise.

In any arbitration involving a franchise puixhased in Washington, the arbitration site will be either in the 
state of Washington, or in a place mutually agreed upon at the time of the arbitration, or as determined by 
the arbitrator.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, 
Chapter 19.100 RCW will prevail.
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A release, or waiver of rights executed by a franchisee will not include rights under the Washington 
Franchise Investment Protection Act, except when executed pursuant to a negotiated settlement after the 
Franchise Agi'eement is in effect and where the parties are represented by independent counsel. Provisions 
such as those which unreasonably resfrict or limit the statute of Franchisors period for claims under the Act, 
rights or remedies under the Act such as a right to a jury trial may not be enforceable.

Transfer Fees are collectable to the extent that they reflect the franchisor's reasonable estimated or actual 
costs in effecting a transfer.

FDD Item 17: FA Section 10.1: ADA Section 5

All initial franchise fees will be due and payable only after the franchisee has (a) received all initial training 
that it is entitled to under the Franchise Agreement, Area Development Agreement, or Francliise Disclosure 
Document, and (b) is open for business.

The franchisee acknowledges receipt of this Addendum.

It is agreed that the applicable foregoing state law addendum for the state of _ _, if any,
supersedes any inconsistent portion of the Franchise Agreement and Area Development Agreement (if 
applicable) to which this addendum is attached of this same date, and of the Franchise Disclosure Document. 
All terms of the Franchise Agreement and Area Development Agreement (if applicable), including these State 
Law Addendum provisions for the relevant state, have been agreed to at the time the Franchise Agreement and 
Ai'ea Development Agreement (if applicable) was/were signed, to the extent that they are vahd requirements 
of an applicable, effective, and enforceable state law. However, this addendum will have effect only if the 
Franchise Agreement, Area Development Agreement (if applicable), or ouj- relationship with you satisfies all 
of the jurisdictional requirements of the relevant state’s franchise laws, without considering this addendum.

DATED this . day of _ 20^

("we/us"): Mora Development, LLC ("you");

By:
Title;

By:
Title:

Print Name;
Signed Personally;
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Exhibit I to the Disclosure Document 

ACKNOWLEDGMENTS

1. Franchisee (which also includes Area Developer, if applicable) acknowledges that 
Franchisee has read the Franchise Agreement, Area Development Agreement (if applicable), and 
Franchisor’s Disclosure Document and that Franchisee understands and accepts the terms, conditions, and 
covenants contained in the Franchise Agreement and Area Development Agi-eement (if applicable) as being 
reasonably necessary to maintain Franchisor’s high standards of quality and service and the uniformity of 
those standards at Mora Iced Creamery Shops and thereby to protect andpreserwe the goodwill of the Marks 
and the System.

2. Franchisee acknowledges that it has conducted an independent investigation of the business 
venture contemplated by the Franchise Agreement and Area Development Agreement (if applicable) and 
recognizes that, like any other business, the nature of the business conducted by Mora Iced Creamery Shops 
may evolve and change over time, that an investment in a Mora Iced Creamery Shop involves business 
risks and that the success of the venture is largely dependent upon Franchisee’s business abilities and 
efforts. Franchisor recommends that applicants for Mora Iced Creamery Shop Ifanchises make their own 
investigations and determine whether or not a Mora Iced Creamery Shop is profitable. Franchisor 
recommends that each applicant for a Mora Iced Creamery Shop franchise consult with an attorney of its 
choosing and further be represented by legal counsel at the time of its closing.

3. Franchisee acknowledges that no representations or statements of actual, average, 
projected or forecasted sales, profits or earnings have been made with respect to Mora Iced Creamery Shops 
other than information, if any, disclosed in Item 19 of Franchisor’s Disclosure Document or in an 
authorized, written supplemental earnings claim which supplements Franchisor’s Disclosure Docmnent. 
Neither Franchisor’s sales personnel nor any of its employees or officers is authorized to make any other 
claims or statements as to the earnings, sales or profits or prospects or chances of success that any developer 
or Ifanchise owner can expect or that present or past franchise owners have had. Franchisor specifically 
instructs its sales persoimel, agents, employees and officers that they are not permitted to make such other 
claims or statements as to the earnings, sales or profits or the prospects or chances of success, nor are they 
authorized to represent or estimate dollar figures as to Mora Iced Creamery Shops. Franchisor will not be 
bound by any unauthorized representations as to Franchisee’s earnings, sales, profits or prospects or 
chances of success. Franchisee acknowledges that it has not received or relied on any representations about 
the Franchise by Franchisor or its officers, directors, shareholders, employees, or agents that are contrary 
to the statements made in Franchisor’s Disclosure Document or to the terms in the Franchise Agreement or 
Area Development Agreement (if applicable).

4. Franchisee acknowledges that in all of its dealings with them. Franchisor’s officers, 
directors, employees. Affiliates, representatives and agents act or acted only in a representative capacity 
and not in an individual capacity. Franchisee further acknowledges that the Franchise Agreement and Area 
Development Agreement (if applicable) and all business dealings between Francliisee and such individuals 
as a result of the Franchise Agreement and Area Development Agreement (if applicable) are solely between 
Franchisee and Franchisor. Franchisee further represents to Franchisor as an inducement to Franchisor’s 
entry into the Franchise Agreement Area Development Agreement (if applicable) that neither Franchisee 
nor its Owners have made any misrepresentations in obtaining the Franchise.

5. If Franchisee is a legal entity. Franchisee (a) represents that it is duly organized and validly 
existing in good standing under the laws of the j urisdiction of its organization, is qualified to do business 
in all jurisdictions in which its business activities or the nature of properties owned by Franchisee requires
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such qualification, and has the authority to execute, deliver and cany out all the terms of the Franchise 
Agreement and Area Development Agreement (if applicable); and (b) agrees and wanants that all 
certificates representing ownersliip interests in Franchisee now outstanding or hereafter issued will be 
endorsed with a legend in form approved by Franchisor reciting that the transfer of ownership interests in 
Franchisee is subject to restrictions contained in the Franchise Agreement and Area Development 
Agreement (if applicable). Franchisee further represents and warrants that all Owners of Franchisee and 
their interests therein are completely and accurately listed in Attachment 1 to the Franchise Agreement (and 
Attachment 4 to the Area Development Agreement if applicable) and that Franchisee will execute such 
revised versions of such Attachments as may be necessary during the term of the Franchise to reflect any 
changes in the information contained therein.

IN WITNESS WHEREOF, the parties hereto have executed and delivered the Franchise 
Agreement and Area Development Agreement (if applicable) in multiple counterparts on the day and year 
first above written.

FRANCHISOR:

MORA DEVELOPMENT, EEC
a Washington limited liability company

By;
Name:__________________________
Title:

FRANCHISEE:

CORPORATION, LIMITED LIABILITY 
COMPANY, PARTNERSHIP:

[Name]

By:_
Name:_
Title:

INDIVIDUALS:

[Prmt Name]

[Print Name]
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Exhibit J to the Disclosure Document

FORM OF GENERAL RELEASE
THIS AGREEMENT (“Agreement”) is made and entered into this____day of,

20__  by and between Mora Development, EEC, a Washington limited liability company having its
principal place of business located at 22195 Viking Ave. NW, Poulsbo, WA 98370 (the “Franchisor”), and

, a _________________________________ with a principal address at
(hereinafter referred to as “Releasor”), wherein the parties hereto, 

in exchange for good and valuable consideration, the sufficiency and receipt of which is hereby 
acknowledged, and in reliance upon the representations, warranties, and comments herein are set forth, do 
agree as follows;

1. Release by Releasor:

Releasor does for itself, its successors and assigns, hereby release and forever discharge 
generally the Franchisor and any affiliate, wholly owned or controlled corporation, subsidiary, successor 
or assign thereof and any shareholder, officer, director, employee, or agent of any of them, from any and 
all claims, demands, damages, injuries, agreements and contracts, indebtedness, accounts of every kind or 
nature, whether presently known or unknown, suspected or unsuspected, disclosed or imdisclosed, actual 
or potential, which Releasor may now have, or may hereafter claim to have or to have acquired against 
them of whatever source or origin, arising out of or related to any and all transactions of any kind or 
character at any time prior to and including the date hereof, including generally any and all claims at law 
or in equity, those arising under the common law or state or federal statutes, rules or regulations such as, 
by way of example only, franchising, securities and anti-trust statutes, rules or regulations, in any way 
arising out of or connected with the Agreement, and further promises never from this day forward, directly 
or indirectly, to institute, prosecute, commence, join in, or generally attempt to assert or maintain any action 
thereon against the Franchisor, any affiliate, successor, assign, parent corporation, subsidiary, director, 
officer, shareholder, employee, agent, executor, administrator, estate, trustee or heir, in any court or tribunal 
of the United States of America, any state thereof, or any other jurisdiction for any matter or claim arising 
before execution of this Agreement. In the event Releasor breaches any of the promises covenants, or 
undertakings made herein by any act or omission. Releasor shall pay, by way of indemnification, all costs 
and expenses of the Franchisor caused by the act or omission, including reasonable attorneys’ fees.

2. Releasor hereto represents and warrants that no portion of any claim, right, demand, 
obligation, debt, guarantee, or cause of action released hereby has been assigned or transferred by Releasor 
party to any other party, firm or entity in any maimer including, but not limited to, assignment or transfer 
by subrogation or by operation of law. In the event that any claim, demand or suit shall be made or institute 
against any released party because of any such purported assignment, transfer or subrogation, the assigning 
or transferring party agrees to indemnify and hold such released party fi-ee and harmless from and against 
any such claim, demand or suit, including reasonable costs and attorneys’ fees incurred in coimection 
therewith. It is further agi'eed that tliis indemnification and hold harmless agreement shall not require 
payment to such claimant as a condition precedent to recovery under this paragraph.

3. Each party acknowledges and warrants that his, her or its execution of this Agi'eement is 
free and voluntary.

4. Washington law shall govern the validity and interpretation of this Agreement, as well as 
the performance due thereunder. This Agreement is binding upon and inmes to the benefit of the respective 
assigns, successors, heirs and legal representatives of the parties hereto.
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5. In the event that any action is filed to inteipret any provision of this Agi'eement, or to 
enforce any of the terms thereof, the prevailing party shall be entitled to its reasonable attorneys’ fees and 
costs incurred therein, and said action must be filed in the State of Washington.

6. This Agreement may be signed in counterparts, each of which shall be binding against the 
party executing it and considered as the original.

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed 
this agreement effective as of the date first above.

Witness: RELEASOR:

Witness:

(Name)

MORA DEVELOPMENT, EEC:

By:_ 
Name:_ 
Title: ’
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Exhibit K to the Disclosure Document 

FRANCmSEE LOAN LETTER

Date;
(Month) (Day) (Year)

Franchise Applicant(s) Legal Name(s):

I,

1. I have made a loan of $

(the “Lender”) do hereby certify the following:

(the
‘Applicant(s)”), whose relationship to me is:

2. This loan is to be applied toward the costs associated with becoming a Franchisee or Area 
Developer with Mora Iced Creamery in the state of, including 
fees and startup costs.

3. In return for this loan, I am not requiring any interest in the business.

4. The funds given to the Applicant(s) were not made available to me from any person or 
entity acquiring an interest in the business.

5. Applicant(s) has or will have immediate access to these funds and has access and proof 
of funds for the amount declared above.

6. By my signature below, I authorize Mora Development, LLC to verify the source of the 
loan and understand that Mora Development, LLC will require proof of deposit of the 
funds by the Applicant(s).

BE AWARE: My signature below indicates that I fully understand that any 
misrepresentation to the facts stated above may result in the termination of the Franchise 
Agreement or Area Developer Agreement entered into between the Applicant(s) and Mora 
Development, LLC, without an opportunity to cure.

The source of this loan is:
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Date Date

Lender Name Applicant 1 Signature

Lender Signature Applicant 2 Signatui'e

Applicant 3 Signature

Applicant 4 Signature

Attachments; Applicant(s) is/are to provide the following:

1. Copy of the executed Promissory Note
2. Evidence of the Lenders’ ability to provide funds (or)
3. Evidence of the Receipt of Transfer of Funds to the Applicant(s)
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Exhibit K to the Disclosure Document (continued) 

FRANCHISEE GIFT LETTER

Date;
(Month) (Day) (Year)

Franchise Applicant(s) Legal Name(s):

I,

7. I have made a gift of $_

(the “Donor”) do hereby certify the following;

(the
‘Applicant(s)”), whose relationship to me is;

8. This gift is to be applied toward the costs associated with becoming a Franchisee or Area 
Developer with Mora Iced Creamery in the state of, including 
fees and startup costs.

9. In return for this gift, I am not requiring any interest in the business.

10. The funds given to the Applicant(s) were not made available to me from any person or 
entity acquiring an interest in the business.

11. Applicant(s) has or will have immediate access to these funds and has access and proof 
of funds for the amount declared above.

12. By my signature below, I authorize Mora Development, LLC to verify the source of the 
gift and understand that Mora Development, LLC will require proof of deposit of the 
funds by the Applicant(s).

BE AWARE; My signature below indicates that I fully understand that any 
misrepresentation to the facts stated above may result in the termination of the Franchise 
Agreement or Area Developer Agreement entered into between the Applicant(s) and Mora 
Development, LLC, without an opportunity to cure.

The source of this gift is;
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Date Date

Donor Name Applicant 1 Signature

Donor Signature Applicant 2 Signatnre

Applicant 3 Signatoe

Applicant 4 Signature

Attachments: Applicant(s) is/are to provide the following:

4. Evidence of the Donor’s ability to provide funds (or)
5. Evidence of the Receipt of Transfer of Funds to the Applicant(s)
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Exhibit L to the Disclosure Document

It is your responsibility to ensure that this Form of Confidentiality and Non-Competition Agreement 
complies with legal requirements in your jurisdiction.

FORM OF COKPIDENTIALITY AND NON-COMPETITION AGREEMENT
(FRANCfflSEEl

(to be signed by the Franchisee’s Principal Owners; and Franchisee’s Owners, officers, directors, 
agents, trustees, beneficiaries and independent contractors who will have access to Confidential 

Information; and Franchisee’s trained managers if requested by Franchisor subject to applicable
state law)

In consideration of my being a of
(“Franchisee”), and other good and valuable consideration, the receipt and sufficiency of which is 
acknowledged, I hereby acknowledge and agree that:

1. Pursuant to a Franchise Agreement dated (the “Franchise
Agreement”), Franchisee has acquired the right and franchise from MORA DEVELOPMENT, LLC (the 
“Company”) to establish and operate a Mora Iced Creamery shop (the “Shop”) and the right to use in the 
operation of the Shop the Company’s trade names, service marks, trademarks, logos, emblems, and indicia 
of origin (the “Proprietary Marks”), as they may be changed, improved and further developed from time to 
time in the Company’s sole discretion, only at the following authorized and approved location:

(if blank, then the approved location is to be determined).

2. The Company, as the result of the expenditure of time, skill, effort and resources has 
developed and owns a distinctive format and system (the “System”) relating to the establishment and 
operation of businesses, which feature and offer for sale to the public ice cream, sorbet, frozen yogurt, 
frothy milkshakes, smoothies, non-dairy fat-free sorbet shakes, frozen desserts, beverages and associated 
products. The Company possesses certain proprietary and confidential information relating to the operation 
of the System, which includes certain proprietary trade secrets, methods, techniques, formats, 
specifications, systems, procedures, methods of business practices and management, sales and promotional 
techniques and knowledge of, and experience in, the operation of the businesses (the “Confidential 
Information”).

3. Any and all information, knowledge, know-how, and techniques which the Company 
specifically designates as confidential shall be deemed to be Confidential Information for purposes of this 
Agreement.

4. As [TITLE OR POSITION] of the Franchisee, the Company and Franchisee will disclose 
the Confidential Information to me in furnishing to me training programs, the Company’s Confidential 
Franchise Owner’s Manuals (the “Manuals”), and other general assistance duiing the term of the Franchise 
Agreement.

5. I will not acquire any interest in the Confidential Information, other than the right to utilize 
it in the operation of the Shop duiing the term of the Franchise Agreement, and the use or duplication of 
the Confidential Information for any use outside the System would constitute an unfair method of 
competition.

6. The Confidential Information is proprietary, involves trade secrets of the Company, and is 
disclosed to me solely on the condition that I agree, and I do hereby agree, that I shall hold in strict
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confidence all Confidential Information and all other information designated by the Company as 
confidential. Unless the Company otherwise agrees in writing, I will disclose and/or use the Confidential 
Information only in connection with my duties in my position with the Francliisee, and will continue not to 
disclose any such information even after I cease to be in that position and will not use any such information 
even after I cease to be in that position unless I can demonstrate that such information has become generally 
known or easily accessible other than by the breach of an obligation of Franchisee under the Franchise 
Agreement.

7. Except as otherwise approved in writing by the Company, I shall not, while in my position 
with the Franchisee, either directly or indirectly for myself, or tlnough, on behalf of, or in conjunction with 
any person, persons, partnership, or corporation, own, maintain, operate, engage in, act as a consultant for, 
perform services for, or have any interest in any retail business or e-commerce business which; (a) is the 
same as, or substantially similar to, a Mora Iced Creamery shop; or (b) offers to sell or sells any products 
or services which are the same as, or substantially similar to, any of the products offered by a Mora Iced 
Creamery shop (a “Competitive Business”); and for a continuous uninterrupted period commencing upon 
the cessation or termination of my position with Franchisee, regardless of the cause for termination, or upon 
the expiration, termination, transfer, or assignment of the Franchise Agreement, whichever occurs first, and 
continuing for two (2) years thereafter, either directly or indirectly, for myself, or through, on behalf of, or 
in conjimction with any person, persons, partnership, or corporation:

(a) have any interest as a disclosed or beneficial owner in any Competitive Business 
located or operating within a fifty (50) mile radius of the Shop or any other Mora Iced Creamery shop; or

(b) perform services as a director, officer, manager, employee, consultant, 
representative, agent or otherwise for any Competitive Business located or operating within a fifty (50) 
mile radius of the Shop or any other Mora Iced Creamery shop in operation or under construction on the 
effective date of such termination or expiration; or

This restriction does not apply to my ownership of less than five percent (5%) beneficial interest in 
the outstanding secrndties of any publicly held corporation. The restrictions of this Section 7 shall not be 
construed to prohibit me from having a direct or indirect ownership interest in any Mora Iced Creamery 
shop. Area Development Agreement or Francliise Agreement for the development or operation of any Mora 
Iced Creamery shop or in any entity owning, controlling or operating a Mora Iced Creamery shop or from 
providing services to a Mora Iced Creamery shop.

8. I agree that each of the foregoing covenants shall be construed as independent of any other 
covenant or provision of this Agreement. If all or any portion of a covenant in this Agreement is held 
imreasonable or unenforceable by a court or agency having valid jurisdiction in an unappealed final decision 
to which the Company is a party, I expressly agree to be bound by any lesser covenant subsmned within 
the terms of such covenant that imposes the maximum duty permitted by law, as if the resulting covenant 
were separately stated in and made a part of this Agreement.

9. I understand and acknowledge that the Company shall have the right, in its sole discretion, 
to reduce the scope of any covenant set forth in this Agreement, or any portion thereof, without my consent, 
effective immediately upon receipt by me of-written notice thereof; and I agree to comply forthwith with 
any covenant as so modified.

10. The Company is a third-party beneficiary of this Agreement and may enforce it, solely 
and/or jointly with the Franchisee. I am aware that my violation of this Agiuement will cause the Company 
and the Franchisee irreparable harm; therefore, I acknowledge and agree that the Franchisee and/or the 
Company may apply for the issuance of an injunction preventing me from violating this Agreement, and I
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agree, to pay the Franchisee and the Company all the costs it/they incur(s), including, legal fees and 
expenses, if this Agreement is enforced against me. Due to the importance of tins Agreement to the 
Franchisee and the Company, any claim I have against the Franchisee or the Company is a separate matter 
and does not entitle me to violate, or justify any violation of this Agreement.

11. This Agreement shall be construed under the laws of the State of Washington. The only 
way this Agreement can be changed is in writing signed by both the Franchisee and me and subject to the 
Company’s prior written approval.

Signature

Name

Address

Title

ACKNOWLEDGED BY FRANCHISEE

By:.

Name:.

Title:
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It is your responsibility to ensure that this Form of Confidentiality and Non-Competition Agreement 
complies with legal requirements in your jurisdiction.

FORM OF CONFIDENTIALITY AND NON COMPETITION AGREEMENT
(AREA DEVELOPER)

(to be signed by the Area Developer’s Principal Owners; and Area Developer’s Owners, officers, 
directors, agents, trustees, beneficiaries and independent contractors who will have access to 

Confidential Information; and Area Developer’s trained managers if requested by Franchisor
subject to applicable state law)

In consideration of my being a of
(“Franchisee”), and other good and valuable consideration, the receipt and sufficiency of which is 
aclaiowledged, I hereby acknowledge and agree that:

1. Pursuant to a Franchise Agreement dated (the “Area
Development Agreement”), Area Developer has acquired the right and franchise from MORA 
DEVELOPMENT, LLC (the “Company”) to establish and operate a specified number of Mora Iced 
Creamery shops (the “Franchised Business”) and the right to use in the operation of the Franchised Business 
the Company’s trade names, service marks, trademarks, logos, emblems, and indicia of origin (the 
“Proprietary Marks”), as they may be changed, improved and further developed from time to time in the 
Company’s sole discretion, only at the locations authorized and approved by the Company .

2. The Company, as the result of the expenditure of time, skill, effort and resources has 
developed and owns a distinctive format and system (the “System”) relating to the establishment and 
operation of businesses, which feature and offer for sale to the public ice cream, sorbet, frozen yogurt, 
frothy milkshakes, smoothies, non-dairy fat-free sorbet shakes, frozen desserts, beverages and associated 
products. The Company possesses certain proprietary and confidential information relating to the operation 
of the System, which includes certain proprietary trade secrets, methods, techniques, formats, 
specifications, systems, procedures, methods of business practices and management, sales and promotional 
techniques and knowledge of, and experience in, the operation of the businesses (the “Confidential 
Information”).

3. Any and all information, knowledge, know-how, and techniques which the Company 
specifically designates as confidential shall be deemed to be Confidential Information for purposes of this 
Agreement.

4. As [TITLE OR POSITION] of the Area Developer, the Company and Area Developer 
will disclose the Confidential Information to me in furnishing to me training programs, the Company’s 
Confidential Franchise Owner’s Manuals (the “Manuals”), and other general assistance during the term of 
the Area Development Agi'eement.

5. 1 will not acquire any interest in the Confidential Information, other than the right to utilize 
it in the operation of the Franchised Business dui'ing the term of the Area Development Agreement, and the 
use or duplication of the Confidential Information for any use outside the System would constitute an unfair 
method of competition.

6. The Confidential Information is proprietary, involves trade secrets of the Company, and is 
disclosed to me solely on the condition that I agree, and I do hereby agree, that I shall hold in strict 
confidence all Confidential Information and all other information designated by the Company as 
confidential. Unless the Company otherwise agrees in writing, I will disclose and/or use the Confidential

Mora Iced Creamery® - 2019vl 
©Copyright 2015-2019



laformation only in connection with my duties in my position with the Ai'ea Developer, and will continue 
not to disclose any such information even after I cease to be in that position and will not use any such 
information even after I cease to be in that position unless I can demonstrate that such information has 
become generally known or easily accessible other than by the breach of an obligation of Area Developer 
under the Area Development Agreement.

7. Except as otherwise approved in writing by the Company, I shall not, while in my position 
with the Area Developer, either directly or indirectly for myself, or through, on behalf of, or in conjunction 
with any person, persons, partnership, or corporation, own, maintain, operate, engage in, act as a consultant 
for, perform services for, or have any interest in any retail business or e-commerce business which: (a) is 
the same as, or substantially similar to, a Mora Iced Creamery shop; or (b) offers to sell or sells any products 
or services which are the same as, or substantially similar to, any of the products offered by a Mora Iced 
Creamery shop (a “Competitive Business”); and for a continuous uninterrupted period commencing upon 
the cessation or termination of my position with Area Developer, regardless of the cause for termination, 
or upon the expiration, termination, transfer, or assignment of the Area Development Agreement, whichever 
occurs first, and continuing for two (2) years thereafter, either directly or indirectly, for myself, or through, 
on behalf of, or in conjunction with any person, persons, partnership, or corporation:

(a) have any interest as a disclosed or beneficial owner in any Competitive Business 
located or operating within a fifty (50) mile radius of any Mora Teed Creamery shop; or

(b) perform services as a director, officer, manager, employee, consultant, 
representative, agent or otherwise for any Competitive Business located or operating within a fifty (50) 
mile radius of any Mora Iced Creamery shop in operation or under construction on the two (2) year 
amiiversary of the effective date of such termination or expiration; or

The restrictions of this Section 7 shall not be construed to prohibit me from having a direct or 
indu'ect ownership interest in any Mora Iced Creamery shop. Area Development Agreement or Franchise 
Agreement for the development or operation of any Mora Iced Creamery shop or in any entity owning, 
controlling or operating a Mora Iced Creamery shop or from providing services to a Mora Iced Creamery 
shop.

8. I agree that each of the foregoing covenants shall be construed as independent of any other 
covenant or provision of this Agi'eement. If all or any portion of a covenant in this Agreement is held 
unreasonable or unenforceable by a court or agency having valid jurisdiction in an unappealed final decision 
to which the Company is a party, I expressly agree to be bormd by any lesser covenant subsumed within 
the terms of such covenant that imposes the maximum duty permitted by law, as if the resulting covenant 
were separately stated in and made a part of this Agreement.

9. I understand and acknowledge that the Company shall have the right, in its sole discretion, 
to reduce the scope of any covenant set forth in this Agreement, or any portion thereof, without my consent, 
effective immediately upon receipt by me of written notice thereof; and I agree to comply forthwith with 
any covenant as so modified.

10. The Company is a third-party beneficiary of this Agreement and may enforce it, solely 
and/or jointly with the Area Developer. I am aware that my violation of this Agreement will cause the 
Company and the Area Developer irreparable harm; therefore, I acknowledge and agree that the Area 
Developer and/or the Company may apply for the issuance of an injunction preventing me from violating 
this Agreement, and I agree to pay the Area Developer and the Company all the costs it/they incur(s), 
including, legal fees and expenses, if this Agreement is enforced against me. Due to the importance of this
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Agreement to the Area Developer and the Company, any claim I have against the Area Developer or the 
Company is a separate matter and does not entitle me to violate, or justify any violation of this Agreement.

11. This Agreement shall be construed under the laws of the State of Washington. The only 
way this Agreement can be changed is in writing signed by both the Area Developer and me and subject to 
the Company’s prior written approval.

Signature

Name

Address

Title

ACKNOWLEDGED BY AREA DEVELOPER

By:_

Name:_

Title;
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Exhibit M to the Disclosure Document

GUARANTY AND ASSUMPTION OF OBLIGATIONS

In consideration of, and as an inducement to, the execution of the foregoing Franchise Agreement 
and Area Development Agreement (if applicable) (the “Agi-eement”) by MORA DEVELOPMENT, LLC, 
a Washington limited liability company (“Franchisor”), each of the undersigned hereby personally and 
unconditionally (1) guarantees to Franchisor and its successors and assigns, for the term of the Agreement 
and thereafter as provided in the Agreement, that(“Franchisee”) shall punctually 
pay and perform each and every undertaking, agreement and covenant set forth in the Agreement and 
(2) agrees to be personally bound by, and personally liable for, the breach of each and every provision in 
the Agreement, including monetary obligations and obligations to take or refrain from taking specific 
actions or to engage or refrain from engaging in specific activities, such as provisions regarding 
confidentiality and non-competition.

Each of the undersigned waives:

(1) acceptance and notice of acceptance by Franchisor of the foregoing undertakings;

(2) notice of demand for payment of any indebtedness or of nonperformance of any 
obligations hereby guaranteed;

(3) protest and notice of default to any party with respect to the indebtedness or 
nonperformance of any obligations hereby guaranteed;

(4) any right he, she or it may have to require that an action be brought against 
Franchisee or any other person as a condition of Liability;

(5) all right to payment or reimbursement from, or subrogation against, Franchisee 
which the undersigned may have arising out of liis or her guaranty of Franchisee’s obligations; and

(6) any and all other notices and legal or equitable defenses to which he or she may be
entitled.

Each of the undersigned consents and agrees that:

(1) his, her or its direct and immediate liability under this guaranty shall be joint and
several;

(2) he, she or it shall render any payment or performance required under the 
Agreement upon demand if Franchisee fail or refuse punctually to do so;

(3) such liability shall not be contingent or conditioned upon pursuit by Franchisor of 
any remedies against Franchisee or any other person; and

(4) such liability shall not be diminished, relieved or otherwise affected by any 
extension of time, credit or other indulgence which Franchisor may from time to time grant to 
Franchisee or to any other person, including, without Franchisor, the acceptance of any partial 
payment or performance, or the compromise or release of any claims, none of which shall in any 
way modify or amend this guaranty, which shall be continuing and irrevocable during the term of 
the Agreement.
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If Francliisor is required to enforce this Guaranty in a judicial or arbitration proceeding and prevail 
in such proceeding, the undersigned shall reimburse Franchisor for its costs and expenses, including, but 
not limited to, reasonable accountants’, attorneys’, attorneys’ assistants’, arbitrators’ and expert witness 
fees, costs of investigation and proof of facts, coiut costs, other litigation expenses and travel and living 
expenses, whether incurred during, prior to, in preparation for or contemplation of the filing of any such 
proceeding. If Franchisor is required to engage legal coimsel in comiection with any failure by the 
undersigned to comply with this Guaranty, the undersigned shall reimburse Franchisor for any of the above- 
listed costs and expenses incmred by it.

IN WITNESS WHEREOF, each of the undersigned has hereunto affixed his or her signature on 
the same day and year as the Agreement was executed.

WITNESS GUARANTOR(S)

Name:

Name;

Name:
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Exhibit N to the Disclosure Document

SBA ADDENDUM TO FRANCHISE AGREEMENT

This Addendum is for use only with franchisees that are getting Small Business Administration (SBA) lender 
financing.

This Addendum is subject to change based on requirements that the SBA may impose.

[SEE FOLLO WING PA GES.]
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Appendix 9

ADDENDUM TO FRANCHISE^ AGREEMENT

A'-

THIS 'ADDENDUM (“Addendim”) is made and'enteie.dinto on _
between_______ _____________________________________

at

, 20_______ , by and

_ (“Franchisor”), located 
______, and

_ (“Franchisee”), located

Franchisor and Franchisee mtered into a Franchise Agreement on ^ , 20_____________, (such
Franchisee is applying forAgreement, together wiih any amendments, the- “Franchise Agreement”).

.financmg(s) from] a lender in, which furiclmg is prowded with the assistaiice of the U. S. Small Business 
Administration (“SBA”). SBA requires the execution of this Addendum as a condition for obtaining SBA- 
assisted.financing.

In consideration of the mutual promises below and for good and valuable consideration, the receipt and 
sufficiency'of whi'c)i,the parties acknowledge, the p.arties agree that nptwithstodihg airy other terms in'the 
Franciuse Agreement or any other document Franchisor requires Franchisee to sign:

CHANGE OF OWNERSHIP

«• If Franchisee is proposing to fr^fer a-partial interest m Franchisee and Franchisor has an 
-option to purchase or a right of first refiisal with respect to that partial interest, Franchisor 
may exercise such option or right only if the proposed transferee is not a current owner or 
:fmily member of a current owner of Franchisee If theTranchisor’s consent is required for 
any transfer (full or partial), Franclusor wifi not unreasonably withhold such Consent'. In'the 
event of air approved transfer of llie franchise interest or any portion thereof, the transferor 
wdl not be hable for the actions of the transferee-franchisee.

FORGED SALE OF ASSETS

« If Franchisor has the option to, purchase the business personal assets upon default or 
termiriation of the Franchise Agreement and the parties are unable to agree on the value of 
the assets, "the -value will be determined by an appraiser chosen by both parties. If the 
Franchisee owns the,real estate,where the franchise locationis operating. Franchisee will not’ 
be' requi'red to sell the real estate upon de'fault or termination, but Franchisee may be 
required to lea^e the real .estate for the rernainder of the franchise term (excluding additional

' While relationships established under-license, jobber, dealer and'similar agreement's are not generally described as 
“Iranchise” relationships, if such relationships meet the Federal Trade Commission’s (FTC’s) definition of a franchise (see 
16 CFR § 436), they are treated by,'SBA as. franchise relationships for franchise affiliation determinations per 13 CFR §
12i.301(f)(5)

Effective Date' January 1, 2018 395
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renewals) for fair market value.

COVENANTS

« If the Franchisee owns the real estate where the franchise location is operating. Franchisor 
has not and will not dining tlie term of the Franchise Agreement record agauist the real 
estate any restrictions on the use of the property, including any restrictive covenants, 
branding covenants or environmental use restrictions. If any such restrictions are currently 
recorded against the Franchisee’s real estate, they must be removed in order for the 
Franchisee to obta.in SB A-assisted financing.

EMI’LOYIMENT

o Franchisor will not directly control (hire, fire or schedule) .Franchisee’s employees. For 
temporary persomiel francliises, the temporary employees will be employed by the 
Franchisee not the Franchisor.

As to the referenced Francliise Agreement, tliis Addendum automatically terminates when SBA no longer 
has any interest in any SBA-assisted financing provided to the Franchisee

Except as amended by this Addendum, tlie Franchise Agreement remains in full force and effect according 
to its terms

Franchisor and Franchisee acknowledge that submission of false information to SBA, or the withholding of 
material information from SBA, can result in crhninal prosecution under 18 U.S.C. 1001 and other 
provisions, including liability for treble damages under the False Claims Act, 31 U.S.C. §§ 3729 -3733.

Authorized Representative of FRANCHISOR:

By:^

Print Name:

Title:

Authorized Representative of FRANCHISEE:

By:.

PrmtName:
Title:
Note to Parties: Tins Addendum only addresses “affiliation” between the Francliisor and Franchisee 
Additionally, the applicant Francliisee and the franchise system must meet all SBA eligibility .requirements
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RECEIPT

(KEEP Tins COPY FOR YOUR RECORDS)

This disclosure document summarizes certain provisions of the franchise agreement and other 
information in plain language. Read this disclosure document and all agreements carefully. If Mora 
Development, LLC offers you a franchise, it must provide this disclosure document to you 14 calendar days 
before you sign a binding agi'eement with, or make a payment to, the franchisor or an affiliate in connection 
with the proposed fi'anchise sale. New York and Rhode Island require that we give you this disclosui'e 
document at the earlier of the fust personal meeting or 10 business days before the execution of the fianchise 
or other agreement or the payment of any consideration that relates to the franchise relationship. Michigan 
and Wisconsin require that we give you this disclosure document at least 10 business days before the 
execution of any binding franchise or other agreement or the payment of any consideration, whichever 
occrus fust.

If Mora Development, LLC 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 occuiTed 
and should be reported to the Federal Trade Commission, Washington, DC 20580 and the appropriate state 
agency listed on Exhibit A.

The franchisor is Mora Development, LLC, located at 22195 Viking Ave. NW, Poulsbo, WA 98370. Its 
telephone number is (206) 855-1112. The names, principal business addresses and telephone numbers of 
the franchise sellers for tliis offering are; Jim Rowell (Director of Franchise Development), Jerry Perez 
(President) and Ana Orselli (Vice President), 22195 Viking Ave. NW, Poulsbo, WA 98370, (206) 855- 
1112; and.

Mora Development, LLC authorizes the agents listed in Exhibit A to receive service of process for it.

Issuance date: April 1, 2019

I have received a disclosure document dated as indicated above that included the following Exhibits:

Exhibit A 
Exhibit B 
Exhibit C 
Exhibit D 
Exhibit E 
Exhibit F 
Exhibit G 
Exhibit H 
Exhibit I 
Exhibit J 
Exhibit K 
Exhibit L 
Exhibit M 
Exhibit N

Date;

- List of State Agencies/Agents for Service of Process
- Franchise Agreement (with Attachments)
- Area Development Agreement (with Attachments)
- List of Franchisees and Area Developers
- List of Franchisees and Area Developers Who Flave Left the System
- Financial Statements
- Franchise Owner’s Manual Table of Contents
- State Law Addendum
- Acknowledgments
- Form of General Release
- Franchisee Loan Letter and Gift Letter
- Form of Confidentiality and Non-Competition Agreement
- Guaranty and Assumption of Obligations
- SBA Addendum to Franchise Agi'eement

(Do not leave blank) Signature of Prospective Franchisee

Print Name

You should retain a signed copy of this receipt for your records.



RECEIPT

(RETURN THIS COPY TO US)

This disclosure document summarizes certain provisions of the franchise agreement and other information 
in plain language. Read this disclosure document and all agreements carefully. If Mora Development, LLC 
offers you a franchise, it must provide this disclosui-e document to you 14 calendar days before you sign a 
binding agreement with, or make a payment to, the franchisor or an affiliate in connection with the proposed 
franchise sale. New York and Rhode Island require that we give you this disclosure document at the earlier 
of the first personal meeting or 10 business days before the execution of the franchise or other agreement 
or the payment of any consideration that relates to the franchise relationship. Michigan and Wisconsin 
require that we give you this disclosure document at least 10 business days before the execution of any 
binding franchise or other agreement or the payment of any consideration, whichever occurs fii-st.

If Mora Development, LLC does not dehver 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, DC 20580 and the appropriate state 
agency listed on Exhibit A.

The franchisor is Mora Development, LLC, located at 22195 Viking Ave. NW, Poulsbo, WA 98370. Its 
telephone number is (206) 855-1112. The names, principal business addresses and telephone numbers of 
the fi'anchise sellers for this offering are; Jim Rowell (Director of Franchise Development), Jerry Perez 
(President) and Ana Orselli (Vice President), 22195 Viking Ave. NW, Poulsbo, WA 98370, (206) 855- 
1112; and.

Mora Development, LLC authorizes the agents listed in Exhibit A to receive service of process for it.

Issuance date; April 1, 2019

I have received a disclosure document dated as indicated above that included the following Exhibits;

Exhibit A - List of State Agencies/Agents for Service of Process 
Exhibit B - Franchise Agreement (with Attachments)
Exhibit C - Area Development Agreement (with Attachments)
Exhibit D - List of Franchisees and Area Developers
Exhibit E - List of Franchisees and Area Developers Who Have Left the System
Exhibit F - Financial Statements
Exhibit G - Franchise Owner’s Manual Table of Contents
Exhibit H - State Law Addendum
Exhibit I - Acknowledgments
Exhibit J - Form of General Release
Exhibit K - Franchisee Loan Letter and Gift Letter
Exhibit L - Form of Confidentiality and Non-Competition Agreement
Exhibit M - Guaranty and Assumption of Obligations
Exhibit N - SB A Addendum to Franchise Agreement

Date;
(Do not leave blank) Signature of Prospective Franchisee

Print Name

Please date and sign this receipt and return it to us either by mailing it to Mora Development, LLC at 22195 
Viking Ave. NW, Poulsbo, WA 98370, or by electronic means specified by Mora Development, LLC.
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