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i SERVICE MARK LICENSE AGREEMENT
4

I}”WMﬁvfgls LIc SE AGREEMENT ("AGREEMENT") is made and enterad irto

this ;L 29 day of January, 1999 by and between TRANSPORTATION
DESIGN & MANUFACTURING COMPANY ("LICENSOR"), a Michigan
corporation, and TROY DESIGN & MANUFACTURING COMPANY
("LICENSEE"), a Michigan corporation. ‘

WITNESSETH

WHEREAS, LICENSOR owns, by assignment, the service mark TDM, AND
DESIGN and US Service Mark Registration No. 2,109,661 registered
on October 28, 19397 (hereinafter raferred to as the "SERVICE
MARK"), which has been used in engineering and automotive design
services for others in the automotive industry (hereinafter
referred to as the "LICENSED SERVICES"); and

WHEREAS, LICENSEE desires to use the SIRVICE MARK upon and in
connection with the LICENSED SERVICES in the United States
{(hereinafter referred to as the "LICENSED TERRITORY").

NOW, TREREFORE, in consideraticon of the mutual promises herein
contained, it is hereby agreed as follows:

I.
G OoF

1.1 LICENSOR hereby grants to LICENSEE a royalty-free, non-
exclusive License to use the SERVICE MARK in connection with
the LICENSED SERVICES in the LICENSED TERRITORY.

II.
ROYALTY PROVISIONS

2.1 In consideration of this License, LICENSEE shall assign its
trade name and service mark rights in "TROY DESIGN &
MANUFACTURING COMPANY" and the goodwill associated therewith
to LICENSOR when LICENSEE terminates using the term "TROY
DESIGN & MANUFPACTURING COMPANY".

III.
IERM

3.1 7This AGREEMENT shall continue until December 31, 2002 (the
"Term), unless sooner terminated pursuant to the terms and
conditions of this AGREEMENT.

3.2 This AGREEMENT will be automatically renewed, under the
terms as providad herein, for additional three (J) year
terms, unless written notice cof termination is given by the

LICENSEE thirty (30) days prior to the termination date
hereof.
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- ' V.
LCINOWLEDGMENT OF OWNERSHIP

LICENSEE agrees that it will not, during the term cf this
AGREEMENT or thereafter, attack the validity of the SERVICE
MARK. _

LICENSEE acknowledges LICENSOR's ownership of the SERVICE
MARK, and shall not at any time do or permit to be done any
act or thing which will in any way impair the rights of
LICENSOR. _

LICENSEE shall not attempt to register the SERVICE MARK
alone or as part of 1its own trademarkXs or service marks, nor
shall LICENSEE attempt to register any marks confusingly
similar to the SERVICE MARK.

It is the intention of the parties that all use of the
SEFRVICE MARK shall inure to the benefit of the LICENSOR.

If LICENSEE dasires to develop any materially different
design for any mark, symbol, loge character or othar element
which includes the SERVICE MARK, it shall first obtain
LICENSOR’s prior written approval; such approval shall not
be unreasonably withheld by LICENSOR and shall be provided
to LICENSEE within five (5) business days. Any such design
shall be included in the SERVICE MARK licensed hereunder,
provided LICENSOR shall own all the rights in such new
design. All uses thereocf shall inure to the exclusive
benefit of LICENSCOR. LICENSOR may register and protect the
same in its own name as it sees fit.

LICENSCR acknowledges tnat;'from time o time and with
rTeasonab.ie notice to LICENSEE, it may be necessary or
desirable for LICENSOR tc medify certain elements of the

"SERVICE MARK used in connection with the LICENSED SERVICES,

to add additional elements to the SERVICE MARK, or to
discontinue use of some or all aof the elements.

Accordingly, LICENSOR does not represent or warrant that the
SERVICE MARK or any elements thereof will be maintained or
used in any particular fashion. Any new elements or
modifications to existing elements used by LICENSCR
following the execution of this AGREEMENT shall be included
as the SERVICE MARXK.

V.
GOODWILIIL AND PROMOTIONAL VALUE

LICENSEE recognizes the goodwill assocciated with the SERVICE
MARK and acknowledges that the SERVICE MARK, and all rights
therein and the goodwill pertaining thereto, belong to
LICENSOR. LICENSEE agrees that it shall not conduct any

2
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activicy or produce goods which in any way gquestian
LICENSEE’s ethice or lawful practices, nor shall LICENSET do
anything which damages or reflects adversely upen LICENSOR
or the SERVICE MARK. LICENSEE further recognizes and
acknowledges that the SERVICE MARK has acguired secondary
meaning in the mind of the public.

VI.

The License granted hersunder is conditioned upon the
LICENSEE’s full and complete compliance with the provisions
of the trademarkX, parent and copyright laws of the LICENSED
TERRITORY, and LICENSEE agrees to bear any costs which nmay
be necessary tc comply with such trademark laws.

LICENSEE agrees to provide LICENSOR with such reasonable
assistance as LICENSOR may require in the procurement of any
protection of LICENSOR’s rights te the SERVICE MARK.

VIT.
INSURANCE AND INDEMNIFTICATION

Indemnification of LICENSOR. LICENSEE agrees to hold

harmless, defend and indemnify LICENSOR against any and all
claims of liability arising out of the distributien, use,
sale or marketing of the LICENSED SERVICES for which the
SERVICE MARK is licensed hereunder.

Indemnification of LICENSEE. LICENSOR agrees to hold
harmless and indemnify LICENSEE against all claims, depmands,

or causes of action of trademarX infringement, or damages
relating thereto, dealing with the use of the SERVICE MARK
in the LICENSED TERRITORY, as expressly authorized by this
AGREEMENT, provided that (a) prompt written notice is given
to LICENSOR of any such suit or claim, (b) LICENSOR shall
have the option and right to undertake and conduct the
defense of any such suits or claims brought agains<t
LICENSEE, and (c) no settlement of any suit or claim is xade
or entered into without the prior express written consent of
LICENSOR's authorized legal counsel.

VIII.
OUVALITY CONTROL

LICENSEE agrees that the LICENSED SERVICES in which it will
usa the SERVICE MARK shall be of a standard of guality as
approved by LICENSCOR as of the date of this AGREEMENT anad
shall meet or exceed any and all government standards,
regulations, guidelines, rules, laws or the like regarding
such service(s). LICENSOR shall have the ability to inspect
LICENSEE’'s facilities.

(5]
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.3

10.

10.

10.

10.

4

Prior to marketing or sales of the LICENSED SERVICES,
LICENSEE shall provide LICENSOR with a reasorable sampling
of promotional materials, advertisements and any other
materials containing the SERVICE MARK for inspection and
approval,

If at any time the LICENSED SERVICES fall below the standard
of quality as approved by LICENSOR, LICENSOR shall have the -
right to reguire LICENSEE to discontinue the use of the
SERVICE MARK ir conjunction with the sale of the LICENSED

 SERVICES unless medifications satisfactory to LICENSOR are

pade within ninety (90) days from written notice of
d;sapprcval

IX.
ON-ASSIGNMENT

This AGREEMENT is personal to LICENSEE and may not be
assigned by LICENSEE withcut the priocr written consent of
LICENSOR.

X.
TERMINATION

If LICENSEE violates any of the conditions listed in this
AGREEMENT, LICENSOR shall have the right to terminate this
License upon ninety (90) days written notice, by certified
or registered mail, provided that LICENSEE fails to cure
such vioclation 3uring the ninety (S0) day period. Such
termination shall ke effective upon the expiraction of such
ninety (90) day period.

If LICENSEF files a petition in bankruptcy or is adjudicated
a bankrupt or if a petition in bankruptcy is filed against
LICENSEE or if it becomes inscolvent, or makes an assignment
for the benefit of its creditor(s) or an arrangement
pursuant to any bankruptcy law, or if LICENSEE discontinues
all or a significant portion of its business or if a
receiver is appointed for it or its business, this License
shall automatically terminate without any notice being
necessary. In the event the License is so terminated,
LICENSEE, its receives, representatives, trustees, agents,
administrators, successors or assigns shall have no right to
use the SERVICE MARK.

Termination of the lLicense under the provisions of Paragraph
X shall be without prejudice to any rights which LICENSOR
may otherwise have against LICENSEE.

Upon termination or expiration, other than under Paragraph
10.1 herein, LICENSEE shall promptly discontinue the use of
the SERVICE MARK on such LICENSED SERVICES.

4
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11.1

12.1

13.1

14.1

N | | XI.

This AGREEMENT shall be governed ky and construed in
accordance with the laws of the State of Michigan. This
AGRIZMENT is the active AGREEMENT between the parties with
respect to the matters raferred to herein, and cancels and
supersedes all prier written or oral agreements between the
parties. This AGREEMENT may be amended or modified only by
a writing signed by both parties.

XII.
NOTICES

Any notices, payment of fees or other communication required
or permitted under this AGREEMENT chall ba in writing anid
maliled to:

(LICENSOR) TRANSPORTATION DESIGN & MANUFACTURING COMPANY
12675 Berwyn
Redford, Michigan 48239
Attention: Neal Kuehn

(LICENSEE) TROY DESIGN & MANUFACTURING COMPANY

Attention:

XIII.
RELATIONSHIP OF THE PARTIES

LICENSEE is not an independent contractor of LICENSOR, and
nothing in this AGREEMENT shall be construed to create or
constitute a partnership, joint venture, or any other agency
or employment relationship between the partiaes hereto.
Neither party is authorized to enter into any agreemenZ on
behalf of, assume any obligation for, or otherwise bind the
other party financially or otherwise; nor is either party
responsible for the obligations of the other party,
including but riot limited to abligations to the other‘s own
employees, their wages/salaries, benefits, vacation pay, and
the like.

XIV. :
ARBTITRATION PROVISION

Any controversy or dispute arising out of or in connection
with this Agreement, its interpretation, performance or
termination, trat the parties are unable to resolve within
ninety (90) days after written notice by one party to the
other of the existence of such controversy or dispute, shall
be submitted t¢ arbitration. The dispute or controversy

S
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shall be finally settled by arbitration in accordance with
the rules. of the American Arbitration Association. Such
arbitration shall take place in English in Detroit,
Michigan, before a single arbitrator appointed by the
American Arbitrarion Association. The arbitrater shall
apply the laws cof the State of Michigan and shall render a
written decisien with the reasons therefor within six (§)
months from the date the matter is submitted to arbitration.

14.2 The decision of the arbitrator shall be binding and

conclusive on the parties, and they shall comply with such
decision in gocad faith.

TRANSPORTATION DESIGN & TRCY DESIGN & MANUFACTURING
MANUTACTURING COMPANY COMPANY
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