Failure by you and/or your owners to timely complete such requirements will be deemed an
election by you not to obtain the successor franchise.

16. TERMINATION OF THE FRANCHISE.

16.1 Defaults with No Right to Cure. This Agreement will automatically Terminate upon
delivery of our written notice of Termination te you in compliance with Article 20 (without further action by
us and without opportunity to cure) if you (or any of your owners):

A fail to timely meet the site selection, development, opening and other requirements
provided in this Agreement, any other Franchise Agreement, any Area Development Agreement, or
otherwise;

B. abandon or fail to operate your Pinkberry Store for more than 7 consecutive calendar
days, or lose the right to possession of the premises and do not relocate your Pinkberry Store in
accordance with this Agreement;

C. make any materiai misrepresentation or omission in your application for the Franchise,
including {(but not limited to) failure to disclose any prier litigation or criminal convictions (other than minor
traffic offenses);

D. are judged bankrupt, become insolvent, make an assignment for the benefit of creditors,
fail to pay your debts as they become due, or a petition under any bankruptcy law is filed by or against
you {or any of your owners) or a receiver or other custodian is appointed for a substantial part of the
assets of your Pinkberry Store;

E. are convicted of, or plead no contest to, a felony, or to any crime or offense that is likely
to adversely affect the reputation of the Franchisee or any owner, your Pinkberry Store, us or the
goodwill associated with the Marks;

F. engage in any misconduct which unfavorably affects the reputation of the Franchisee or
any owner, your Pinkberry Store, us or the goodwill associated with the Marks (including, but not limited
to, child abuse, health or safety hazards, drug or alcohol problems, or permitting uniawful activities at your
Pinkberry Store);

G. make, or attempt to make, an unauthorized “transfer” as defined in this Agreement or
surrender control without our prior written approval,

H. make an unauthorized use of the Marks or any unauthorized copy, use or disclosure of
any Confidential Information;

l violate any of the In Term or Post Term Restrictions against competition provided in
Section 8.2, above (or any other person identified therein commits such a violation),

J. commit any act or omission of fraud or misrepresentation, whether with respect to us, any
of the Franchisor-Related Persons/Entities and/or the Marketing Fund and/or any third party, including
(but not limited to) any misrepresentation of Gross Revenue;

K. have 5 or more material customer complaints with respect to your Pinkberry Store in any

12 month period, whether or not resolved. Complaints which unfavorably reflect on the reputation of the

Franchisee or any owner, your Pinkberry Store, us or the goodwill associated with the Marks, including

but not limited to: health and/or safety issues, customer service matters, product quality, legal

compliance, and others, will be conclusively regarded as material — other complaints can be material
. depending on the circumstances;
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L. fail to permit or cooperate with us or our designee in any audit or inspection or fail to
retain (or to produce on request) any records required to be maintained by you.

16.2 Defaults with Right to Cure. This Agreement will automatically Terminate on delivery of
our written notice of Termination to you in compliance with Article 20 (without further action by us and
without further opportunity to cure beyond that set forth in this Section):

A 10 Day Cure. If within 10 calendar days after delivery of our written notice to you, you (or
any of your owners) do not cure any:;
1) failure to maintain required insurance;
2) failure to correct any condition that, in our reasonable judgment, might pose a

danger to public health and/or safety;

3) failure to report accurately Gross Revenue or fail to submit any other report due
under this Agreement or any lease/sublease in accurate and complete form and when required;

4) failure to make payments of any amounts due us, any Franchisor-Related
Person/Entity, any designee of ours and/or any supplier/creditor of yours);

5) failure to maintain any bank account, which is to be used for pre-authorized bank
debits for amounts to become due us, or any of our affiliates or designees, as open and funded
sufficiently to meet all reasonably anticipated debits and charges; provided that you can close any such
account if (a) you provide us with 30 days’ prior written notice, (b) immediately establish and adequately
fund a replacement account, {c) execute and deliver to us and the bank all documents reasonably
requested by us and/or the bank with respect to the new account so as to, among other things, allow us
to make debits as authorized by this Agreement or otherwise, and (d} comply with all other reasonable
requirements and procedures of ours.

6) failure to comply with any of the dispute resolution provisions of this Agreement.

With respect to subsections 16 (A) 1 and/or 16 (A) 2 above, we can require you to immediately cease all
operations until such defaults are fully cured.

B. 30 Day Cure. If within 30 calendar days after delivery of our written notice to you, you (or
any of your owners) do not cure any:

1) default under the lease or sublease for your Pinkberry Store within the applicable
cure period set forth in the lease or sublease. If the applicable cure period set forth in the lease or
sublease is less than 30 days, then that applicable cure period will apply;

2) delinquency in your obligations to taxing authorities, landlords, equipment
lessors, suppliers or others;

3) failure to comply with any other provision of this Agreement, any other agreement
with us and/or any Affiliate of ours, or any specification, standard or operating procedure or rule in the
Manuals or otherwise prescribed by us in writing which does not provide for a shorter notice period.

If a default under this Section 16.2 (B) cannot reasonably be corrected within 30 days, then you

must undertake diligent efforts within the 30-day period to come into full compliance. On our request, you
must furnish proof acceptable to us of such efforts and the date full compliance will be achieved. In any
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event, all such defaults must be fully cured within 60 days after delivery to you of the initial written notice
to you of Termination.

16.3 Repeated Defaults. This Agreement will automatically Terminate upon delivery of our
written notice of Termination to you in compliance with Article 20 (without further action by us and without
opportunity to cure) if you or any Affiliate has committed 2 or more applicable defaults within any 12
consecutive months, or 3 or more applicable defauits within any 24 consecutive months. An “applicable
default” is a single breach of any obligation under this Agreement and/or the Manuals, or under any other
agreement with us and/or any of our Affiliates, whether or not such default is cured, or is the same as or
similar to a prior event of default.

16.4 Cross-Defaults. Any default by you (or any owner or Affiliate of yours) under this
Agreement can be regarded by us as a default under any other agreement between us {or any
Franchisor-Related Persons/Entities and/or the Marketing Fund) and you {or any owner or Affiliate of
yours). Similarly, any default by you (or any owner or Affiliate of yours) under any other agreement or any
other obligation between us (or any Franchisor-Related Persons/Entities and/or the Marketing Fund) and
you {or any owner or Affiliate of yours) can be regarded as a default under this Agreement. Any default
by you (or any owner or Affiliate of yours) under any lease, sublease, loan agreement, or security interest
relating to the Franchised Business can be regarded as a default under this Agreement, regardless of
whether or not any such agreements are between you (or any owner or Affiliate of yours) and us (or any
Franchisor-Related Persons/Entities).

16.5 Performance Standards.

A You and we have a shared interest in your Pinkberry Store not performing below
Pinkberry Store System Standards, or failing to achieve an appropriate level of Gross Revenue, and we
would not have entered into this franchise relationship if we had anticipated that you would not meet
these Performance Standards. “Performance Standards” includes both Pinkberry Store System
Standards and Financial Standards as described below.

B. Pinkberry Store System Standards. “System Standards” are the criteria we establish,
and can modify, in our business Judgment, from time-to-time through the Manuals or other written means,
relating to the operation, marketing and otherwise of Pinkberry Stores. You and we agree that your
meeting all System Standards is critical to the success of your Pinkberry Store, that of the Pinkberry Store
system as a whole and to the maintenance of the goodwill and value associated with the Pinkberry Store
brand, since the failure of any Pinkberry Store to meet System Standards requirements would reflect
negatively on all Pinkberry Stores, and undermine customer confidence and positive brand recognition.
We can, therefore, in our Business Judgment, choose to evaluate your Pinkberry Store for compliance
with Pinkberry Store System Standards using various methods (including, but not limited to, inspections,
field service visits, customer comments/surveys and secret shopper reports). So as to be consistent and
fair, in conducting such an evaluation we will use the same methods and scoring system then in use by us
for evaluating any Pinkberry Store owned and/or operated by us and/or our Affiliates. Your Pinkberry
Store will be assigned System Standards Scores for categories being scored at that time. Your scores
will be compared with the average score in each such category achieved by ali Pinkberry Stores in the
United States (including those franchised and/or owned and/or operated by us and/or our Affiliates), or
such other geographic area as we reasonably believe to be appropriate for evaluation purposes.

C. Pinkberry Store Financial Standards. You and we agree that an adequate level of
financial performance is also critical to the success of the Pinkberry Store system. Understanding that,
you and we jointly believe that use of arbitrary financial performance standards might be inappropriate
and that a better way to evaluate unit-level financial performance is to apply a comparative standard,
comparing the financial performance of your Pinkberry Store with that of other Pinkberry Stores.
Therefore, we can, in our Business Judgment, compare your Gross Revenue with the then-current
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“Financial Standard”. If we make such an election with respect to your Pinkberry Store, we won’t do it any
more frequently than as of every six menths. The Financial Standard will be determined as follows:

PERIOD OPEN* FINANCIAL STANDARDS
{ADJUSTED EVERY 6 MONTHS)
Less than Three Years 50% of PUA**
" Three Years or More, o "
But Less Than Four Years 65% of PUA
Four Years or More 75% of PUA**

*Measured from the earlier of your actual opening date, or the date by which your Pinkberry Store is
required to be open.

*PUA” or “Per Unit Average™: The average Gross Revenue for all Pinkberry Stores in the United States
during the most recent 6 month period before the measuring date.

D. We reserve the right to make reasonable revisions ta elements of the Financial or System
Standards upon 6 months' written advance notice to you. Such revisions can include, but are not limited
to, changes in PUA percentages, measurement periods or geographical areas.

E. We can (but are not required to) implement the correction process described in Section
16.5 (F), below, if your;

1) System Standards Score in a scored category is lower than the average System
Standards Score; or

2) Gross Revenue for the applicable measurement period does not equal the then-
current Financial Standard.

As noted below, the correction process includes our attempts to help you meet all applicable
standards, but since your Pinkberry Store is your business, it’s ultimately your responsibility to meet those
standards.

F. Correction Process

1) To allow an appropriate period of time for you and us to work together to help
you resolve any Performance standards issues, if we notify you of your failure to meet the then-current
average System Standards Score in a scored category and/or the applicable Financial Standard, then you
will have six months from our delivery of written notice to you to meet all applicable Financial and System
Standards.

2) Since it's in your and our mutual interest to have you resolve any Performance
Standards issues, we will reasonably cooperate with and assist you in your efforts to meet your
performance objectives. Our assistance may include, but is not limited to, on-site consultations, meetings
at our headquarters, and/or retraining activities or programs at designated locations. You are responsible
for any costs associated with such activities, including travel, meals, lodging and any other related
expenses and will participate in the those additional activities, programs, etc., on our request. Among
other things, we can:
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a) require you andfor your manager to attend and successfully complete a
re-training seminar at our then-current headquarters, with you to pay all related travel,
meals, lodging and incidental expenses, or

b) send a trainer to your location to present a re-training seminar, which you
and your manager must successfully complete, with you to pay us a $500 per day
retraining fee (maximum: $1,500), subject to inflation adjustment.

G. If, at the end of the six month Correction Period, your Pinkberry Store does not meet the
average Pinkberry Store System Standards score for any category and/or the then-applicable Financial
Standards, then we can efect to Terminate this Agreement. You will have 90 days after the end of the six
month Correction Period to complete a sale of your franchise to a third party if:

1) You provide us, within 10 days of the expiration of the six month Correction
Perlod with (a) a written notice of your desire to sell your franchise, and (b) a General Release signed by
you and each of your owners and Affiliates; and

2) Any such transfer meets all requirements of this Agreement, including those
provided in Section 14.3, above.

H. If you do not provide us with the items described in Section 16.5 (G) 1, above, or
complete an authorized sale within the 90 day period provided in Section 16.5 (G), above, then we can
Terminate this Agreement immediately upon delivery of written notice to you in accordance with Article
20, below.

l. Nothing in this Section is intended to limit or diminish in any way any rights or remedies
provided us under this or any other agreement, at law or in equity. The fact that any correction process
may be ongoing wili not prevent us from exercising any such rights andfor remedies, including any right to
Terminate this Agreement for another default under this or any other agreement.

16.6  Non-Exclusive Remedies. Whenever we have a right to Terminate this Agreement, we
(and any Franchisor-Related Person/Entity) will have all remedies allowed at law and in equity. No right
or remedy which we and/or any Franchisor-Reiated Person/Entity may have under this Agreement or
otherwise (including Termination) is exclusive, and we and/or any Franchisor-Related Person/Entity may
pursue any rights and/or remedies available at law and/or in equity. If we have the right to Terminate this
Agreement, we can elect in our Business Judgment to cancel any and/or all of your territorial or similar
rights (including, but not limited to, any rights of first refusal), whether arising under this Agreement or in
any other manner or document.

16.7 No Equity on Termination, etc. Your rights regarding the Franchise are controlled by
the provisions of this Agreement. You will have no equity or any other continuing interest in the
Franchise, any goodwill associated with it, or any right to compensation or refunds at the expiration and/or
Termination of the Franchise.

16.8  Extended Cure Period. Notwithstanding anything to the contrary in this Agreement, we
reserve the right to grant to you in our Business Judgment an extended cure period for any breach. You
acknowledge that our decision to grant such an extended cure period will not operate as a waiver of any
of our rights and that we can choose to condition such any such an extension upon the signing of a
General Release by you, each owner and Affiliates of yours.

16.9 Management of the Pinkberry Store After Issuance of Notice of Default.

A If we issue a notice of default, we will have the right (but not the obligation) to manage
your Pinkberry Store until you have cured all defaults. All revenues received by the Pinkberry Store while
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we (or our designee) are managing it will be kept in a separate fund. All Pinkberry Store expenses,
including compensation, travel and living expenses for our appointed manager, may be paid out of such
fund. We will be paid $500 per day as a management fee (subject to adjustment as provided in Section
9.7). If such fund is insufficient to pay Pinkberry Store expenses, we will notify you. You must, within 5
business days, deposit such amounts as will be required by us to attain a reasonable fund balance.

B. Operaticn of the Pinkberry Store by us during any such period will be on your behalf;
provided that we wil! only have a duty to use reasconable efforts and will not be liable to any creditor of
yours or for any debts, losses or obligations incurred by the Pinkberry Store. This Section 16.9 will not
+ limit our right to Terminate this Agreement as herein provided or affect any of cur indemnity or other rights
under this Agreement.

16.10 Our Right To Discontinue Supplying ltems Upon Default. If we deliver a notice of
default to you, we and/for each Franchisor-Related Persons/Entity have the right to (a) require that you
pay C.O.D. (i.e., cash on delivery) or by certified check for goods/services and/or (b} stop selling and/or
providing any goods/services to you, including the support services described in Section 5.2, until you
have cured all defaults. No such action by us and/or any Franchisor-Related Persons/Entity shall be a
constructive termination of this Agreement, change in compelitive circumstances or similarly
characterized, and you agree that you will not be relieved of any obligations under this Agreement
because of any such action.

16.11 Prompt Notice of Claims by You. You understand that you are not permitted to
terminate this Agreement for any default committed by us, except as permitted by applicable law. If you
claim that such a default exists {or that you have any other basis for terminating your obligations and our
rights under this Agreement or making any cther claim against us), you must give us written notice and 30
days to cure; any action by you to terminate will not proceed until we have had such notice and an
opportunity to cure. If we cannot reasonably cure within such 30 day period, and we are diligently
continuing efforts to cure, then we will have 90 days to cure; provided that:

A, any dispute regarding our withholding consent with respect to a proposed transfer by you,
or any other dispute in which delay may cause you significant harm or loss, may be immediately
processed as provided in Section 19.1; and ’

B. any claim for equitable relief with respect to a dispute under Section 19.1 (H) will not be
subject to this Section 16.11. Any applicable statutes of limitations will be tolled during such 30 and 90-
day periods.

17. RIGHTS AND OBLIGATIONS ON TRANSFER, TERMINATION AND/OR EXPIRATION OF THE
FRANCHISE.

171 Payments of All_Amounts Owed, etc. You must pay all royalties, marketing
contributions and all amounts of any kind owed to us and/cr any Franchisor-Related Persons/Entities, and
the Marketing Fund, within 10 days after the Termination or expiration of the Franchise, or from a later
date when the amounts due can be determined.

17.2  Intellectual Property, Confidential Information, Trade Dress, etc. After any Transfer,
Termination or expiration of the Franchise:

A You agree to immediately and permanently discontinue your Pinkberry Store business
and any use of the Intellectual Property and/cr the Confidential Information, as defined in Article 22, and
will not use any similar or derivative marks, or materials, or colorable imitations of any of the Intellectual -
Property in any medium or manner or for any purpose;
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B. You must return to us or (at our option) destroy all software, Manuals, forms, materials,
signage and any other items containing any Intellectual Property or Marks, or otherwise identifying or
relating to a Pinkberry Store (to the extent they have not been assigned in connection with-an authorized
Transfer); .

C. You must take such actions as may be required to cancel all fictitious or assumed name
or equivalent registrations relating to your use of any Mark which have not been assigned in connection
with an authorized Transfer;

D. You must remove from the Premises any distinctive signage, physical and/or structural
features associated with the Trade Dress of Pinkberry Store, so that the Premises are clearly
distinguished from other Pinkberry Stores and do not create any public confusion (to the extent they have
not been assigned in connection with an authorized Transfer),

E. You agree not to identify yourself, or any business you may operate or in which you may
become involved, or to advertise or promote yourself in any manner, as a present or former Pinkberry
Store franchisee;

F. You must furnish to us within 30 days satisfactory evidence of your compliance with the
obligations described in this Section 17.2 and in Section 17.3, below. If you operate any business using
any of the Intellectual Property, Marks, Confidential information or any aspect of the System, our
remedies will include (but not be limited to) recovery of the greater of (1) all profits earned by you in the
operation of such business, or (2) ali royalties, advertising contributions and other amounts which would
have been due if this Agreement remained in effect with you.

17.3 Telephone and Other Directory Listings, Internet Sites.

A You understand and agree that we own all telephone numbers, domain names, Internet
addresses/sites and/or other communications services links (collectively, the “Numbers”), and any related
directory listings/advertising, used in connection with the operation of your Pinkberry Store. We can, in
our Business Judgment, require you to sign an assignment of such Numbers prior to training or at another
time. After any Termination and/or expiration of the Franchise, you must promptly transfer, call-forward,
discontinue or otherwise deal with the Numbers and any related directory listings/advertising as we direct.
You agree to sign any documents and/or pay any amounts required by a telephone/communication
services provider as a condition to our exercising any rights under this Section. By signing this
Agreement, you irrevocably appoint us your attorney in fact to take any such actions regarding the
Numbers and any related directory listings/advertising if you do not do so yourself within 10 days after the
Termination or expiration of this Franchise. Such companies may accept this Agreement as conclusive
evidence of our exclusive rights in such Numbers and related directory listings, web pages and
advertising/marketing. .

B. If we choose at any time to be direct billed by a provider for any account for the Numbers
and/or directory listings/advertising, you agree to pay us all amounts due such providers within 10 days of
our written notice to you. If you fail on 2 or more occasions to pay any such amounts to us when due,
then we can require you to maintain a deposit with us in an amount reasonably determined by us based
upecn usage history and other relevant factors.

17.4 Continuing Obligations.
A All obligations and rights which expressly or by their nature survive the Transfer,

Expiration or Termination of this Agreement will continue in full force and effect until they are satisfied or
by their nature expire (including but not limited to indemnity, non-competition and confidentiality rights and
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obligations; obligations to pay and the provisions of Articles 19 and 21). These obligations continue
notwithstanding any rejection of this Agreement in a bankruptcy proceeding or otherwise.

B. "Non-competition, non-sclicitation, non-hire/fengagement, non-use, confidentiality, and
protection of the Marks and indemnity/hold harmless obligations, and all other Post Termination
Provisions provided in this Agreement will survive the expiration and/or Termination of this Agreement
according to their terms."

| have read Sec. 17.1-17.4, understand them, and
agree with them.

Your Initials: )

18, GRANT OF SECURITY INTEREST.

For valuable consideration, as security for the payment of all amounts owing or to be owed by
you (andfor any Affiliate of yours) to us (and/or any Affiliate of ours) under this Agreement or any other
agreements, and your performance of all obligations thereunder, you hereby grant to us a security interest
in all proceeds of your Pinkberry Store and in all of the assets, including equipment, furniture, fixtures and
signs, used by, at or in connection with, your Pinkberry Store and its related business and (the
“Collaterai”). You will not remove the Collateral or any portion thereof without our prier written consent.
You represent and warrant that the security interest granted is prior to all other security interests in the
Collateral except for (i) bona fide purchase money security interests and (ii) the security interest granted
to a third party in connection with your original financing for your Pinkberry Store, if any. In connection
with any request for our approval of a security interest, we will make commercially reasonable efforts to
accommodate reasonable lender’s requirements, including the subordination of our interests to the
lender's and/or lessor's, as applicable, in our Business Judgment, bearing in mind the interests of the
borrower, lender, ourselves and the System. On the occurrence of any event entitling us to Terminate
this Agreement or any other agreement between the parties, or if we reasonably determine that we are
not assured that your (and/or any Affiliates’) obligations will be timely and fully paid and/or performed, we
will have all the rights and remedies of a secured party under the Uniform Commercial Code of the State
in which your Pinkberry Store is located, including, without limitation, the right to take possession of the
Collateral. You must execute and deliver to us financing statements and/or such other documents as we
reasonably deem necessary to perfect our interest in the Collateral within 10 days of your receipt of such
documents from us.

| have read Art. 18, understand it, and agree with it.

Your Initials: )

19. DISPUTE AVOIDANCE AND RESOLUTION.

For the purposes of this Article 19, “you” will be deemed to include your owners, Affiliates and
their respective employees, and “we" will be deemed to include “Franchisor-Related Persons/Entities.”

19.1 MEDIATION AND MANDATORY BINDING ARBITRATION, WAIVER OF RIGHT TO
TRIAL IN COURT, etc. You and we believe that it is important to resolve any disputes amicably, quickly,
cost effectively and professionally and to return to business as soon as possible. You and we have
agreed that the provisions of this Article 19 support these mutual objectives and, therefore, agree as
follows:
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A. Claim Process: Any litigation, claim, dispute, suit, acticn, controversy, or proceeding of
any type whatsoever including any claim for equitabte relief and/or where you are acting as a “private
attorney general,” suing pursuant to a statutory claim or otherwise, between or involving you and us on
whatever theory and/or facts based, and whether or not arising out of this Agreement, ("Claim”) will be
processed in the following manner, you and we each expressly waiving all rights to any court proceeding,
except as expressly provided below at Section 19.1 (H).

1) First, discussed in a face-to-face meeting held within 30 days after either you or
we give written notice to the other propesing such a meeting.

2} Second, if not resolved, submitted to non-binding mediation for a minimum of 4
hours before (a) Franchise Arbitration and Mediation, Inc. {(“FAM") or its successor {or an arganization
designated by FAM or its successor), (b} any other mediation organization approved by all parties, or (c)
by Judicial Arbitration and Mediation Service (*JAMS") or its successor (or an organization designated by
JAMS or its successcr), if FAM cannot conduct such mediation and the parties cannot agree on a
mediation crganization. We will pay the costs of the first 4 hours of any mediation, and no mediation is
required to extend beyond such 4 hour period. Any mediation/arbitration (and any appeal of arbitration)
will be conducted by a mediator/arbitrator experienced in franchising. Any party may be represented by
counsel and may, with permission of the mediator, bring persons appropriate to the proceeding.

3) Third, submitted to and finally resclved by binding arbitration before and in

accordance with the arbitration rules of FAM or its successaor (or an organization designated by FAM or its
successor); provided that if such arbitration cannot be heard by any such organizations, then the
arbitration will be conducted before and in accordance with the arbitration rules of JAMS or its successor
(or an organization designated by JAMS or its successor), provided that, in any case, arbitration may be
filed pricr to a face-to-face meeting and/or mediation, with such face-to-face meeting and/or mediation to
follow as quickly thereafter as possible. All arbitrators must be experienced in franchising. On election by
any party, arbitration and/or any other remedy allowed by this Agreement may proceed forward at the
same time as mediation. Judgment on any preliminary or final arbitration award will be final and binding,
and may be entered in any court having jurisdiction (subject to the opportunity for appeal as contemplated
below). The arbitrator's award will be in writing. On request by either party, the arbitrator will provide to
all disputants a reasoned opinion with findings of fact and conclusions of law and the party so requesting
will pay the arbitrator's fees and costs connected therewith.

4) Fourth, a final award by an arbitrator (there will be no appeal of interim awards or
other interim relief), may be appealed within 30 days of such final award. Appeals will be conducted
before a 3-arbitrator panel appointed by the same organization as conducted the arbitration, each
member of which must be experienced in franchising. The arbitration panel will not conduct any trial de
novo or other fact-finding function. Such panel's decision will be in writing, may be entered in any court
having jurisdiction and will be binding, final and non-appealable. On request by either party, the arbitration
panel will provide to all disputants a reasoned opinion with findings of fact and conclusions of law and the
party so requesting will pay the arbitration panel's fees and costs connected therewith.

B. Confidentiality: The parties to any meeting/mediation/arbitration will sign confidentiality
agreements, excepting only public disclosures and filings as are required by law.

C. Location and Attendees: Any meeting/mediationfarbitration (and any appeal) will be
conducted exclusively at a neutral location in the county in which our then-current headquarters is
located, which may change from time to time, and be attended by you and us, and/or designees
authorized to make binding commitments on each of our respective behalfs; provided that if any court
determines that this provision is unenforceable for any reason, mediation/arbitration (and any appeal) will
be conducted at a location near your unit.
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D. Arbitration Authority: Arbitrators in any proceeding under this Article 19 will apply all
applicable law, and a failure to apply the applicable law in accord with Section 19.14 will be deemed an
act in excess of authority. The arbitrator will decide any questions relating in any way tc the parties’
agreement (or claimed agreement) to arbitrate, including but not limited to applicability, subject matter,
timeliness, scope, remedies, claimed unconscionability and any alleged fraud in the inducement. The
arbitrator may issue summary orders disposing of all or part of a claim and provide for temporary
restraining orders, preliminary injunctions, injunctions, attachments, claim and defivery proceedings,
temporary protective orders, receiverships and other equitable and/or interim/final relief. Each party
consents to the enforcement of such orders, injunctions, etc. by any court having jurisdiction. The
subpoena powers of the arbitrator with respect to witnesses to appear at the arbitration proceeding will
not be subject to any geographical limitation.

E. Discovery: The disputants will have the same discovery rights as are available in civil
actions under the state law selected in Section 19.14.

F. Compulsory Counter-claims: Each participant must submit or file any claim which would
constitute a compulsory counter-claim (as defined by the applicable rule under the Federal Rutes of Civil
Procedure) within the same proceeding as the claim to which it relates. Any such Claim which is not
submitted or filed in such proceeding will be forever barred. In no event may offers and/or other
communications made in connection with, or related in any way to, mediation, possible settlement or
other resolution of a dispute be admitted into evidence or otherwise used in any arbitration or other
proceeding, and any arbitration award in violation of this provision will be vacated by the arbitration
appeal panel (described above) and/or any court having jurisdiction.

G. Fees and Costs: Subject to the provisions of Section 19.7, the parties will bear their own
fees and costs, including attorneys' fees; provided that for matters not settled through agreement of the
parties, the arbitrator may assess all, or any portion, of the fees and costs incurred in connection with any
arbitration and/or appeal (but not any attorneys’ fees) against the party who does not prevail.

H. Disputes Not Subject to the Mediation/Arbitration Process: Claims or disputes relating
primarily to the validity of the Marks and/or any Intellectual Property licensed to you may be subjected to
court proceedings or to the Process outlined in 19.1 (A), above, at our sole election; provided that only
the portion of any claim or dispute relating primarily to the validity of the Marks andfor any Intellectual
Property licensed to you and requesting equitable relief will be subject to court action, and any portion of
such claim seeking monetary damages will be subject to the Process outlined in 19.1 (A). Any action to
compel a party's compliance with Section 19.1 must be consistent with Section 19.2, below.

I Your and Our Intentions: You and we mutually agree (and have expressly had a meeting
of the minds) and expressly intend that, notwithstanding any contrary provisions of state, provincial or
other law, andfor any statements in our Offering Circular required by a state/province as a condition to
registration or for some other purpose:

1) all issues/disputes relating to arbitrability of issues (including whether or not any
particular Claim, issue or otherwise is to be submitted to face-to-face meeting/mediation/arbitration),
arbitration, waiver of jury trial, limitation of damages, venue, choice of faws, shortened periods in which to
bring Claims, jurisdiction, choice-of-laws and/or the interpretation/enforcement of any of the dispute
resolution-related provisions of this Agreement (including, but not limited to all of the provisions of Articles
18 and 21) will be decided by the arbitrator (together with any Claims that this, or any other, agreement,
and/or their terms, were procured by fraud or uneven bargaining power, are or were unconscionable,
were not subject to negotiation, or similar claims) and governed only by the Federal Arbitration Act (9
U.S.C. § 1 et seq.) and the federal common law cof arbitration and exclusive of state statutes and/or
commen law;
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2) all provisions of this Agreement (including, but not limited to, Articles 19 and/or
21) will be fully enforced, including (but not limited to) those relating to_arbitration, waiver of jury trial,
limitation of damages, venue, choice of laws, shortened periods in which to bring Claims;

3) you and we intend to rely on federal preemption under the Federal Arbitration Act
(9U.S.C. § 1 etseq.) and, as a result, the provisions of this Agreement will be enforced only according to
its terms;

4) you and we each knowingly waive all rights to a court trial (except as

expressly provided in this Agreement). understanding that arbitration may be less formal than a court or

jury trial, may use different rules of procedure and evidence and that appeal is generally less available

but still strongly preferring mediation and/or arbitration as provided in this Agreement:

5) the terms of this Agreement (including but not limited to this Article 19) will
contro! with respect to any matters of choice of iaw; and

6) notwithstanding the fact that a party to this Agreement is or may become a
party to a court action or special proceeding with a third party or otherwise, and whether or not such
pending court action or special proceeding (1) may include issues of law, fact or otherwise arises out of
the same transaction or series of related transactions as any arbitration between or involving the parties
to this Agreement, (2) involves a possibility of conflicting rulings on common issues of law, fact or
otherwise, and (3) such pending court action or special proceeding may involve a third party who cannot
be compelled to arbitrate, the agreement of the parties to this Agreement shall be enforced according to
its terms and any party to this Agreement may bring an action to compel a face-to-face meeting,
mediation and/or arbitration, you and we strongly preferring arbitration to court actions and wishing to
have a single entity (the arbitrator) determine ail issues of fact and law between or involving us, except as
expressly provided otherwise in this Agreement.

19.2  Venue. Without in any way limiting or otherwise affecting your and our obligations under
Section 19.1, above, you and we agree that any litigation will be held in the United States District Court
encompassing our then-current headquarters (the "Proper Federal Court"). Proceedings will be held only
in the Proper Federal Court, subject to the following exceptions:

A if a basis for federal jurisdiction does not exist, then any such proceeding will be brought
exclusively before a court in the most immediate state judicial district encompassing our then-current
headquarters and having subject matter jurisdiction (the “Proper State Court”);

B. proceedings to remove or transfer a matter to the Proper Federal Court and/or to compel
arbitration as contemplated by this Agreement may be brought in the court where the applicable action is
pending andfor the Proper State or Federal Court; and

C. any action primarily with respect to any real and/or personal property (including any
action in uniawful detainer, ejectment or otherwise) may be brought in any court of competent jurisdiction
and/or the Proper State or Federal Court.

19.3  Terms Applicable to All Proceedings. Waiver of Trial by Jury, Class Action Rights.
With respect to any arbitration, litigation or other proceeding of any kind, you and we:

A Knowingly waive all rights to trial b[ jury;

B. Will pursue any proceeding on an individual basis only, and not on a class-wide or
multiple plaintiff basis; provided that if this provision is not enforceable for any reason, then you and we
agree that with respect to any multiple plaintiff or class action, a court will supervise the procedural
aspects directly related to the multiple plaintiff/class nature of the proceeding (e.g. certification of the
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class, appropriateness of class representation, approval of attorneys’ fees incurred on behalf of the class,
approval of any settlement, etc.) and the arbitrator will decide all substantive matters related to the actual
claims, including liability and damages.

194 Limitations on Damages and/or Remedies, Waiver of Punitive Damages. Your
liability to us and/or to any of the Franchisor-Related Persons/Entities, the Marketing Fund and/or the
FAC, for any and all claims, whenever brought, together with that of any and all Affiliates of yours, will be
limited to a maximum total amount equal to the then-current level required for Federal diversity jurisdiction
(currently $75,000), plus $1,000 for any and all claims, whenever brought, subject to inflation adjustment
(liability for the present value of all payments which normally would have been owed by you if the
franchise had continued in existence for its full term, together with any past due payments owed to us
and/or any Affiliate, are subject to and part of such total iimit); provided that there will be no limitation on
indemnity obligations. Our maximum liability, together with that of any and all of the Franchisor-Related
Persons/Entities, the Marketing Fund and/or the FAC, will also be limited to the same amount, for any and
all claims, whenever brought. In any event and to the fullest extent permitted by law, you and we (and
your Affiliates and the Franchisor-Related Persons/Entities, the Marketing Fund and/or the FAC) each
knowingly waive any right to or claim for punitive, exemplary, multiple or similar damages against the
other party and agree that, in the event of any dispute, you and we (and your Affiliates and the
Franchisor-Related Persons/Entities, the Marketing Fund and/or the FAC) shall be limited to recovery of
any actual damages sustained by the injured party, unless otherwise expressly stated in this Agreement;
provided that no such waiver or limitation shall apply to amounts owed under any indemnification
obligation provided in this Agreement. To the extent that any provision of this Section 19.4 is invalid or
unenforceable, you and we intend that such provision shall be severed and the remainder of this
Agreement shall remain in full force and effect.

19.5 Periods In Which to Make Claims. No arbitration, action or suit (whether by way of
claim, counter-claim, cross-complaint, raised as an affirmative defense, offset or otherwise) by either you
or us will be permitted against the other, 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 commences such arbitration proceeding, action or suit before the expiration of the
earlier of: '

A 1 year after the date on 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. 2 years after the initial occurrence of any act or omission giving rise to the cause of
action, whenever discovered.

The above periods may begin to run, and will not be tolled, even though the claiming party was
not aware of the legal theories, statutes, regulations, case law or otherwise on which a claim might be
based. If any federal, state or provincial law provides for a shorter limitation period than is described in
this Section, then such shorter period will govern. The time period for actions for indemnity will not begin
to run unti! the indemnified party(ies) have been found liable and any time for appeals has run in the
underlying action.

19.6  Survival of Obligations.

A. Each provision of this Article 19, together with the provisions of Article 21, will be deemed
to be self-executing and continue in full force and effect subsequent to and notwithstanding the expiration,
Termination, rescission, or finding of unenforceability of this Agreement (or any part of it) for any reason;
will survive and will govern any Claim for rescission; and will apply to and govern any Claim against, or
with respect to, the Marketing Fund. Notwithstanding any bankruptcy or ather proceeding, you and we
wish to have the dispute aveoidance and resclution provisions of this Agreement strictly enforced
according to their terms.
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B. Non-competition, confidentiality, protection of the Marks and indemnity/hold harmiess
obligations, and all other Post Termination Provisions provided in this Agreement will survive the
expiration and/or Termination of this Agreement according to their terms.

19.7 Costs and Attorneys’ Fees. Except as expressly provided regarding recovery of
attorneys’ fees as part of indemnification rights hereunder, or in this Section, or as otherwise expressly
provided in this Agreement, the parties will each bear their own costs of enforcement and/or defense
(including but not limited to attorneys’ fees), including those matters resolved pursuant to a settlement
agreement between the parties. However, if any case is summarily disposed of in an arbitration or
litigation proceeding for lack of merit (such as by summary judgment or award, judgment on the
pleadings, judgment n.o.v., non-suit, motion to dismiss, directed verdict or similar disposition in arbitration
or court), the party bringing such case will pay for the other party’s costs of enforcement and/or defense
(including, but not limited to, attorneys’ fees).

19.8 Binding Effect, Modification. This Agreement is binding on the parties hereto and their
respective executors, administrators, heirs, assigns, and successors in interest, and will not be modified
or supplemented except by means of a written agreement signed by both you and our President or one of
our Vice Presidents. However, you and we understand and agree that changes to the Manuals made in
accordance with this Agreement are binding and do not require any acceptance by you, written or
otherwise, to be effective and enforceable. No other officer, field representative, salesperson or other
person has the right or authority modify this Agreement, or to make any representations or agreements on
our behalf, and any such modifications, representations and/or agreements will not be binding.

19.9 Our_Exercise of “Business Judgment” and/or Meaning of “Sole Discretion”;
Express Agreement.

A. When we use the phrases “sole and absolute discretion,” "sole discretion” andfor
“Business Judgment,” whether in this Agreement or elsewhere, and whenever we exercise a right,
prescribe or forbid an act or thing, or otherwise make a choice or use discretion, you and we agree that
we have the wholly unrestricted right to make decisions and/or take (or refrain from taking) actions as we
deem appropriate, except that we will not act arbitrarily. We shall use our judgment in exercising such
discretion based on our assessment of the interests we consider appropriate and will not be required to
consider or defer to your individual interests or the interests of any other Franchisee(s). The uitimate
decision-making responsibility with respect to the System must be vested in us, since you, we and all
other Franchisees have a collective interest in working within a franchise system with the unrestricted
flexibility to quickly adjust to changing business conditions, including but not limited to the competitive
environment, new regulatory developments and emerging business opportunities. We have this right
even if a particular decision/action may have negative consequences for you, a particular franchisee or
group of franchisees. So long as we act in compliance with the requirements of this Agreement, we will
have no liability for the exercise of our discretion in accordance with the provisions of this Agreement.

B. You and we execute this Agreement in the belief that it is the basis for a long-term
business relationship and should be enforced according to its express provisions. Neither you nor we
have any expectation, nor is it your or our intention or desire, that the rights and obligations set out herein
will be defined or determined to be other than as expressly written, or that additional or different
cbligations be imposed on you or us by any court, arbitrator or otherwise which you or we have not
expressly agreed to in writing. It would be contrary to your and our mutual intentions and expectations
that any court, arbitrator or otherwise use any doctrine and/or rule of interpretation {such as an "implied
covenant of geod faith and fair dealing”) to impose additional or different obligations on you or us.

19.40 Construction, etc.

A Section and Article headings are for convenience only and do not define, limit, or
construe such provisions.
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B. References to a “controlling interest’ are to a shareholder, membership or partnership
interest, as applicable, which enables the holder(s) of such interest to determine the outcome of a
decision making process for the applicable entity.

C. This Agreement will be executed in multiple copies, each of which will be deemed an
original.

D. Each of us have carefully reviewed and thought about each provision of this Agreement.
Therefore, you and we agree that it should be deemed to have been drafted equally and that no
presumptions or inferences concerning terms or interpretation will result because we initially prepared this
Agreement.

19.11 Non-Retention of Funds. Neither party has the right to offset or withhold payments of
any kind owed or to be owed to the other against amounts purportedly due as a result of any dispute of
any nature or otherwise, except as authorized by an arbitration award.

19.12 Severability; Substitution of Valid Provisions. Each provision of this Agreement, and
any portion of any provision, is severable (including, but not limited to, any provision related to dispute
resolution). Each party reserves the right to challenge any law, rule or judicial or other construction which
would have the effect of varying or rendering ineffective any provision of this Agreement. To the extent
that any provision of this Agreement, or any specification, standard or operating procedure prescribed by
us, is invalid or unenforceable, you and we agree that such provisions will be modified or enforced to the
fullest extent permissible under, and to be compliant with, governing law. This Agreement will be deemed
automatically modified to comply with governing law if such law requires: (i) a greater time period for
notice of the Termination of, or refusal to renew, this Agreement; or (ii) the taking of some other action not
described in this Agreement. Such modifications to this Agreement will be effective only in such
jurisdiction. You and we agree that the unenforceability of any provision of this Agreement will not affect
the remainder of this Agreement. If any limitation on your andfor our rights (including, but not limited to,
any limitation on damages, waiver of jury trial, shortened period in which to make any claim or otherwise)
is held unenforceable with respect to one party, then such limitation will not apply to the other party.

19.13 Waivers; Cumulative Rights. Subject to the provisions of Section 19.5, no waiver by
either party of any breach, default or unfulfilled condition under this or any other agreement between the
parties will be deemed a waiver of any subsequent or other breach, default or unfulfiled condition. No
waiver will be effective unless in writing and signed by an authorized representative of the signing party.
The rights and remedies provided in this Agreement are cumulative. Except as expressly provided in this
Agreement, no party will be prohibited from exercising any rights or remedies provided under this
Agreement or permitted under law or equity.

19.14 Choice of Laws. You and we agree on the practical business importance of certainty as
to the law applicable to your and our relationship and its possible effect on the development and
competitive position of the System. Therefore, you and we also agree that, except with respect to the
applicability of the Federal Arbitration Act, 9 U.S.C. § 1 et seq. and the effect of federal pre-emption of
state law by such Act, and except to the extent governed by the United States Trademark Act and other
federal laws and as otherwise expressly provided in this Agreement, this Agreement and all other matters,
including, but not limited to respective rights and obligations, concerning you and us, will be governed by,
and construed and enforced in accordance with, the laws of California.

You and we agree that this provision will be enforced without regard to the laws of such state
relating to conflicts of laws or choice of law; except that the provisions of any law of that state regarding
franchises (including, without limitation, registration, disclosure, and/or relationship laws) will not apply
unless such state’s jurisdictional, definitional and other requirements are met independently of, and
without reference to, this Section.
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19.15 Application of Agreement to Parties and Others; Joint and Several Liability.

A The rights and obligations of this Agreement run directly between you and us and are not
intended to create any third-party beneficiary or similar rights or obligations unless specifically expressed
in this Agreement; except that the protections which apply to us relating to indemnification and/or releases
will also apply to any past, current and/or future Franchisor-Related Persons/Entities, the Marketing Fund
and/or the FAC as if they were expressly named beneficiaries thereof.

B. We have the right to elect in our Business Judgment to not enforce (or to selectively
enforce) any provision of this or any Agreement, standard or policy, whether with respect to you and/or
any other franchisee or other person, in a lawful manner without liability.

C. If 2 or more persons are at any time the Franchisee or the Franchisee owners, all of their
cbligations and liabilities under this or any other agreement with us and/or any Franchisor-Related
Persons/Entities and/or the Marketing Fund will be joint and several.

19.16 Fundamental Business Intention to Mediate and/or Arbitrate, Severability of
Dispute Resolution Provisions, Federal Arbitration Act Governs, etc.

Irrespective of any statute, regulation, decisional law or otherwise, it is your and our fundamental
agreement and intention that you and we do_not wish to engage in any court proceedings (except
as expressly provided for in the rare instances specified in this Agreement), viewing the dispute resolution
mechanism established by this Agreement (including, particularly, mediation and binding arbitration) to be
superior from a business standpoint, less expensive, faster, more confidential, more likely to generate
creative business-oriented solutions and compromise, and more accommodating to our business
relationship and the needs of an evolving and diverse franchise system. Therefore, if any provisions of
this Article 19 are deemed by a court to be unenforceable for any reason, you and we agree and intend
that such provisions will be (i) modified so as to be enforceable or (ii), if that cannot be done, severed
and, in any event, any remaining portions of this Article 19 will remain in full force and effect.
You and we agree that such remaining portions will still form an appropriate and complete dispute
resolution mechanism. You and we acknowledge that your and our activities relating to the
franchise relationship are in interstate commerce and that this Agreement is governed by the
Federal Arbitration Act.

I have read Sec. 19.1-19.16, understand them, and
agree with them.

Your Initials: !

20. NOTICES AND PAYMENTS.

All written notices and reports to be delivered by the provisions of this Agreement or of the
Manuals will be deemed so delivered when delivered by hand, immediately on transmission by facsimile
transmission or other electronic system, including email or any similar means, one business day after
being piaced in the hands of a commercial courier service for overnight delivery, or 3 business days after
placement in the United States Mail by Registered or Certified Mail, Return Receipt Requested, postage
prepaid and addressed to us at Pinkberry, Inc., 2212 West Washington Boulevard, Los Angeles,
CA80018 (or our then-current headquarters), to the attention of the President, and to you, at your
Pinkberry Store. Untit your Pinkberry Store has opened for business, we can send you notices at any
address appearing in your application for a franchise or in our records. Any required payment or report
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