LICRNSE SGREBMENT.

‘RIS LICENSE mmstwwr made o Uﬂt ) 7 v 1986 By

And betyves PREMA T0Y GG, I.W-.-: Post DFELGe Bo¥ 07, Topanga,
;c:u‘ ifoenia 90290 [herednafter raferced to ag *Licensor), and
NG VENTURES, INC., of 15 $W ind Street, Galnesviile, Flopida

32601 theuinaﬁmr referced Lo o "z..mansee'j.

The spec&i:lc dexails of thig license o which the languag’e
in suc¢eeding numbereﬁ patageaphs hemof efar, and which sald
language embeuuhu wnd a##lains, is set foavkh in the
{mmediatoly. followitiy Schedules b throngh F which are hereby made
& part of thls Rqteement. y .

BCHEPULE N+ SUBJECY MATTER OF LICKNSE RGREEMENT: -GOMBY and

POKEY are chazacters derived from the talevizion Gerien produced

by Clokey praductions, Inc., entifled "the Adventures of GCumby.®
ticonsot is the praprietor of the tame and chavawpters so deived,

ininding régisteted tdadematis, synbols, designg, 1!;!1';;&!1&;;;%5.,.“

Yogos, ond visusl repregentations. %he subjoct makter of t;b:lu,d

Ticenas Agrepmont, as outlined above, shall be refecred to ue
“Hame and Charactec.” ‘ ‘ i

BCBEDULE B: BXTENT OF LICENSR AGREEMENT:. Ligengge's grane
8 tighte ts use ENe Name and. Chicseret as delinedted in Schedule
A shall ineiude the Eollowing:

1. As the pame of repbaurints ejther owted by Lieenses by
vndue & franiliise agremfent with vLicensse,

2. In connegtidh with reskMarant oames; ptﬁﬂm‘.tdﬂﬁlm
advertising. matacialks, packaging of .‘prroduntn' sold by"
the: 'r.;s.l:a‘ut.ant,m and produgk umﬁs waed by the
restauranti.

5,  In connecticn with Lizenane's bt Ligenzes's frapchisees
regtaurants® osle and promption of Evod and bevsrage

. products vhekthor wuch Lood and baverage Froducts ace
served in, catried sut, or delivezed frow saja
testavrants. This llcense shall estend only to food
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and heverage products sold In the couise of the
restiucant businéss. fThis I_im‘r;se: ghall not extend to
the gsle or promotion of itvens, food or okherwlse,
which aze for genersl distributien cokside the
reatadeant context, whéther sold .in the Livensee's
restanTafits or not. '
Wm'u e, @‘, Mﬂﬂwmmwwﬁ~hwwﬁ* L)
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&_ﬁ, Sronempionass @ “
SCHEDULE €1 : D TEARITORY. <The United States of
MmezidH omly. :
{f SCHEDOLE s f W ICENSED PRRIOD. For & be:‘mﬂ of wéenky yesrs
frmln khe date of l:he execuklon of thlz hgreement. ULicensee shall
haitre vhe right in his sole dinereticn to pehew this lleénse Loz
an addirional petiod of twen by years by giving notier theceof ‘to
Licensor 30 days before the eXpifakion of this license, Licefsee
shail have khe same right of refiéwal for three ad8ltlonal twankye
veat periods, after the Initdsl ewéntjpeyear tebigWs) period. ' éfﬁ'ff
SCHEDOLE B: PILED COMPENSATION. Upon the inibial opening
for business of each restairant owned By Licensew, Ligensee ‘shall
pay to Licenser 5S300.00. Upoh the initlal dpening For busineasa
of ench rvesteurapnt franchised by I.}&'ﬂar-ilamre.,, Elcenses shall pey to
Licensor $750.Q0 . .
PERCENTAGE COMPENSATIONS. FPor those .z'efs'tam;":mta owned
by Licersee, the peraentage compensabion ahall be i74 of ane (i}
pateént of grops salep as defined in Paragraph 48. #or thése
restauenté franchised by Licensge, the percentage uampehsa-’t:idn, .
shdll be 3/4 df one (1) pa:cent &£ gross males ay defined Ih
l Patagraph 4B,



SCHEDULE £: COPYRIGNT AND TAADEMARR NORICES, "® 1985 Brema
Toy 6., Ine.*  shall be '.Inq?iru-ly pridted adiagent td all livges
of the Characters; "IH* chall b printed adjavert to alkl printed
Hames

MGREENERT

1. (GRANT QF LICENSEs  Licensof grants ¥o Ticenses for the
tarm of this Agreemenk, as oublined in Schedule ©, suliject to the
tetms and conditions hereinafter contained, the exelusive llcense
by wtilize the Mame and Character a; delingated In Bchedule A, to
the extent 88 apecified in Sehedule B.

3. 'IERRITORY: Licensée shall be entitled to use the

tigense granted Wereunder only in the tertitory degcribied in
Schedule ¢ =% shown above (heteln such terribory is called
"Licented Terplrocy™). [Lioensee will mot diske or wake vde bf oy
authorize any use of the lizense or licensed products oubside the
Litensed Terzitory. . '

3. LICENSE Pﬂﬁt@ :  'Mhe licenge granted hereunder shall be
ctbentive and tefminate 84 of the dabes speelfiled in- Schedule b,
as ghown above, unless sosmet terminated or roneved in accérdance
with the terma atd condltlens: heeeof .

4. PAYMENT: (a) PIXED COMPENSATION:, Licencee agiedsy to
Pay LieenBor the sums specifisd in dchedule £, ag shewn above, o8
£ixed compeasatien. Such Eixed compensation shall beuome paysble
bniy upén the opehing of i few testawrant elther owned or
Ersnchised by Licensee. Wo part of Buch Eized compensation shall
be refundable. '

{b)  PERCENTAGE .COMPENSATION: Licensee egsees to pay
Licensor & sum ¢qual to the percentige specified in Sthedule B of
#11 gross salem by Licensea, tizensee's Eranchisess, or any
at¥iitated, assspiaved, or gubsidliry colipany oF ficenmée Engaysd
in the restaursnt businese. (Such petcentage of gross salés is
hepain called "pereentage Comgiensatlon™). Pércentage
Compengation ghall be payable concureently with the pebiodie
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| statgmenks teqgolred in the following paragraph. Por purposes of
this Agrcemunt, Ehe berm “geods sales™ menns the eftire ambunk o
sales and receipts, not Incivding federsl o state sales taxes o¢
grosa regoipt taxes. ,

$.  vor each peataurank ewned by nicetisee or by Licenses'n
franchigess, Licénsas shall anbiit té Licepstw prompkly on the
28¢ch day following each cafiendar guactar complete and scouretia
atatements; cettlfied to be :‘a;:xzuw‘l‘m: by an officer of J,I,lceln-sea
stowing the groms sales qrEi gaclh unlt of Lidengas ar Lisengest s
frachisee. Retelpt or acceptance by Licensor of oy of the
sketements furnished porsuant to this Agreehent of &f any Bums
paid tereunder shall not. precivde Ligengor Efrom 'qu:m:iuinnfﬁnq the
corredtness thébeol at any tlmé, and in the u;ﬁnt that any
inconsictencies vr mimkakes are dimcoversd in guch ibdYements vr
paymenta, they stall inuegiately Be rectified ond the appropriate
paymentg mide by Licetizee.

6. HDOKS KNt 'g.ncom‘g:‘; tiicensee ghall K‘é&'?ir malntain and
preserve {in Ligenseers plage of bus-ine‘»-w'}': fok ¥t lebgt twe (3T

years ‘Fallowing termliatish s¢ expicubion uf the  Litense peédod

or any renewal thereof, complete and sccurate veegrds of accouats
inelvdlng, withoit Limitation, invoices, correspondence, bonking

and Einangial and athor gecords pectsining to the various ltema

cequicred Lo be shown on the statements e be submitted by

Licensee. Such cevords and accdunts shall be availsble for
Angpection and sudit at any time or times duplmg br afbad Lhe
term or tecmg of the ligends period durimg reasonable Susiness
hodra gnd teasohablé netice by Lieknsor or 1ts nominees.
Lizensee agrecs nol Lo ‘cause or permit ony interfarence with
Liceitwsr o pominges of tdcdnsor in the péeformanse 8F their
duties of {napection epd sudib. -

The exdrélsy by Licensor iii whole or in pact, o 3t any
time or times of the right to audi® recorda and accounts of of

any other righit herein granted, the acceptance of Lidensor of -Any



atatement or statements or the recelpt and deposit by Licenser of
any payment tendeged by or on belialf of Livenses shall be withsut
prejudice to any rights or remedies of Licensor and shall not
gtep or prevent Licensor £rom theéresluer digpnting thé dcadvacy
of any such statement oc payment. ‘

X uommnm AND THADEMARE NOPICES: Dicengee shall cauvee
to be imprinted irremovably snd legibly adjascent te every Name
and Character as delineated in Schedvle A vged by Licengee ¢lther
{1} the -atppm’pr.i'.a‘hu eopyr gkt rqot-ic;., £6116wing 4n énclrcled "g¥:
{44y the initlals WiH¥; or (Lii) the letter VRY envircled, as
ditected by Licensor in Sehedule ¥ herebfi ARy copyrifht=s ox
trodemarks procussd by Licensee shall be for the benefiit, and
ihder the namé of Licensot bk At Licensee!s expense.

9.  AppROVALS: rdcense¢ sgrees fo furnish Licensor eopiws
of all advectisiig and pibhotions vo be nsed by Lddensee, By
gertificd mail. Within Ju days atier zeceipt of soid matcrisls,
Licensor shall inform Lidedses i weiting of iks appisesl .o
digapprovel, as to tie quality and style of the materials.
Pailure to weklfy Licensee within 3D days whall constlbtiute
spproval by Licensoe, Licensew ghall have the right to prepatie
an advertiging and prometionsl package, which when approved by
Licensor, may be used by Licensee or iks franchisees any time
thersnfter .

9.  GOOD WILL: Licensée rotognizes the gceat value of the

publicity and yood wiil mssseisted with the Wewe and Character
and, In such coonection, acknowledges that such good wili
excelodively beldéngp to Ligensor and its :t'zx-mg!:ﬁ:_sv aid that the
Wame and Chasactar have acquired a nncnnﬂa;:y meaning In the nind
of the purchaszing poblic.

10, EPECIPIC IWDERTARING OF LICENSER: Duclng the License
period, each Mddlvfonal Licensd Péciod Lf any and ‘thareaftsr,
Llcendes agrovy Lhat:



(a) 1t will not aEkack the itle of Licemsse or ks
Gtanktors in and %o the Name and Character ok sy copyright or
trademark pettailning fherets, not will it sttack ith-e_:: wal jdity of
the licunne granted hereunder 8o 1ofy a¢ the reprisdntations nade
within thias Agreement are truwe and cocredty

tb) Tt will not hakm, wisuge of Belng inte digrefate
Uk Name and Chatacter as outlined in: ~§'thdul¢i K.

£33 xt will protéest the pood name Hnd r‘eputau@n o

the fName and chamuter as @ who:mmme Synbiol mod ot pecmir i

any way iks ﬂEnigﬁa:h.iun.

(8} ¥t will conduct husiness Ln an ethiosl mamer and
‘in aeeordanze with Ehe teems and intenkt of thla Ayreement.

e} 1¥ le nog eiaste any extiénhes cnar‘g'éabm to
Licensor without the prive weitten npproval of Licensor.

{EY It w1l ofXer on thi menti of eoch ¢f itd gwn units
and thoge upite of its Franchisees: (1) “domby's Faverite
Yeqgetvacian Pizza™ and () "Guhby'd favétire Vegebdrian

Submatine,” [Bxcept ‘,:ha‘r. rm: the wm:d “s'ubm::ine" the word
“ptmousing™ moy b aubs‘t.i. umaa ¥ ' ) :

11, TERMINATION UPON OCCURSBMCE OF EVE:M'S. This. Agrecmotrt

will terminate or may bé terminated dgon the ocduridnte of any O

the svents meb oub in this Paragraph.

lal Lisenses's Insolveney, Bapkruptéy, Kte. It

Livensee makes sny assignment of lue ascety or businesas for the

benefit of ita crediters, or if s traetee or tecelver iIs
appointed to administer or conduct bLicensee's bosincss or
affairs, or if Lidenase iscadjudged in any legal peocweding 49 be
edkher a volunteey or inveluntary bankcupt, then the righks

gtankdd by this Ageéement to Licaizee shall cwaze »nd tecmindbe

without prior notice oz legal ackion by Lioensec.
4 {B) ' Comp) :
fgrecment. Should Llcendee £&ll to comply with any provision of

this Myteawent, Licdensor may tecminste thie RMgraewent upon not




1pss tharm 30 days weoibten norice Ko Liséngee. Bowever . L
bicenewe dorredts the dofaalk ﬂu’pin;'g -ﬁpg, -m,-:-j;.t:'q pericd, Lhe

notige shall be of no further fovce or gffect.

{¢) pidenssr's Failire bto Gowdly yith ains of

Agrooment,’ Should Licensor fall te comply with any provision of
this Aqteament, Licensee fdy terminate ‘this Agteemehl Dpen Aot
i1e#s than 90 days wribfen notice to Licensor. Howevey, if
tivenser worcects the defoule Juting the ﬂa;t-,t-c.;& per Lod, the
notice shall b,e-‘af rio fucrher 'Enme‘ or effect.

12.  RESERVATION OF RIGAIS: Licensor retaink all rights ot -

expressly and exelosively conveyed hazein.

13. NOTICES: ALl notiges and statements provided for
hetein shall be in weiring and topether with K11 psyments
provided for heyein shall be mailed o uhe addresses get focth
above of such other sddvess as may be dasignated fn writiog by
Licehsot or Licénsée frém time to time.

14, N0 PARTNERSHYR; BIC,: Tiig Ageeément dodéd ROt

constitube aod shall not Ge construved ae constilinting a
partrnexship or. jodht ventore betwern Licénsor and-Lipenyes i
Licetsee shall bave no slght té obligate or bind Licensor in any
Wanner whatsoevet, and nothing hergin r.‘:.-':mha-'i-h‘enﬂ sha}l glve of }»zea'
intended to givé any rlghts of any kiod td ang third pessond.

1%. SUCCESSORS AND ASGIGNS: ¥his Agreement -shali be
binding upon and ghall inure to thoe Penatic of the pareles
herets, thelr successors am? assigne.

16. LAW DWDER WHICH 70 Sp CONSTRUED: Thiz Agreshent shall
be constroed in accordance. with the laws of the State of Florida.

17. ATTURNEY'S PEES: In Ehe ovent any actlen 18 filed in
rélaticn ks Ehis Agceewent, the wniuscessful pacey in the .m:‘\:ﬁlh
ghall pay to the sucdessful party, in addltian to a1l ¢f the sums
thak elther pacty may Be celled upon to pay, & reasonable spm for
the suu&umﬁ;‘:ﬁu; party's attorney s fdos,

"LB.  ABSIGNMENT: Notwlethstatiding anything kecein o tha



cantracy, bhiceasee wmay assign thls licante or afy ihterest
theiein without the prisr conpent of Lipenisr. Licensee does
hepoby agree to yive written mokice to Licensor within 30 days of
any assignimenk of itm interest. v
IN WITHESS WHEREOF, the poartles heieto hdvée éxecuked this
Agredment on Eﬁhe day and Year Tirst abdvs weittem.
¥

; LICENSDRY
PREMA POY, INC. . o

i A

LICERSER:




