ASHBY'’'S STERLING ICE CREAM LICENSING
AGREEMENT

This Agreement is made between Ashby's Sterling @@ LTD., A Michigan corporation
(licensor) and a
corporation (Licensee).

Licensor currently produces and distributes ice cream preduter the trademarks
Ashby’'s Sterling®, Ashby's No Regre® and Ashby's No Limi® and may acquire or
develop and designate for the use other trademarks, tradmIsy emblems, signs, slogans,
insignia and copyrights for its ice cream products.

Licensor has established an excellent reputation andvgltavith the public with
respect to the quality of products bearing the Ashliyademark which reputation and
goodwill will be of major benefit to Licensee.

Licensee desires to offer for sale to the public, dceam products bearing the
trademarks.

In consideration of the foregoing and of the covenant#tained elsewhere in this
Agreement, the parties agree as follows:

1. Grant of Licensed Rights:

a. Subject to the terms and conditions of this Agreemdognsor grants to
the Licensee the right to offer for sale to the pulde cream products
produced and/or distributed by Licensor under the trademarkssuch
other trademarks, trade symbols, emblems, signs, slogasignia and
copyrights which Licensor may acquire or develop forids cream
products.

b. The license shall apply specifically to those locaiodentified by the
parties in Addendum “A” attached and made a part of this ékgeat.
Addendum “A” may be modified in writing by the parties fréime to time
as locations are added or deleted from this Agreement.

c. The licensed rights granted by this Agreement are pdremh&censee and
cannot be sold, assigned, transferred or encumberediale wr in part,
without the express written consent of Licensor.

2. Terms and Renewal

a. The term of this Agreement shall commence on the aaéxecution and
continue for a period of two (2) years unless soonenit@ted under the
provisions contained elsewhere in this Agreement.



b. Licensee shall have the right to renew the licenaatgd by this
Agreement for successive one (1) year terms provideldicbasee is not
in default of any material terms or condition of tAgreement.

Services by Licensor

a. Licensor agrees to use its best efforts to maintanetxcellent reputation
and quality of its Ashby® ice cream products; to provide Licensee with
suitable supplies of its Ashbysice cream as ordered; and to develop for
sale to Licensee point of sale materials and signageqtitng the sale of
Ashby’'s® ice cream products.

b. Licensor is not, either by this License Agreement byr any other
agreement, obliged or offering to provide any marketing splan
requirements, trade dress, or other regulations regardingpération of
Licensee’s sale of Licensor’s ice cream products hgahie trademarks.

Operations

a. Licensee will maintain, during the term of this agreeimine premises,
equipment, fixtures, and signs in a clean, attractive safel condition at
it's expense.

b. Licensee will store and serve the ice cream productadaa by Licensor
in the manner recommended by Licensor to ensure temsiexture and
guality of the ice cream product.

c. Licensee will offer for sale to the public at the dtons identified in
Addendum “A” only those ice cream products provided by Licensider
the trademarks or under such other trademarks, trade Syneiolblems,
signs, slogans, insignia and/or copyrights which Licemsay acquire or
develop for its ice cream products. Licensee agreesfispi®c to refrain
from selling any ice cream products at the locationstified in Addendum
“A” that are not provided by Licensor. Licensee ackleulges that the
breach of the covenant contained in this sectiolhgiwi rise to irreparable
injury to Licensor, which is inadequately compensable demages.
Accordingly, Licensor may seek and obtain injunctiveefehgainst the
breach or threatened breach of the foregoing, in additoother legal
remedies which may be available. Licensee furthéin@eledges the
impossibility of accurately determining the tangible andngible damages
which Licensor will suffer from any breach of the wgions of this
Section, and accordingly agrees to entry, without praiica or bond to
the extent that applicable notice and bond requiremeats ba waived.
The parties agree that this right of Licensor conthinehis section is fair
and reasonable in light of all the facts and circunc&airelating to the
grant of this license. In the event a Court shalliged¢o enforce any of
the provisions of this Section, then this covendrdll e deemed to be



modified to restrict Licensee’s activities to the maum extent, in both
times and geography, which the Court shall find enfoleeab

5. Default/Termination

a. Licensee shall be in default under this Agreement uporot¢barrence of
any of the following conditions:

(i

(ii)

(ii)

(iv)

(v)

Non-payment of invoices as they become due and
owing to Licensor or Licensor’s authorized distributor
for its ice cream products;

Offering for sale to the public of hand dipped iceatre
products at any of the locations identified in Addendum
“A” which are not produced by or for Licensor or its
authorized distributor without written permission of the
Licensor;

Failure to maintain the premises and/or the eceam
products in the manner required under Part 4 above;

Misuse of the licensed trademark rights or any othe
names, marks, insignia, symbols or rights provided by
Licensor to Licensee or otherwise materially impairi
the goodwill associated therewith;

Using, in association with the hand dipped ice cream
products provided by Licensor at the locations
identified in Addendum “A”, any signs, names, marks,
insignia or symbols not authorized by Licensor.

b. Upon occurrence of any of the events set forth int Baa. of this
Agreement, Licensor may terminate this AgreementuchSermination
shall be effective thirty (30) days after written getis given to Licensee
by Licensor. Upon termination or expiration of tAgreement:

(i

(ii)

(ii)

Licensee’s rights under this Agreement shall cease and
Licensee shall immediately cease the use of the
trademarks or any other names provided to Licensor
under this Agreement and any confusingly similar
names, marks, insignia, symbols or other rights provided
under this Agreement;

Licensee shall pay Licensor the full amount dfsalms
due for ice cream products provided to Licensee by
Licensor or authorized distributor.

Licensee shall immediately remofrom public display
all signs or advertisements containing the name



trademarks and their graphics or any other mark or
designation associated with Licensor and ship said signs
and advertisements, at Licensee’s expense, to Licensor

6. Governing Law/Disputes

a. This Agreement shall be deemed to has been entereahitite State
of Michigan and all rights and obligations of the partgmll be
governed and construed in accordance with the laws obtidke of
Michigan.

Licensee agrees that any disputes under this Agreemeaoh \ahe
submitted to a judicial forum shall be exclusively subjéextthe
jurisdiction and venue of the Courts of the State ofhidian, Oakland
County. Licensee submits itself to the jurisdictior as'enue of the
courts of Oakland County, Michigan and waives the right to
commence any action against the Licensor excepidrCsaurts.

7. Cost of Enforcement

Should the Licensor prevail in any action arising outhe Agreement,
Licensor shall be entitled to recover its attorndgés together with court
costs and the expenses of litigation.

8. Entire Agreement

This Agreement constitutes the entire agreement betweeensor and
Licensee relating to the use of the AshiBy'same in connection with the sale
and distribution of ice cream products and this agreemeapersedes all
previous agreements between the parties. No officeplogee or other
servant or agent of Licensor or Licensee is authdrite make any
representation, warranty or other promise not coethin this Agreement.
No change of any of the provisions of this Agreeméuail e binding upon
Licensor or Licensee unless in writing and signed biz patties.



IN WITNESS WHEREOF the parties hereunder have signedrisirument and agree
that it is effective this day of , 20

LICENSOR:
ASHBY’'S STERLING ICE CREAM, LTD.
PO Box 182395, Shelby Twp., Ml 48318-2395, (586) 254-1012

By: Authorized Officer (Signature) (Print Name)

Dated:

LICENSEE:

/

By: President / Partner / Proprietor (Signature) nf(Miame)

Dated:

ADDENDUM A:

Corporation Name

Store Name

Street Address

City, State, Zip

Store Phone Home Phone



