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FRANCHISE AGREEMENT AND EXHIBITS



Franchise Agreement Number:

PINKBERRY FRANCHISING COMPANY
FRANCHISE AGREEMENT

Date of this Agreement:

Expiration Date:

Franchisor. Pinkberry Franchising Company

Franchisee:

In a number of places in this Franchise Agreement, you are asked to initial certain items to show that they
have been fully discussed with you, and read, understood and agreed to by you. Initialing those areas
does not lessen the importance of other areas ¢r mean they’re not fully enforceable. Please initial below
and at all other points indicated. '

Your Initials: /
1. INTRODUCTION.
11 Introduction.
A We have developed methods of operating Pinkberry Stores which provide a health

conscious themed, relaxed and simple, environment specializing in natural frozen yogurt with fresh fruit
and other toppings, and offer a choice of yogurt, yogurt drinks and related products and services. We
refer to these businesses as “Traditional Pinkberry Stores.”

B. To simplify this Agreement and make it easier to read and understand, we have defined
certain terms used in this Agreement in Article 22. When you see a capitalized word, or if you do not
understand the meaning of a particular pronoun reference, look at Article 22 to see whether the term has
been defined. Capitalized words that are not defined in Article 22 are defined in the section where they
first appear.

C. You applied for a franchise to own and operate a Traditional Pinkberry Store and your
application has been approved by us in reliance on the information you gave us.

D Your Pinkberry Store franchise is a licensing arrangement, awarded under specific terms
and conditions. You must comply fully with this Agreement and the Manuals in order to use the Pinkberry
Store, Marks, System and other Intellectuzal Property.

E. You agree that it is critical to you, us and each Franchisee for the System to be flexible to
respond to commercial opportunities and chalienges. An inability to change the System could adversely
affect all Pinkberry Store Franchisees. You, therefore, agree and anticipate that the Manual and the
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Systermn may be changed by us, 'from time to time in our Business Judgment. You agree to comply with
the Manuals and the System as they are changed by us.

F. Every detail of your Pinkberry Store Franchised Business is important — not only to you,
but to us and to all Pinkberry Store Franchisees — to increase and maintain the value of the Marks and
the businesses associated with them. Therefore, during the Term of this Agreement, you must at all times
develop, maintain and operate your Pinkberry Store Franchised Business in accordance with each
Pinkberry Store Systern Standard, as modified and supptemented by us from time to time in our Business
Judgment, and understand that such changes may require additional investments and/or changes by you
in operations and other areas of your Franchised Business.

G. Without your commitment o the System and to fulfill each of the obligations detailed in
this Agreement, we would not form this franchise relationship with you.

2. AWARD OF FRANCHISE.

21 Award of Franchise; Term, Your Basic Commitment.

A We are pleased to award you a franchise to operate a single Traditional Pinkberry Store
at a single location in the Territory and to be approved by us, and to use the Marks and the Pinkberry
Store System in the operation of that Traditional Pinkberry Store. If this Agreement is awarded in
connection with a new franchise, the franchise is awarded for a term of five years, commencing cn the
date of this Agreement; but if the lease or sublease for the Premises is terminated or expires before the
end of such franchise term {and no substitute location has been consented to by us in writing and
occupied by you before the termination/expiration of such lease/sublease), we can Terminate this
Agreement as of the termination/expiration of such lease/sublease.

B. If this Agreement is awarded in connection with your acquisition of an existing franchised
Traditional Pinkberry Store then the Term of this Agreement will, at our option, either:

1) end on the expiration date of the franchise agreement granted to the party from
whom you acquired the franchise; or

2) be for the Term provided in Section 2.1 (A);

in each case subject to earlier termination upon termination/expiration of the relevant lease/sublease as
described in Section 2.1 {A), above. The applicable Expiration Date is noted on the first page of this
Agreement.

C. If this Agreement is awarded in connection with the grant of a successor franchise, then
the Term of this Agreement will be governed by the successor provisions of the franchise agreement
under which you operated during the initial term {which is now expired}. The applicabte Expiratiocn Date is
noted on the first page of this Agreement

D. The Franchise awarded to you by this Agreement is to operate the Pinkberry Store and to
use the Marks and the System only for purposes of conducting a business in accordance with the
provisions of this Agreement, the Manuals and other communications from us. You -must not conduct the
business of the Pinkberry Store, use the Marks andfor distribute the Products/Services from any location
other than the Premises, or for any purpose other than as approved by us in writing. You must not
conduct any activities from the Premises other than the operation of your Pinkberry Store without our prior
written consent. You will not engage in any other business or activity that may conflict with your
obligations under this Agreement or reduce the Gross Revenue of your Pinkberry Store.
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2.2 Tetrritory.

A Subject to our rights as set forth anywhere in this Agreement and for its term; we will not
enter into a Franchise Agreement licensing a Traditional Pinkberry Store, or open a Franchisor-owned
Traditional Pinkberry Store, inside the area described in Exhibit 2.2. The Territory population may vary
depending upon the characteristics related to the particular Territory in our Business Judgment. Should
boundaries of any zip code designated on the Territory Schedule change due to political re-districting, or
other such action, your Territory will be deemed the same geographic boundaries as those designated for
that zip code on the Commencement Date of this Agreement. Your rights in the Territory are exactly (and
only) as expressly set forth in this Section 2.2. Except for the location of a Traditional Pinkberry Store
within the Territory, you have no right to exciude, control or impose conditions on the location or operation
of present or future Pinkberry Store (or any other brand) units or distribution channels of any type,
franchised or Pinkberry Store-owned, regardless of their location or proximity to the Premises. The
Franchise does not grant you any rights with respect to other and/or related businesses, products and/or
services, in which we or any Franchisor Related Persons/Entities may be involved, now or in the future.

B. We and the Franchisor-Related Persons/Entities expressly reserve all other rights, and
can (along with anyone we designate):

1) own and/or operate ourselves, and/or authorize others to own and/or operate:

a) any kind of business in the Territory, except for a Traditional Pinkberry
Store, whether or not using the Pinkberry Store Marks and System; and

b) any kind of business outside of the Territory, including without limitation,
a Traditional Pinkberry Store, whether or not using the Pinkberry Store Marks and
System;
2) sell Pinkberry Store brand (or any other brand) Products and Services (whether

or not competitive), to customers located anywhere (including within the Territory) using any channel of
distribution other than a Traditional Pinkberry Store located in the Territory;

3) develop or become associated with other concepts (including dual branding
andfor other franchise systems), whether or not using the Pinkberry Store System and/or the Marks, and
award franchises under such other concepts for locations anywhere;

4) acquire, be acquired by, merge, affiliate with or engage in any transaction with
other businesses (whether competitive or not), with units located anywhere. Such transactions may
include (but are not limited to) arrangements involving competing outlets and brand conversions (to or
from the Pinkberry Store Marks and System). Such transactions are expressly permitted under this
Agreement, and you agree to participate at your expense in any such conversion as instructed by us.

C. You understand that a “Traditional Pinkberry Store is defined in Article 22. The term
does not include non-Traditional Pinkberry Store or other distribution opportunities. A non-Traditional
Pinkberry Store concept may include (but is not limited to) limited square footage outlets like an “express”
unit or a kiosk: units housed within other retail facilities, such as a department store, airport, hotel or
casino; Internet sites and/or direct mail operations.

D. Our current policy is to allow you and other Pinkberry Store Franchisees to accept orders
from any customer located anywhere, but we can change this policy in our Business Judgment. You
agree to comply with any policy changes.

E. Exhibit 2.2 will state if the location and Territory for your Traditional Pinkberry Store has
not been identified by the date of this Agreement. If applicable, we will identify the Territory on a
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document to be initialed by you and us within 48 hours from our notice to you of our acceptance of the
location for your Traditional Pinkberry Store. If:

1) you disagree with such Territory; and

2) you provide us with written notice of your disagreement within 48 hours of your
receipt of the Territory boundaries; and

3) you and we fail to arrive at a mutually acceptable Territory definition; then,
we will cancel all of our obligations under this Agreement and receive from you (and each Affiliate of
yours) a General Release. The Post Termination Provisions of this Agreement will survive such
cancellation.
F. If you are not in Good Standing, we can reduce, eliminate or otherwise modify your
territorial rights. We do not make any representation or assurance that you can or will achieve such
performance minimums contained in this Agreement.

23 E-Commerce/Email Business and Special Accounts - Current Policies.

A Your use of the Internet, World Wide Web, and other electronic or other means of
marketing and distribution of goods and/or services can be restricted by us in our Business Judgment.
You will not market or sell through such venue(s) or any channel of distribution other than your Traditional
Pinkberry Store without our written permission, which we can grant, condition or deny in our Business
Judgment. You agree not to deal with Special Account(s), as we may specify from time to time.

B. We, the Franchisor-Related Persons/Entities and anyone we designate may offer/provide
any Products and/or Services or otherwise through the Internet, World Wide Web, direct mail and/or other
similar venues (no matter where the Customer is located}, whether or not in connection with any use of
the Marks and/or System.

24 Essential Personnel.

The person(s} named below are of crucial importance to the Franchised Business, the franchise would
not have been awarded in the absence of their involvement with the Franchised Business and the
Franchisee (as specified below) and, if with respect to any of them, one or more of them is no longer
holding the position(s) iisted, or has had his or her equity interest in the Franchisee reduced, we can, in
our Business Judgment, elect to cancel all of your rights and our obligations under this Agreement within
30 days after receipt of written notice of such change. You will execute a General and Unlimited Release
and Indemnity in favor of us (and all affiliated persons/entities) of and from any and all claims and/or
obligations, of any nature whatsoever, however arising, known or unknown, and your post-termination
obligations, including but not limited to those of indemnity, confidentiality and non-competition, will survive
such cancellation of this Agreement.

Name Position Equity Ownership Percentage

%

%

I have read Sec. 2.1, 2.2, 2.3 and 2.4, understand
them, and agree with them.
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Your Initials: )

3. DEVELOPMENT AND OPENING OF YOUR PINKBERRY STORE

3.1 Site Selection.

A. You must have a site acceptable to us within 3 months from the date of this Agreement,
receive the opening notice from us described in Section 3.6, below, and do everything necessary for your
Pinkberry Store to open for business within 6 months from the date of this Agreement. You must not
operate a Pinkberry Store, use any of the Marks from or at any location, or make any commitments about
a site until you have our written site acceptance. We will not unreasonably withhold our acceptance.
Acceptance by us of any location is not a recommendation, approval or endorsement of such site. We
make no representations or warranties as to the success of any site or as to any other matter of any kind
relating to the site.

B. If you fail to acquire a site within the time provided in 3.1 (A), above, then we can
Terminate this Agreement.

C. If, in our Business Judgment, you were not able to acquire a site within the time provided
in the Territory due to special circumstances within the Territory, then we may offer you an alternate
Territory and amend this Agreement accordingly. In those special circumstances, which shall only occur
in our Business Judgment, the payment of the Initial Franchise Fee will be credited against the payment
for the new Territory, but only if you sign a General Release and a Franchise Agreement Amendment
document acceptable to us.

C. All matters related in any way to your site are your sole responsibility, regardless of any
assistance we may choose to provide. You are responsible for obtaining any architectural and
engineering services required for your facility and for ensuring its compliance with local law. Neither we,
nor any Franchisor-Related Persons/Entity, nor any other person or company associated with us wifl have
any liability for any site-related matter. You agree not to make any claims against us and/or any of the
Franchisor-Related Persons/Entities, the Marketing Fund and/or the FAC with regard to such matters.

3.2  Lease of Premises.

A You agree to submit any lease and all site-related documents to us for our review prior to
their execution by you. You will use commercially reasonable efforts to arrange for the inclusion of
provisions in the Lease Addendum or other appropriate site-related documents which:

1) Obligate the lessor to provide us on request with sales and other operations
information related to your Pinkberry Stare;

2) Permit you to operate your Pinkberry Store in accordance with this Agreement
and the Manuals;

3) Provide that the Premises will be used only for the operation of a Pinkberry
Store, and prohibit you from assigning or modifying any of your lease rights, or extending the term without
our prior written consent;

4) Require the lessor to concurrently provide us with a copy of any written notices

(whether of default or otherwise) to you under the lease and give us the right to cure any default if we so
choose,;
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5) Provide us with a right to take assignment and possession of your Pinkberry
Store, without the lessor's consent or any additional consideration. If we exercise this right, we will not
have any liability for any cobligations incurred prior to our occupancy. You agree to take whatever actions
are necessary to accomplish such assignment and will, when you sign this Agreement, also sign-the
Collateral Assignment of Lease attached as Exhibit 3.2. If you lose your lease rights to the Premises in
connection with any bankruptcy, the lessor will, on our request, enter into a new lease with us on
essentially the same terms as the terminated lease;

6) Provide that the lessor consents to the use of the Marks, Trade Dress and other
aspects of the System, as modified from time to time, and gives us the right to enter the premises during
normal business hours for purposes of inspection to take steps to protect the Marks and Trade Dress
and/or prevent/cure any default.

You will not execute a lease or sublease, or any modification or amendment, without our prior written
consent, which we can grant, condition or withhold in our Business Judgment. You must deliver a copy of
the signed lease or sublease to us within 5 days after it is signed.

3.3 Pinkberry Store Design Standards. You agree to comply with any standards,
specifications and other requirements (the “Design Standards”} that we furnish you for design, decoration,
layout, equipment, furniture, fixtures, signs and other items for your Pinkberry Store. Any changes from
plans provided by us must be submitted to us for our consent, which may be provided in our Business
Judgment. Your compliance with the Design Standards does not release you from your abligations to
ensure that your Pinkberry Store is designed, constructed and operated in compliance with all local, state,
and federai laws, including {without limitation) the Americans with Disabilities Act ("ADA”). You agree to
execute and deliver to us an ADA Certification in the form attached to this Agreement as Exhibit 3.3
before you open your Pinkberry Store te confirm and certify that your Pinkberry Store and any proposed
renovations comply with the ADA and other requirements.

3.4 Development for Your Pinkberry Store. You must select and employ a licensed
contractor approved by us as our design and censtruction information and requirement are Confidential
Informaticn and a part of our Intellectual Property.

3.5 Equipment, Furniture, Fixtures and Signs. You will use only Designated Equipment
and suppliers approved by us in the development and operation of your Pinkberry Store as we may
require. We and/or our Affiliates may be such approved suppliers.

3.6 Pinkberry Store Opening. You will open your Pinkberry Store for business immediately
upeon our notice to you that:

A all of your pre-opening obligations have been fulfilied,;

B. pre-opening training has been completed;

C. all amounts due us (and/or any Affiliate) have been paid; and

D copies of all insurance policies {(and payment of premiums), leases/subleases and other

required documents have been received.

3.7 Grand Opening Program - Initial Launch - Marketing. You agree to spend at least
$2,000 on a grand opening marketing program. We will furnish advice and guidance to you with respect
to such program that you agree to follow. It is recommended that you budget to spend an additional
$2,000 per month on an Initial Launch Program of marketing for the first three months after your Grand
Opening. We will furnish advice and guidance to you with respect to such program.
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3.8 Relocation of Pinkberry Store Premises. Any relocation:

A must be to a location within the Territory (unless waived by us);

B. requires our prior written consent, which we can grant, condition or withhold in our
Business Judgment (and which may be withheld, in any case, if you are not in Good Standing),

C. will be at your sole expense; and

D. will require that you {and each Affiliate and owner of yours) sign a General Release.

If your Pinkberry Store is damaged, condemned or otherwise rendered unusable, or if, in your
and our judgment, there is a change in the character of the location of your Pinkberry Store sufficiently

detrimental to its business potential to warrant its relocation, you agree to relocate your Pinkberry Store.

4, COMPUTER HARDWARE AND SOFTWARE SYSTEMS.

A. You must purchase, use, maintain and update at your expense the point of sale,
software, computer and other systems (including point of sale and back office systems) meeting our
specifications, as we may modify them. You agree to maintain your systems online to allow us access to
system data and information. You agree to comply with our then-current Terms of Use and Privacy
Policies and any other requirements regarding all computer and other systems, including Internet usage.
Supplier and/or licensor charges for use, maintenance, support and/or updates of and to the required
systems are payable by you upon receipt.

B. Neither we nor any of the Franchisor-Related Persons/Entities, the Marketing Fund
and/or the FAC will have any liability and/or obligation (and neither you, nor any Affiliate of yours, will
make any claims) about any failures, errors or any other occurrences relating to any computer or system
hardware or software without an express written warranty from us, even if recommended or specified by
us.

5. TRAINING AND GUIDANCE.

5.1 Training.
A You and each Pinkberry Store manager must successfully complete our initial training

program before operating your Pinkberry Store. The Initial Franchise Fee covers an initial training
program for either one or two individuats, who must include you and the initial Pinkberry Store manager,
who may be you. There is no reduction or refund of any part of the Initial Franchise Fee if one individual
attends the initial training program. We can charge a reasonable fee for training of additional and/for
subsequent managers. We can choose to eliminate or shorten training for persons previously trained or
with comparable experience.

B. The initial training program will be at a time and place, and for such period, as we specify
in our Business Judgment. You will be responsible for all travel, living, incidental and other expenses for
you and your personnel attending the initial training program and any other voluntary or mandatory
training programs, seminars or meetings, unless otherwise agreed to by us in writing. We can charge a
tuition fee for any optional training programs.

C. If we, in our Business Judgment, determine that you have not successfully completed (or
are not making satisfactory progress in) your initial training, we can either: (a) require that a substitute
manager complete the training, or (b) Terminate this Agreement and you and your Affiliates will return the
Manuals and sign a General Release and a document acceptable to us that preserves the Post
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Termination Provisions of this Agreement. On performance of all of your obligations to us under this
subsection, we will release you from your obligations to: (a) operate the Pinkberry Store which is the
subject of this Agreement and (b) pay royalties and Marketing Fund contributions relating to periods after
the date of Termination.

D. You and your manager must attend additional andfor refresher training programs,
including national and regional conferences, conventions and meetings, as we may reasonably require to
correct, improve andfor enhance your operations, the System and its members. In addition, we can
require successful completion of training by your personnel as specified by us from time to time.

5.2 Guidance and Assistance. We will provide guidance in the operation of your Pinkberry
Store. This guidance can be furnished in whatever manner we consider appropriate in our Business
Judgment, including electronically, in writing or telephonically, through training programs and/or on-site
consultations, among other methods. We may {but are not required to) provide on-site consultations at
your Pinkberry Store, based on notice, availability of personnel and your payment of reasonabie travel,
food, incidental and lodging expenses. We can elect to charge a reasonable fee for any such on-site
consultations. If we believe in our Business Judgment that your operations warrant it, we can require that
a manager or other person designated by us (and compensated by you) be placed in your Pinkberry
Store to supervise its day-to-day operations until operations meet System standards.

5.3 Manuals. During the Term of this Agreement, we wili loan you (or allow you electronic or
other access to) one copy of the Manuals. If we advise you that all or part of the Manual or other
specifications, standards and operating procedures are posted on a Website, you agree that it is your
responsibility to monitor the Website for any changes, additions or deletions in the information provided.
You will continuously comply, at your sole expense, with all provisions of, and additions/ deletions/
changes to, the Manuals. Any such additions/deletions/changes will take precedence over all prior
communications. Mandatory specifications, standards and operating procedures prescribed from time to
time by us in the Manuals, or otherwise communicated to you electronically or otherwise, are a part of this
Agreement. In the event of a dispute, the master Manuals maintained at our office will control. The
Manuals and the information and data that they contain will at all times remain our sole and exclusive
property. It is your sole responsibility to establish, with respect to your employees, appropriate personnel
and security-related policies and procedures (provided that we always have the right to terminate your
rights by declaring a breach under this Agreement for conduct by you which threatens the goodwill
associated with the Marks.) You and we acknowledge and agree that we neither dictate nor control labor
or employment matters for you and your employees, including (but not limited to) hiring, firing and/or
discipline of employees, nor control the manner and means by which they carry out their duties. You and
we agree that neither of us are, or will be deemed to be, a joint employer with the other and you will
indemnify us with respect to any such or similar claims against us.

6. MARKS.

6.1 Goodwill and Ownership of Marks. You have a non-exclusive right to use the Marks
and only as expressly authorized by us under this Agreement. We have all rights in and to the Marks. All
goodwill belongs exclusively to us, and you will not obtain any goodwill in the Marks as a result of this
Agreement, your operation of the Franchise or for any other reason. Any unauthorized use of the Marks
is a breach of this Agreement and an infringement of our proprietary rights. You agree that if you breach
any obligation regarding the Marks, we would have no adequate remedy at law and that we will be
entitled to equitable relief. You will not oppose, or engage in any acts or omissions inconsistent with, our
rights in and to the Marks. This Agreement applies to all trademarks, service marks and ather commercial
symbols that we authorize you to use throughout its term.

6.2 Limitations and Use of Marks. You will use the Marks as the sole identification for your
Pinkberry Store. You will not use any Mark, or modified version or derivative of a Mark, or any other mark
or form of commercial identification confusingly similar to the Marks or Trade Dress, as part of any
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business or trade name or in any other manner not expressly authorized by us in advance and in writing.
Prior to adoption andfor use, any proposed corporate and/for trade name must be approved by us in our
Business Judgment. You will give such trademark and other notices {including notices of independent
ownership) as we direct and will, at your expense, obtain fictitious or assumed name registrations as may
be required under law. You will display the Marks as required by us and will not use the Marks so as to
negatively affect their goodwill. You will not use any Mark in connection with the performance or sale of
any unauthorized services or products or at any location or in any other manner not expressly authorized
in writing by us.

6.3 Notification of Infringements and Claims. You will take such actions as we consider
important in our Business Judgment to protect the Marks. You will not take any action that jeopardizes our
interests in, or the validity or enforceability of, the Marks. You agree to immediately notify us of any
apparent or actual infringement of, or of any challenge to your use of, the Marks. You will not
communicate with any third party with respect to such a claim. We will take such action as we deem
appropriate in our Business Judgment. As owner of the Marks, we have the exclusive right to control any
settlement, litigation or proceeding arising out of or related to any such matters.

6.4 Discontinuance of Use of Marks. You agree to comply at your expense with any
directions from us to discontinue, modify, substitute or add Marks. We cannot and do not make any
guaranty that a medification, discontinuance or otherwise will not be required for any reason. In such
event, we will have no liability or obligation to you. You agree to make no claim in connection with any
modification, discontinuance or other action, andfor with any dispute regarding the Marks. There is
always a possibility that there might be one or more businesses using a name and/or marks similar to
ours and with superior rights. We urge you to research this possibility, using telephone directories, local
filings and other means, prior to signing any documents or making any payments or commitments

7. RELATIONSHIP OF THE PARTIES; INDEMNIFICATION.

71 Independent Contractor. You will always identify yourself to all persons and in all
dealings of your Pinkberry Store as an independent owner under a Pinkberry Store franchise, clearly
indicating that your Franchised Business is separate and distinct from our business. You will inciude
notices of independent ownership on such forms, business cards, stationery, advertising, signs and other
materials as we require from time to time. Subject to the requirements of this Agreement and the
Manuals, you will have complete operational control of your business, including the right to hire and fire
each employee.

7.2 No Liability for Acts of Other Party. You will not represent that your and our
relationship is other than that of independent Franchisor and Franchisee. Neither you nor we will have
any liability under any acts, omissions, agreements or representations made by the other that are not
expressly authorized in writing.

7.3 Taxes. Payment of all taxes related to your Franchised Business is your sole
responsibitity. We have no liability for any taxes on the sales made and/or business conducted by you
(except for any taxes we are required by law to collect from you with respect to purchases from us).

7.4 Responsibility, Indemnity, etc.

A You will indemnify and hold us and all of the Franchisor-Related Persons/Entities, the
Marketing Fund and the FAC harmless from all fines, suits, proceedings, claims, demands, actions,
losses, damages, costs, fees (including attorneys' fees and related expenses) and/or any other liability of
any kind or nature, however arising, growing out of or otherwise connected with and/or related to any act,
error andfor omission of yours (including, but not limited to, your ownership and/or management of your
Pinkberry Store and/or any transfer of any interest in this Agreement or your Pinkberry Store). We will
have the right to control ali litigation, and defend and/or settle any claim, against and/or including us
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