COOLBRANDS INTERNATIONAL INC.
Management’s Discussion and Analysis of Financial @dition and Results of Operations
(Tabular amounts expressed in thousands of Canddikars, except share data)

This management’s discussion and analysMO&A ") addresses the results of operations and finarmigition of CoolBrands
International Inc. (CoolBrands’ or the “Company’) for the three and six months ended February2Zd,0 (the “Fiscal 2010 Second
Quarter”), compared to the three and six monthseérieebruary 28, 2009 (the “Fiscal 2009 Second @uartThis MD&A is dated
March 29, 2010 and has been approved by the Bddbidrectors of CoolBrands on the recommendatiothefAudit Committee.

This MD&A should be read in conjunction with ther@pany’s audited August 31, 2009 consolidated firerstatements and the related
notes, which may be accessed on the Internet at .se@dar.com Additional information relating to the Companwciuding the
Company’s Annual Information Form, can also be ased on the SEDAR website.

Unless otherwise indicated, all financial infornoatiherein is prepared in accordance with Canadaremlly accepted accounting
principles and all dollar amounts referred to heraie in Canadian dollars, except per share dataa fesult of rounding differences,
certain figures in this MD&A may not total.

Cautionary Statement Regarding Forward Looking Staements

The information in this document contains certainfard-looking statements with respect to CoolBatdternational Inc. and its
subsidiaries. These statements are often, but Imatys made through the use of words or phrases asclexpect"”, "should continue”,
“continue”, "believe", "anticipate", "estimate", dntemplate”, "target”, "plan”, "budget”, "may", "Wi "schedule" and "intend" or
similar formulations. By their nature, these fonddboking statements are necessarily based uponumber of estimates and
assumptions that, while considered reasonable bgagement, are inherently subject to significantopn and unknown, business,
economic, competitive and other risks, uncertammaad other factors affecting CoolBrands specificalr its industry generally that
could cause actual performance, achievements avahdial results to differ materially from those templated by the forward-looking
statements. These risks and uncertainties inclbde Gompany’s ability to effectively manage the srigkherent with mergers and
acquisitions; the ability of the Company to minienthe negative impact of any litigation; the effentforeign operations of political,
economic and regulatory risks; currency risk exgesthe ability to recruit and retain qualified emogees; and other risks described
from time to time in publicly filed disclosure dotents of CoolBrands and its subsidiaries. In vidwthese uncertainties we caution
readers not to place undue reliance on these fodwaoking statements. CoolBrands disclaims anynitid@ or obligation to update or
revise any statements made herein, whether asuit ifsnew information, future events or otherwise.

About CoolBrands International Inc.

CoolBrands International Inc. is a company lookimgrofit from its current financial holdings byasehing out, investigating and
investing in enterprises that are expected to pelong-term positive returns for its shareholders.

Financial Results
Revenue from continuing operations

Revenue is comprised primarily of interest earngdhe Company on its invested cash funds. Revergeedsed in the Fiscal 2010
Second Quarter to $134,000 compared to $449,0@0eirriscal 2009 Second Quarter, primarily as alregdower interest earned on
invested funds due to lower interest rates.

For the six months ended February 28, 2010, revemse$309,000 versus $1,015,000 in the correspgrmiriod of 2009. The reduction
was a result of lower interest earned on investedd and interest earned on a promissory notescaF2009 that was repaid in the first
quarter of fiscal 2010.

General and administrative expenses

General and administrative expenses include salané benefits, consulting and legal fees, dirscliees, costs associated with public
company reporting requirements, office expensesogedating expenses related to a building in Nensele The increase in general and
administrative expenses in the Fiscal 2010 Seconart& compared to the Fiscal 2009 Second Quardsr primarily the result of
consulting fees incurred in addressing environmengdters at the New Jersey property.

For the six months ended February 28, 1010, geramdl administrative expenses were $749,000 compiare®i797,000 in the
corresponding period of 2009, primarily as a resfilower legal fees in the current year.
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Gain (loss) on foreign exchange

During the Fiscal 2010 Second Quarter the Compeaoggnized a gain on foreign exchange of $17,0Q0rasult of converting a portion
of the Company’s U.S. dollar cash holdings at fabbe exchange rates. While the Company has signific reduced its U.S. dollar
investment holdings, the Company does continueotd approximately $4,660,000 of investments denateid in U.S. dollars. In the
Fiscal 2009 Second Quarter, the Canadian dollaredeed in value compared to the U.S. dollar rexpiti a foreign exchange gain of
$243,000 on the Company’s U.S. dollar assets tieat lweld at that time.

For the current year to date, the Company incuaréareign exchange loss of $(164,000) as a re$ulh@ppreciating Canadian dollar,
compared to a foreign exchange gain of $2,805,00¢hé prior year six month period. The 2009 gaisulted from converting a
significant amount of U.S. dollar denominated inwents into Canadian dollars during a period when W.S. dollar had realized
significant gains against the Canadian dollar.

Income taxes

As a result of cumulative operating losses, the gamy does not have an income tax expense in tlientwr prior year. The Company
has established an allowance for non-capital lass/dorwards, and temporary differences betweenatad accounting values, as the
utilization of such loss carry-forwards is consettunlikely.

Discontinued operations

Loss from discontinued operations in the Fiscal®8&cond Quarter was due to the settlement oigatiibtn matter. For further details
on this litigation settlement, see comments inltbgal Matters section below.

Net income (loss) for the period

The Company reported a loss of $(832,000), or gjper fully diluted share in the Fiscal 2010 SetQuarter, which was comprised of
a loss from continuing operations of $(266,000)$@.01) per fully diluted share, and a loss frastdntinued operations of $(566,000),
or $(0.01) per fully diluted share. The loss froomtinuing operations resulted from an increaseenegal and administrative expenses
that exceeded the declining revenue earned duhiagqtiarter. In the prior year quarter, interesnedron invested funds exceeded
general and administrative expenses resultingtimeeme in the Fiscal 2009 Second Quarter.

For the year to date, the Company reported a 0$§10064,000), or $(0.02) per fully diluted shanich was comprised of a loss from
continuing operations of $(604,000), or $(0.01) fodly diluted share and a loss from continuing i@giens of $(460,000), or $(0.01) per
fully diluted share. This compared to income of9®8,000 earned for the similar period in fiscal 20@come for the first six months of
fiscal 2009 included a gain on foreign exchang$2805,000.

Summary of quarterly results

The following table presents a summary of the Camgjsafinancial results for the last eight quarters:

Quarter ended February 28,  November 30, August 31, May 31,
2010 2009 2009 2009
Total revenues from continuing operations $ 134 $ 175 $ 178 $ 254
Income (loss) from continuing operations (266) (338 (92) (1,128)
Income (loss) from discontinued operations (566) 610 121 163
Income (loss) for the quarter $ (832) $ (232) $ 29 $ (965)
Earnings per share (basic and diluted)
Income (loss) per share from continuing operations $ (0.01) $ (0.01) $ 0.00 $ (0.02)
Income per share from discontinued operations $ (0.01) $ 0.00 $ 0.00 $ 0.00
Income (loss) per share $ (0.02) $ (0.00) $ 0.00 $ (0.02)
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February 28, November 30, August 31, May 31,
Quarter ended 2009 2008 2008 2008
Total revenues from continuing operations 449 $ 566 $ 774 $ 588
Income (loss) from continuing operations 307 2,716 3,402 657
in (loss) from sale of discontinued operations 163 - (138) -
Income (loss) from discontinued operations - (248) 448 (487)
Income for the quarter $ 470 $ 2,468 $ 3,712 $ 170
Earnings per share (basic and diluted)
Income per share from continuing operations $ 0.01 $ 0.05 $ 0.05 $ 0.01
Income (loss) per share from discontinued oparatio $ 0.00 $ (0.00) $ 0.01 $ (0.01)
Income per share $ 0.01 $ 0.04 $ 0.06 $ 0.00

Liquidity

The following sets forth certain measures of then@any’s liquidity:

February 28, 2010 August 31, 200¢
Cash and short-term investments $ 65,130 $ 61,899
Working capital $ 62412 $ 63,149
Current ratio 23.27t01.0 19.75t0 1.0

Cash and short-term investments increased by $@89r0the Fiscal 2010 Second Quarter as a resuhetollection of promissory
notes, offset by a payment to settle a litigatiosttar. Working capital declined from August 31, 20fue to the litigation settlement
payment.

The Company invests its funds primarily in shorttesecurities, consisting of corporate commerciegbgy (non-asset backed), bank
term deposits and savings accounts, treasury dnilts money market funds. Approximately 50% of then@any’s funds have been
allocated to an investment manager who investethesds in an active manner with the prime objectiv maintain a high degree of
liquidity with emphasis on security of principaldathe elimination of default risk. This investmenanager will invest in short term
investments issued by corporations that have anmimi rating of R-1 or A, by the Dominion Bond Rati8grvice (DBRS). Over the
past two years, the Company has not invested irsanoyrities with a maturity date greater than mroths. This practice may change
depending on yield curves presented to the Compadyiscussions with its investment managers.

As a consequence of the recent financial crisescamcksponding decline in economic activity, markeerest rates on investment
instruments have remained at historically low lsv&he impact of such low rates has resulted gdaction of investment returns on the
Company’s invested funds. Assuming that these ésterates continue at a low level, the revenueeghbry the Company over the
remainder of the year will be lower when comparedgitior periods. As well, investment returns may he sufficient to offset the
Company’s general administration costs, such ti@irme from continuing operations may continue todgative in the future.

Due to the nature of the Company’s current opematiand its significant cash resources, the Compsnyot dependent on the
availability of credit facilities nor is it subjetd lending covenants that impact its business.

One of the Company’s subsidiaries is a sponsor @éfaned benefit pension plan. The last actuagglbort, effective January 1, 2009,
showed actuarial liabilities in excess of plan tssé U.S. $494,000 or 19% of the actuarial liapilThe Company’s actuary has advised
that no funding of this shortfall will be requiréd Fiscal 2010. However, in the event that the acal liability exceeds the value of the
pension plan assets in the future, it may be nacg$ar the subsidiary to fund such shortfall.

Cash flows from operating activities of continuingoperations
The Company used cash in operating activities @54000) in the Fiscal 2010 Second Quarter, condpaith generating cash of

$397,000 in operating activities in the Fiscal 2@¥tond Quarter. The reduction related to theftwss operations in the current year
quarter versus the income in the prior year quarter

For the year to date, the Company earned cashif,$20 from operating activities compared to $3,88@ in the prior year period. The
prior year results included a gain on foreign exgeaof $2,805,000.
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Cash flows from investing activities of continuingoperations

During the Fiscal 2010 Second Quarter, cash provimein investing activities amounted to $15,688,0bmpared to $nil in the Fiscal
2009 Second Quarter, as a result of funds providedhe maturity of short-term investments beinghvested in investments with
maturities of less than 90 days. The Company’s @aaiog policy provides that investments with maties of greater than 90 days be
considered as a short-term investment. In addittha, Fiscal 2010 Second Quarter reflects the didkecof two promissory note

balances.

Cash flows from operating activities of discontinud operations

The Company used cash from discontinued operatid(684,000) in the Fiscal 2010 Second Quarter, pamed to earning cash of
$211,000 in the Fiscal 2009 Second Quarter. Theofisash in discontinued operations in the cursear quarter was the result of a
payment of U.S. $525,000 to settle a litigationterafplease see “Legal Matters” below for furthemenents).

For the year to date, the Company used cash of7§I8@) in discontinued operations compared to u$i{¥d.0,000) in the prior six
month period. In addition to the litigation settlemt payment made in the second quarter of FiscaD,2the Company reduced the
balance owing to vendors, primarily legal coundealjng the year.

Contractual Obligations
The Company does not have any remaining materdtactual obligations pertaining to its continuisgerations.
Capital resources

CoolBrands’ cash requirements are substantialljhanged from those disclosed in the annual MD&A Facal 2009. The Company
believes it has sufficient liquidity to fund opeaats for the foreseeable future.

Payment requirements

Payment requirements are substantially unchanged those disclosed in the annual MD&A for FiscaD20and no new material
obligations have been incurred.

Risk factors and uncertainties

Risk factors and uncertainties are substantialghanged from those disclosed in the annual MD&AHRisical 2009, except as described
in the Liquidity section above dealing with changesnterest rates. As noted in the liquidity sentiabove, one of the Company’s
subsidiaries is a sponsor of a defined benefit ipenglan. Based on the latest actuarial reporttataauary 1, 2009, the plan had an
actuarial liability in excess of plan assets. Tltuarial valuation process contains measuremergrtainty. Accordingly, there is no
assurance that the plan assets will, in the fuexeeed the actuarial liability, as the assumeel oateturn on invested assets may not be
attained. Also, market driven changes may resuthiznges in the discount rates and other variatihésh would result in the Company
being required to make contributions in the futiina differ significantly from the estimates.

Critical accounting estimates

Significant estimates are used in determining,nmitimited to, the allowance for collection risk promissory notes receivable, income
tax valuation allowances, accrued liabilities, pengplan assumptions and contingencies. Actualltesould differ from the estimates
made by management in preparing the consolidateshdial statements. Due to the downturn in thenfiifel markets in 2009, the value
of assets supporting the defined benefit pensian phs decreased. Management will continue towethe estimates for the expected
rate of return on assets and the discount rateinsgetermining the actuarial liability to ensuhey are appropriate in the current market
environment. The latest actuarial calculationskeged on an expected rate of return on asset$% Gompared to the plan’s five year
average return of 0.3%. The discount rate usedB% compared to a 7.11% rate used in the priaraetaarial calculation.

Transactions with related parties

The nature of transactions with related partiemichanged from those disclosed in the annual MD&AHiscal 2009.
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Disclosure Controls and Internal Controls

The Company’'s Chief Executive Officer and Chief dfinial Officer are responsible for establishing amaintaining the Company’s
disclosure controls and procedures and internatrabover financial reporting.

There have been no changes in internal controls émancial reporting since November 18, 2009, ttate of the Company’s
Management's Discussion and Analysis of its finahpbosition for the fiscal year ended August 3102Qhat have materially affected,
or are reasonable likely to materially affect, @@mpany’s internal controls over financial repagtin

The Chief Executive Officer and Chief Financial iO#f, after evaluating the effectiveness of the @any's disclosure controls and
procedures and the design of internal controls etirdary 28, 2010, have concluded that the Compadigslosure controls and
procedures were adequate and effective to ensatertaterial information relating to the Company #@sdubsidiaries would have been
known to them.

Management recognizes that the internal controlsag established for its current operations areaotgu by the potential lack of
segregation of duties due to a limited number a&ff stvolved in performing accounting and finanaiiéclosure activities.

Changes in accounting policies

There have been no changes in the critical acaogipidlicies from those disclosed in the annual MD&A Fiscal 2009, except as noted
below. For all of these policies, management castithat future events rarely develop exactly agdast, and management’s best
estimates may require adjustment.

a) Goodwill and intangible assets:

CICA Handbook Section 3064, “Goodwill and IntangibhAssets”, establishes revised standards for rébomgn presentation and
disclosure of goodwill and intangible assets. Ttiepsion of this standard as at September 1, 200%@l have a material impact on the
Company’s consolidated financial statements.

b) Financial instruments — recognition and measurement

CICA Handbook Section 3855, “Financial InstrumentRecognition and Measurement”, provides guidancassess whether there is
objective evidence of impairment of available-fatesfinancial assets, as well as guidance on mEfilzations of embedded derivatives
that cannot be separated from the host contraet.abloption of this standard as at September 1, @@DAot have a material impact on
the Company’s consolidated financial statements.

¢) Financial instruments — disclosures:

CICA Handbook Section 3862, “Financial Instrument®isclosures”, provides for additional disclosuiesthe Company’'s annual
financial statements on fair value and liquiditskrdisclosures by requiring Company’s to disclo$airavalue hierarchy used in assessing
the values of financial instruments, a maturitylgsia of financial liabilities and a description thfe management of liquidity risk. The
Company will be providing this required disclosiméts annual consolidated financial statementgHeryear ended August 31, 2010.
IFRS changeover plan

In its annual MD&A for the fiscal year ended Aug@4t, 2009, the Company provided its plan outliréiatjvities and milestones in order
to achieve conversion to IFRS by the date mandagethe Canadian Accounting Standards Board. The faom expects to meet all
milestones through to completion of the conversmh-RS.

The following is a status report on activities @néd within the Company’s IFRS conversion plan.
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Activity

Milestones

February 28, 2010 Stat

US

Financial reporting:

< Assessment of the key differences
in accounting treatment and
financial reporting

« Selection of accounting policies an
IFRS 1 elections to be IFRS
compliant

» Development of IFRS financial
statement format, including note
disclosures

¢ Quantification of effects of IFRS
conversion

Senior management and audit
committee approval for accounting
policy decisions by March 2010
d
Senior management and audit
committee approval on financial
statement format by March 2011

Final quantification of conversion
effects on August 31, 2011
comparative period by Q1 2012

Mapping process of
existing accounting
policies against IFRS
completed.

Selection of IFRS
accounting policies and
the elections for IFRS 1
exemptions underway.

Systems and procedures:
« Assessment of impact of changes
systems and processes

oBystems, process and internal
control changes implemented by

No work undertaken to
date on system and

February 2011 internal controls

changes.

« Implementation of any system and
process design changes

« Documentation and testing of
internal controls over new systems
and processes

Testing of internal controls for 201[L
comparatives by Q1 2012

Business:

» Assessment of impacts of changes Assessment will be completed by
resulting from implementation of | March 2011
IFRS on business activities

« Communicate changes internally
and externally

Assessment has not yet
been undertaken.

Internal communication
is ongoing.

Communication will be made
throughout conversion process

Financial Instruments and Other Instruments

The Company has identified a number of financiatrimments relating to its operations and has maeléotlowing classification of these
financial instruments in its financial statements:

Cash, short-term investments and investments irketetnle securities are classified as financialtasseld for trading and are
measured at fair value. Fair value of investmentshiort-term investments and marketable secufiteesbeen provided by the
financial institution holding these investments &bdased on prevailing market rates for such umsénts;

Promissory notes and interest receivable are ttemdea held-to-maturity investment and are recoedeamortized cost using the
effective interest method. No provision has beederegainst these receivables for potential cotieatisk;

Accounts receivable are classified as loans aneivalsles and are initially measured at fair valsigbsequent period revaluations
are recorded at amortized cost using the effeativezest rate method; and

Accounts payable and accrued liabilities are clizsbias other liabilities and are initially measiirat fair value. Subsequent
periodical revaluations are recorded at amortizest gsing the effective interest rate method.

These financial instruments subject the Companfiedollowing risks:

Interest rate risk arises from the investment sfcidsh resources in interest-bearing securities that a reduction in market
interest rates would reduce the amount of intexstnue earned by the Company. The Company hastéu/és funds in short-
term investments that mature at various dates mvghi months from the date of investment. A mixtafematurity dates allows
the Company to reinvest funds based on prevailiteyést rates over a range of dates.
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» Foreign exchange risk arises as the Company heldaic financial instruments in U.S. dollar basadency. The amounts of the
U.S. dollar based assets exceed the amounts @dhmpany’s U.S. dollar based liabilities. As a regsalldecrease in the value of
the U.S. dollar compared to the Canadian dollapnsgp the Company to foreign exchange losses fiméscial statements.

» Credit risk exists as a result of investments imafficial institutions and other commercial entegwisThe Company attempts to
mitigate this risk by investing only in institutisrwith minimum of A or equivalent ratings by recoged rating agencies and has
not invested in asset-backed securities.

The Company has not purchased any financial ingnisrthat provide a hedge against the above-nistesl r

Legal matters

CoolBrands is subject to various legal proceedarys claims, either asserted or unasserted, ths grithe ordinary course of business.
CoolBrands evaluates, among other things, the degfr@robability of an unfavorable outcome and oeably estimates the amount of
the loss. Significant judgment is required in btitk determination of the probability and as to wketan exposure can be reasonably
estimated. When CoolBrands determines that it abainle that a loss has been incurred, the effeotderded in the Consolidated
Financial Statements. Although the legal outcoméhege claims cannot be predicted with certaingglBrands does not believe that
any of the existing legal matters will have a miateadverse affect on its financial condition osults of operations. However, significant
changes in legal proceedings and claims or thefaconsidered in the evaluation of those matteadchave a material adverse affect
on CoolBrands business, financial condition andlte®f operation.

On October 31, 2006, Capricorn Investors Ill, L(’Capricorn”), the parent of Americana Foods Cogtimn, filed a complaint in the
Supreme Court of the State of New York (“the Coudfjainst CoolBrands, Integrated Brands, Inc., G&&ds LLC, CB Americana
LLC and certain officers and directors of CoolBrarabsserting allegations against the defendantbrisaches of contract, breach of
fiduciary duty, fraud and conspiracy and seekedrigiive relief and damages of over $60 million.

Following several successful decisions renderethbyCourt in favour of the Company, on December2BD9, CoolBrands and certain
related entities entered into a settlement agreemigim Capricorn relating to this lawsuit. All ctas in the lawsuit were dismissed with
prejudice. Pursuant to the settlement agreememiBtands agreed to make a payment to Capricorn.8f $1,050,000. The Company’s
insurer agreed to contribute 50% of the settleraembunt. The net amount of U.S. $525,000 has begensed in the Company’s Fiscal
2010 Second Quarter financial results.

In February 1992, Eskimo Pie Corporation (“EPC"eged into an agreement with the former owner of B¥hereby the former owner
agreed to indemnify EPC for damages or expensestings from environmental contamination caused bg former owner and its
predecessors on an EPC owned property locatedw Jdesey. Litigation has commenced by the Compargemand that the former
owner abide by the terms of the agreement. In Wlemtethe Company is not successful in this litigatiit may be required to pay the
costs associated with remediating the environmetatamination on the property. The cost of remezhacannot be reasonably
estimated at this time. EPC has provided a selfaquae to the State of New Jersey in the amouht.8f $370,000 to cover potential
clean up costs.

Annual Information Form

Additional information relating to CoolBrands inding CoolBrands’ Annual Information Form is availbon SEDAR at
www.sedar.com.

Outstanding share data

As of March 29, 2010, the Company had 56,175,438neon shares, 5,500,000 warrants and 930,000 sfuikns to purchase common
shares outstanding.

Outlook

The outlook for Fiscal 2010 is substantially undjech from what was disclosed in the Fiscal 2009 MD&& described above, the
current economic situation has resulted in a dedlninterest rates which has had, and will coita have, a negative impact on the
amount of investment income earned by the Companijtsocash funds. The Company continues to receng review acquisition
opportunities to invest its cash funds. The codsbéd results of operations for Fiscal 2010 magigeificantly impacted in the event the
Company undertakes an acquisition of all or a portf another entity. It is not possible to prediith a high degree of certainty the
ultimate success of future operations of the Compiacluding the results of the investment of tharany’s financial resources.
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The Company’s future performance is subject tofalhe risk factors and uncertainties previousbctiised.

RESPONSIBILITY FOR MD&A

Management is responsible for the preparation isf MD&A, including its reliability and timelinessfanformation disclosed therein.
Management is also responsible to implement anditoroan effective system of internal controls angedures to ensure that
information used internally by management and dissdl externally is reliable and timely. The ComparBoard of Directors is
responsible for approving the MD&A.

“Michael Serruya” “Ken MacKenzie”

Chief Executive Officer Chief Financial Officer

March 29, 2010



