amount of the franchise fee paid by you as specified in this Agreement, subject to inflation adjustment;
provided that, if your Franchise was acquired by transfer, you will pay a successor franchise fee equal to
the amount of the successor franchise fee specified in the Agreement you assumed. We must receive
the successor franchise fee from you at the time of awarding the successor franchise; and

() Any award of the second and final successor franchise must meet the terms and conditions
for award of a successor franchise as set forth in the first successor franchise agreement; provided that
the economic terms will not differ from those set forth herein, except that the successor franchise fee for
the second successor franchise shall be calculated in the same manner as under (8) above.

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

If, at any time, you or any Affiliate is to receive one or more successor, additional, other and/or
further franchise(s) from us [we having no obligation to award you any such additional, other and/or
further franchise(s) other than as expressly set forth in this Agreement], you, each of your Affiliates, each
owner of the Franchisee, will at each such time sign a General Release, except (where expressly so
required by applicable law) for any claims exclusively related to the offer and sale of the successor,
additional, other and/or further franchise(s).

21. DEFAULT AND TERMINATION

211 Defaults With No Right To Cure. This Agreement will automatically terminate upon
delivery of our written notice of termination to you in compliance with Article 26 (without further action by
us and without opportunity to cure) if you {or any of your owners):

A. abandon or fail to operate any of your Aussie Pet Mobile Franchise Businesses for more than
fourteen (14) consecutive calendar days, or lose the right to possession of any of the Sprinter Vans, ;

B. fail to place the Customized Vehicle for the Franchise Business(es) into operation within 15
Business Days from taking delivery, or fail to open your Franchise Business within 4 weeks after
successfully completing training or within 12 weeks of this Agreement;

C. Under the Silver, Gold and Platinum Programs, after full and timely payment of the Designated
Equipment Package Fee(s), fail to timely and fully meet all of your obligations arising under the
Development Schedule attached to this Agreement (for any reason), or any other agreement between
you and us;

D. make any material misrepresentation or omission in your application for the Franchise, including
(but not limited to) criminal convictions (other than minor traffic offenses);

E. are judged bankrupt, become insolvent, make an assignment for the benefit of creditors, are
unable 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 any of your Aussie Pet Mobile Franchise Businesses;
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F. are convicted of, or plead no contest to, a felony, or to any crime of moral turpitude that is likely to
adversely affect the reputation of the Franchisee or any owner, any of your Aussie Pet Mobile Franchise
Businesses, us or the goodwill associated with the Marks;

G. engage in any misconduct which unfavorably affects your reputation or any owner, any of your
Aussie Pet Mobile Franchise Businesses, us or the goodwill associated with the Marks (including, but not
limited to, abuse, abuse of customers, use of employees who do not meet our then-current standards and
training requirements, health or safety hazards, drug or alcohol problems, or permitting unlawful activities
at any of your Aussie Pet Mobile Franchise Businesses);

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

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

J. violate any of the In Term or Post Term Restrictions against competition provided in Section 17.1,
above (or any other person identified therein commits such a violation);

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

L. have five (5) or more material unresolved customer complaints with respect to any of your Aussie
Pet Maobile Franchise Businesses in any twelve (12) month period; or

M. 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;

With regard only to Subsections 21.1 B. and 21.1 C., we may, in our Business Judgment, allow
you extensions of time or other considerations if your default is due to circumstances beyond your control
including, without limitation, fire, fiood, earthquake, riot, war or terrorist acts, but we will not allow you
extensions of time or other considerations merely for personal economic or business reasons.

With regard to Subsection 21.1 C., no cure period is required with respect to your obligations
under the Development Schedule since you have full advance notice of all dates and your related
obligations, time being of the essence.

21.2  Defaults With Right To Cure. This Agreement will automatically terminate on delivery of
our written notice of termination to you in compliance with Article 26 (without further action by us and
without further opportunity to cure beyond that set forth in this Section):

A. 5Day Cure If within five (5) calendar days after delivery of our written notice to you, you {or any
of your owners) do not cure any:
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1) 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 and do not
correct such failure(s);

2} failure to correct any condition that, in our reasonable judgment, might pose a danger
to public health and/or safety;

3) failure to maintain required insurance; or

4) failure to report accurately Gross Volume or fail to submit any other report due under
this Agreement or any leasefsublease in accurate and complete form and when
required.

if you have purchased a Platinum Program you understand that we have reserved for you and
not marketed or sold in those Protected Areas as set out in the Second Schedule. Accordingly if you fail
either {i) to timely pay a Designated Equipment Package Fee or, (ii} to timely deliver a Sprinter Van for
customization in accordance with the schedule in Section 5.4 above, then (i) you immediately forfeit the
right to open additional franchise businesses in accordance with the Development Schedule, (i) you
forfeit any and all Franchise Fees paid for any/or all of Units 4, 5 or 8 which remain undeveloped after you
have failed either (i) to pay a Designated Equipment Package Fee, or (i} to timely deliver a Sprinter Van
for customization and (iii) we are immediately released from the obligation to keep those undeveloped
Protected Areas available for you and may market and sell franchises into those undeveloped Protected
Areas and (iv) if you are otherwise in Good Standing and execute a General Release you will, be
permitted to retain your present number of Franchise Businesses

For example, if you have previously timely developed Units 1 through 4 and thereafter fail either
(i} to timely pay the Designated Equipment Package Fee or, (ii) to timely deliver a Sprinter Van for
customization for Unit 5 at least 60 days before the date set on your Development Schedule for delivery
and opening of the 5" Franchise Business, then (i) you will forfeit the Franchise Fees paid for Units 5 and
6, (i) you will be prohibited from any further development of any additional Franchised Businesses, (iii)
we may immediately sell and market in the Protected Areas previously reserved for Units 5 and 6 and (iv)
if you are otherwise in Good Standing and sign a General Release of all claims, we will permit you to
retain your present four Franchise Businesses.

With respect to items A2 and/or A.3 above, we may require you to immediately cease all
operations until such defaults are fully cured.

B. 30Bay Cure If within thirty (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 associated with any of your Aussie Pet Mobile
Franchise Businesses within the applicable cure period set forth in the lease or
sublease (if such applicable cure period is less than 30 days, then such applicable
cure period shall apply, notwithstanding any cure period provided in this Article);

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

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 prescribed by us in the Manuals or by other writing which does not
provide for a shorter notice period.
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21.3 Repeated Defaults. This Agreement will automatically terminate upon delivery of our
written notice of termination to you in compliance with Article 26 (without further action by us and without
opportunity to cure) if you or any Affiliate has committed two or more applicable defaults within any twelve
{12) consecutive months, or three or more applicable defaults within any twenty-four (24) consecutive
months. An “applicable default” is a single breach of any obligation under this Agreement (including the
Protected Area Schedule or Development Schedule) 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.

214 Cross-Defaults. Any default by you (or any owner or Affiliate of yours) under this
Agreement (including the Protected Area Schedule or Development Schedule) may be regarded by us as
a default under any other agreement between us (or any Franchisor Related Persons/Entities) and you
(or any owner or Affiliate of yours). Any such default under any other agreement or any other obligation
between us (or any Franchisor Related Persons/Entities) and you (or any owner or Affiliate of yours) may
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 may be regarded as a default under this
Agreement, regardiess 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).

21.5 Performance Standards. You and we have a shared interest in each of your Aussie Pet
Mobile® Franchise Businesses not performing below Aussie Pet Mobile® System Standards, or failing to
achieve an appropriate level of Gross Volume. You acknowledge that we would not have awarded you
this Franchise if we did not agree that your maintenance of Aussie Pet Mobile® System Standards or your
level of Gross Volume at agreed upon levels was vital to our relationship. Performance standards include
both Aussie Pet Mobile® System Standards and Gross Volume requirements as described below.

A. Aussie Pet Mobile® System Standards

We may choose in our Business Judgment to evaluate each of your Aussie Pet Mobile Franchise
Businesses for compliance with Aussie Pet Mobile System Standards using various methods (including,
but not limited to, inspections, field service visits, customer comments/surveys and secret shopper
reports). In conducting such an evaluation we will use the same methodology and scoring system then in
use by us for evaluating any Aussie Pet Mobile® Franchise Businesses owned andfor operated by us
and/or our Affiliates. Each of your Aussie Pet Mobile® Franchise Businesses 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 all Aussie Pet Mobile® Franchise Businesses in the
United States (including those owned and/or operated by us and/or our Affiliates), or such other
geographic area as we reasonably believe appropriate for evaluation purposes.

B. Aussie Pet Mobile® Financial Standards

We may choose in our Business Judgment to compare your Gross Volume with the then-current
“Financiai Standard”. [For example, if the first comparison was on June 30, the next comparison would
be on December 31, etc.] The Financial Standard would be determined as follows:
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PERIOD OPEN OR REQUIRED TO BE OPEN FINANCIAL STANDARDS
ADJUSTED EVERY 6 MONTHS

Less than One Year 50% of PUA*
One Year or More But Less Than Two Years 65% of PUA*
Two Years or More 75% of PUA*

“PUA" or “Per Unit Average” - The average Gross Volume for all Aussie Pet Mobile Franchise
Businesses in the United States during the most recent six (8) month period before the measuring date.
We will, to the extent possible and practical, make every effort to compare your Gross Volume with PUA
of other Franchise Businesses in the System that have been operating for comparable time periods with
your Franchise Business/es,

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

D. We may (but are not required to) implement the correction process described in 22.5 E, below, if
your:

1) System Standards Score in a scored category is lower than the average System
Standards Score; or
2) Gross Volume for the applicable measurement period does not equal the then-

current Financial Standard.

E. Correction Process

1) If we notify you of your failure to meet the then-current average System
Standards Score in a scored category andfor the applicable Financial Standard, then you will have six (6)
months from our delivery of written notice to you in accordance with Arficle 26, below, to meet all
applicable Financial and System Standards.

2) We will reasonably cooperate with and assist you in your efforts to meet your
performance objectives. Such assistance may include, but is not limited to, 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 same upon our request.

F. If at the end of such six (6) month correction period each of your Aussie Pet Mobile Franchise
Businesses do not meet the average Aussie Pet Mobile System Standards score for any category and/or
the then applicable Financial Standards, then we may elect to terminate this Agreement. You will have
ninety (90) days after the end of such Six (6) Month Correction Period to complete a sale of your
Franchise to a third party if:

1) You provide us written notice of your desire to sell your franchise within 10 days
of the expiration of such six (6) month correction period along with a General
Release signed by you and each of your owners and Affiliates; and
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2) Any such transfer meets all requirements of this Agreement, including those
provided in Article 13.2, above.

G. If you do not provide us the notice described in 21.5 F (1), above, or complete an authorized sale
within the 90 day period provided in 21.5 F, above, then we may elect to terminate this Agreement
immediately upon delivery of written notice to you in accordance with Article 26, below.

H. 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 shall 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.

21.6 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 may have (including termination) is exclusive of any other right or remedy, and we
may pursue any rights and/or remedies available. In every instance in which we have the right to
terminate this Agreement under this Article 21, we can elect in our Business Judgment to cancel any
and/or all of your protected area or similar rights, whether arising under this Agreement or in any other
manner or document,

21.7 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.

21.8 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 shall not operate as a waiver of any
of our rights and that we can choose to condition such an extension upon the signing of a General
Release by you, each owner and Affiliates of yours.

21.9 Management of Your Franchise Businesses After Issuance of Notice of Defaulit.

A. If we issue a notice of default, we will have the right (but not the obligation) to manage each of
your Aussie Pet Mobile Franchise Businesses in default until you have cured all defaults. All revenues
received by the Aussie Pet Mobile Franchise Businesses in default while we (or our designee) are
managing it will be kept in a separate fund. All applicable Aussie Pet Mobile Franchise Business
expenses, including compensation, travel and living expenses for our appointed manager, may be paid
out of such fund. We shall be paid Two Hundred Fifty Dollars {$250.00) per day as a management fee
{subject to adjustment as provided in Section 5.11). I such fund is insufficient to pay the Aussie Pet
Mobile Franchise Business expenses, we shall notify you. You shall, within five (5) business days,
deposit such amounts as shall be required by us to attain a reasonable fund balance.

B. Operation of each of the Aussie Pet Mobile Franchise Businesses in default by us during any
such period shall be on your behalf; provided that we shall only have a duty to use reasonable efforts and
shall not be liable to any creditor of yours or for any debts, losses or obligations incurred by each of the
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Aussie Pet Mobile Franchise Businesses. This Section 21.9 shall not limit our right to terminate this
Agreement as herein provided or affect any of our indemnity or other rights under this Agreement.

21.10 Our Right To Discontinue Supplying Items Upon Default. We and any Franchisor
Related Persons/Entities have the right, in addition to all other rights and remedies, to require you to pay

C.0.D. (i.e., cash on delivery) or by certified check upon the issuance of a default and to stop selling
andfor providing any goods and/or services until you have cured all defaults.

21.11 Prompt Notice of Claims by You. Understanding that not all defaults by us would lead
to a right for you to terminate this Agreement, if you wish to terminate your obligations under this
Agreement as a result of an alleged act or omission by us, and otherwise would have the right to do so,
you must give us written notice and thirty (30) days to cure such alleged act or omission and any action
by you to terminate will not proceed until we have had such notice and an opportunity to cure. If such
alleged act or omission cannot reasonably be corrected within such thirty (30) day period, and we are
diligently continuing efforts to cure, then we will have ninety (90) days to cure such alleged act or
omission; 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 23.1; and b) any claim for equitable relief with respect to a
dispute under Subsection 23.1 (H) shall not be subject to this Section.

22, RIGHTS _AND OBLIGATIONS ON TRANSFER, TERMINATICN, EXPIRATION AND/OR
REPURCHASE OF THE FRANCHISE OR OTHERWISE.

221 Termination of Rights and Obligatigns, Payments of Amounts Owed, etc. Transfer,
termination, expiration or repurchase of this Agreement will constitute a termination or expiration of all of

your rights and all of our obligations. You must pay us and each of our Affiliates, within ten (10) days
after the effective date of any transfer, termination, expiration or repurchase of the Franchise, or such
later date that the amounts due are determined, such royalties, marketing contributions, amounts owed
for purchases or otherwise by you (or any Affiliate) from us and/or any Affiliate, interest due on any of the
foregoing, and all other amounts owed to us (or any Affiliate) which are then unpaid, subject to the
limitations on your liability as set forth below in this Agreement.

222 Marks, Trade Dress, Phone Listings, etc. On and after any transfer, termination,
expiration or repurchase of the Franchise, you must: (1) not directly or indirectly at any time or in any
manner identify yourself or any business as a current or former Aussie Pet Mobile® Franchise Business,
or as a current or former franchisee of or as otherwise associated with us, or use any Mark or any
colorable limitation thereof in any manner or for any purpose, or utilize for any purpose any trade name,
trademark or service mark or other commercial symbol that suggests or indicates a connection or
association with us; (2) remove all signs containing any Mark and return to us or (at our option) destroy all
forms and materials containing any Mark or otherwise identifying or relating to each of your Franchise
Businesses; (3) take such actions as may be required to cancel all fictitious or assumed name or
equivalent registrations relating to your use of any Mark; (4) take such other steps as are reasonably
appropriate to prevent any possibility that the public will associate you, or any business with which you
are involved, with the Aussie Pet Mobile® System and/or Marks, including the return or destruction of all
materials or items displaying or containing our Marks, logos, names and other indicia of Aussie Pet
Mobile® thereon, the Hydrobath, the design, configuration and layout of which you acknowledge and
agree are and/or contain Confidential Information and/or Trade Secrets of Aussie Pet Mobile, Inc.; and (5)
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take all actions necessary or appropriate to transfer to us all lists of customers, as well as any telephone
number(s), and any telephone directory listings/URLs, associated with the Marks and/or each of your
Franchise Businesses.

If (a) we notify you that you (or any Affiliate of yours) are in default under this Agreement or any
other agreement with us (or any Affiliate of ours), (b) this Agreement expires or is terminated, or (c) your
Franchise (or the Franchise Business or any of its assets) are purchased or repurchased by us or an
Affiliate, you will execute such documents, and do all other acts, as may be required by us and/or any
service provider to effect a transfer, call-forwarding or otherwise to us [or such person(s) as we designate]
of all such service (including cellular and fax), numbers, directory listings and/or advertising. You will pay
all amounts, whether due and payable or not, that any service provider may require in connection with
such transfer or otherwise and will sign all releases and other documents (including those providing that
you indemnify and hold harmless any service provider and us) required by any service provider and/for us
in connection therewith.

You must furnish to us, within thirty (30) days after the effective date of transfer, termination,
expiration or repurchase, satisfactory evidence of your compliance with the foregoing obligations.

223 Confidential Information. You agree that on any transfer, termination, expiration or
repurchase of the Franchise (without award of a successor franchise). (1) you will immediately cease to
use any Confidential Information of ours disclosed to or otherwise learned or acquired by you in any
business or otherwise; and (2) you will return to us all copies of the Manuals and any other confidential
materials which have been loaned or made available to you by us.

224 Covenant Not to Compete, Continued Confidentiality, etc. Notwithstanding any
transfer, termination, expiration or repurchase, you will continue to cbserve the confidentiality, non-
competition and other restrictions of this Agreement, including (but not limited to) those of Sections 13
and 17.1.

225 Continuing Obligations. Other than the six (6) month limitation expressly provided in
Section 2.2 of our current form of Consent to Transfer, all obligations and rights of yours and ours,
including your obligation to pay royalties, marketing contributions and other amounts, and the provisions
of this Agreement with respect to dispute avoidance and resolution (including, but not limited to, those of
Article 23), together with the provisions of Articles 24 and 25, and all other obligations of yours and ours
which expressly or by their nature survive the transfer, termination, expiration or repurchase of this
Agreement or the Franchise (including, but not limited to, your indemnity, confidentiality and non-
competition obligations), will 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. All these obligations
will apply notwithstanding any rejection of this Agreement in a bankruptcy proceeding or otherwise. In
any event, the exercise of any rights of termination will not be a parties’ sole remedy and where
obligations and/or rights under this Agreement have been terminated by reason of a default, neither party
will be released or discharged from, and will be required to pay, and perform, each of its obligations
hereunder, including your obligations to pay royalties, marketing contributions and other amounts then
due.

226 Our Right to Purchase the Customized Vehicle(s) and the Designated Equipment of
Each of Your Franchise Businesses on Termination, Expiration or Repurchase. In addition to, and
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not in limitation of, any other rights we may have, (a) on, and/or within 120 days after, termination by us of
our obligations and/or your rights under this Agreement and/or any Franchise Agreement between you
and us, (b) on any repurchase by us of your rights under this Agreement {or similar or related
transaction), and/or (c) on, and/or within 30 days after, the date of delivery to us of a true and complete
copy of any bona fide offer which is subject to the right-of-first-refusal provisions of this Agreement and/or
any Franchise Agreement between you and us (together with the deposit and satisfaction of all other
requirements for our consent to such transfer), we will have the option (but no obligation), exercisable by
giving written notice thereof, to purchase from you the Customized Vehicle , Hydrobath or the Designated
Equipment previously installed within the Cusiomized Vehicles, and/or any other items used in, or in
connection with, your Franchise Business at Fair Market Value.

We will have the unrestricted right to assign any option to purchase and/or any related rights.
The purchase price will be Fair Market Value of the Customized Vehicle or the Designated Equipment
Hydrobath only, determined in a manner consistent with reasonable depreciation of Customized Vehicles,
Hydrobath and the component parts of each Designated Equipment Package as applicable. You
acknowledge that the mobile Customized Vehicles, similar to new automobiles, as well as the
components of the Designated Equipment Package such as Hydrobaths and air conditioners, depreciate
substantially in value after initial purchase by and delivery to you for use in your operations and,
therefore, Fair Market Value may diminish significantly between the time of your purchase of the
Customized Vehicles and the Designated Equipment Package Hydrobath and the time of any
resale/repurchase even though only a brief period of time may have elapsed. Fair Market Value does not
include any factor or increment for any goodwill or for the Hydrobath design and function, Marks or any
trademark, service mark or other commercial symbol used in connection with the operation of your Aussie
Pet Mobile® Franchise Businesses, any goodwill, going concern value (in the case of termination and/or
expiration) or any franchise rights, and further provided that we may exclude from the assets purchased
any equipment signs, inventory or otherwise that do not meet quality standards for Franchise Businesses.
The signage, tire cover, and inventory/products will not be repurchased. If you and we fail to agree on the
Fair Market Value of any assets, then it will be determined by an independent appraiser selected by you
and us. If you and we fail to agree on an appraiser, you and we will each select one appraiser, who
together will select a third appraiser and The Fair Market Value will be deemed to be the average of the
three (3) independent appraisals. All sales, transfer and/or similar taxes are to be paid by you. In
connection with such purchase, you (and each Affiliate of yours) will execute a General Release.

The purchase price will be paid in cash. Closing will take place no later than thirty (30) days after
receipt by you of notice of exercise of this option to purchase, unless our repurchase is in connection with
termination of your Franchise, in which case the closing will take place upon our resale of the Customized
Vehicle(s) Hydrobath and /or the Designated Equipment. At closing you will deliver instruments
transferring to us, our assignee or into an escrow: (1) good and merchantable title to the assets
purchased, free and clear of all liens and encumbrances (other than liens and security interests
acceptable to us in our Business Judgment), and demonstrating that all sales, transfer andfor similar
taxes are to be paid by you through escrow if we so require; and (2) all licenses and permits of your
Franchise Business which may be assigned or transferred. If you cannot deliver clear title to all of the
purchased assets as aforesaid, or in the event there are other unresolved issues, or we otherwise require
in our Business Judgment, the closing of the sale will be accomplished through an escrow. You and we
will, prior to closing, comply with any applicable bulk sales and/or similar laws. We will have the right to
set off against and reduce the purchase price by any and all amounts owed by you (or any affiliate) to us
or any affiliate of ours, and the amount of any encumbrances or liens against the assets or any
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obligations assumed by us. Our rights under this or any other Section may be assigned by us, in our
Business Judgment, to any person or entity we choose,

If such option is exercised, you wiil forever indemnify and hold us harmless against, all obligations
incurred in connection with the business. You will furnish us with a complete list of accounts unpaid by
you within ten (10) days of our notice of intent to exercise this option. We may (but are not required to)
pay these unpaid bills directly to the parties owed and deduct them from the purchase price in lieu of
paying such portion of the purchase price directly to you.

If the option to purchase the Customized Vehicle is not exercised, then:

(" We will uninstall the Hydrobath from the Sprinter Van(s) and,

(i) as long as it has been maintained in a way that it is economically capable of
refurbishment and re-use, we will repurchase the Hydrobath and will pay a purchase
price which will be the Fair Market Value as described and as determined above, and

(iii} You acknowledge and agree that a Hydrobath has a depreciable value not to exceed 10
years and that after 5 years, a Hydrobath is no longer economically refurbishable and re-
usable, and

(iv) you will remove all remaining pieces of Designated Equipment and completely de-identify
the Customized Vehicle, as described in section 22.2 above, and

{v) you may sell the de-identified Sprinter Van to any entity or third party provided that the
purchaser shall not operate or use the Sprinter Van for the operation of a mobile pet
grooming business.

22.7 Execution of Release on Default, etc. In any case where you have committed a default
under this Agreement between you and us, any lease/sublease and/or otherwise which would allow us to
terminate your rights, we may (but are not required to) waive our rights to collect any Royalties, Marketing
Fund contributions and other amounts which would have become due if you had continued in operation
as an Aussie Pet Mobile® Franchisee and you will, in consideration for such waiver, execute a General
Release. This option may be exercised by us at any time, including before, at the same time as or after
termination, expiration or otherwise and whether or not you or we have made any claims, or begun any
proceedings, against the other or anyone else.

23. DISPUTE AVOIDANCE AND RESOLUTION.

For the purposes of this Article 23, “you" includes you and your owners, Affiliates and their
respective employees, and "we” includes us and any “Franchisor-Related Persons/Entities.”

231 MEDIATION AND MANDATORY BINDING ARBITRATION, WAIVER OF RIGHT TO
TRIAL IN COURT, etc. You and we believe that it is important o 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 23 support these mutual objectives and, therefore, agree as
follows:

A. Claim Process: Any litigation, claim, dispute, suit, action, controversy, or proceeding of any type
whatsoever including any claim for equitable 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
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