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AMENDMENT NO. 2 TO MANUFACTURING,
SALES AND LICENSE AGREEMENT

CONFIDENTIAL-PR{]TECTNE ORDER

This Amendment No. 2 to the Manufacturing, Sales and
License Agreement is“her;by entéred into this ﬁffﬁ<day of
, 1981, by and between CREATIVE ENGINEERING, INC., a
Florida EOréératicn (hereinafter referred to as "Seller")
and AARON FECHTER (hereinafter referred to as "Fechter") and

SEOWBIZ PIZZA PLACE, INC., a Xansas corpcration (hereinafter

referred to as "Buyer").

-

WHEREAS, the parties hereto ‘have heretofore entared
into that certain Manufacturing, Sales andéd License Agreement
dated May 24, 1980, and Amencment No. 1 thereto dated |
January 23, 1981, {bpth of which are hereinafter referred to
as the "Agreement"); and
WHEREAS, Buyer is embarking upon a national and interx-
naticnal franchising arrangement with.respect to SthBiz
Pizza Place restaurants; and

WEEREAS, the parties hereto wish to modify the Agreement
for the purpcse of accommodating the naticnal ané inter-
national fraﬁchising and for other purposes as set fofth

herein; and
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‘WHEREAS, 3uver wishes to provide for sales of Electroni--

mation Products, as defined in the Agreement, to ShowBiz
Pizza Place Franchisees; and

WHEREAS, Electronimation Products ané Seller have beéﬁ
approved by Buyer for that purpose; and

WFKEREAS, Seller is willing to offer Electronimation
éroducts_to_rranchisees upon the same terms and conditions

as Seller offers Electronimation Products to Buyer as mcre

h

particulazly set Zorth herein; and

WHEREAS, Seller has incurred substantizl eccncmic
burdens asscciated witﬁ ccmpliance with its obligaticns
under the Ag:eaﬁent: and

WHEREAS, the parties hereto wish tc»prévide ecuitable
means to compensate Seller for its investment in theé event :
that Buyer elects to reduce or terminate its purchases of
Electronimation Products f£from Seller for ShowBiz Pizza Place
restaurants;

NOW THEEREFORE, in consideration of the premises herecf
anéd other good ané valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

L That portion of Paragraph 1l(b) of the Acreement

lccated 20 lines f£rcm the top of Page 4 of the Acreement
L g =

I

shall be modifiecd by inserting the following langquage zaZter
the word "es4abhlishment" as follows, +Lo-wit:

"locateé within a radius of four (4) miles cf ‘anv
“estavnrant; nigoht ¢



2. Paragraph l(e) of the Agreement shall be modiZied

by adéing to the end of said paragraph the following, to-

-

wit: ' CONFIDENTIAL-PROTECTIVE ORDER

rl
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Notwithstandéing anything contained in this 2Zgree-
ment to the contrary, Seller and Fechter shall have the
right to market-music composed or acguired by Buyer as
part of, or in conjunction with, the Zlectronimaticn
Products. In such event, no fee, rovalty or any other
charge shall be due to Buyer, its successors, assigns,
franchisees and licensees with respect to the sales and
other proceeds of. such recorédings. Seller ané Fechter
shall have the right tc sell said mmusic, records, and
tapes to any outlet including, without limitation, to
Buyer's Ffranchisees,

3. The seccond sentence of Paragraph 2(a) of the

Egreement shall be deleted in

lJ‘
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n place

thereof shall be inserted the following, to-wit:

The price to Buyer of all Electronimation Products
and similar products purchased hereunder by 3Buyver
during each fiscal vear of Seller shall be egual to one
hundred and ten percent (110%) (subject to adjustments

as hereinafter provided) of Seller's "total ccsts" (as
defined herein).

4 Paracraph 2(a) of the Agreement, as modified
Amendment No. 1 thereto, shall be modified by deleting all
refarence therein-to "calendar year" and substituting therefor
the fiscal year of Seller, which fiscal year commences on

March 1. In

fu

déition, there shall be added to the end of

Paragraph 1 of Amencment No. 1 to the Agreement the following,

In calculating an adjustment for each fiscal yeax,
the amount specified abcove wiil be multiplied by a
fraction. The denominator is to be the Index for May,
1980 (244.9) and the numerator shall be the
the Fekruary imme
vear of the Selle

Index fer-
diately preceding the current fjscal
7
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5. Paragraph 2(b) of the Agreement shall be modified

by adding to the end of said paragraph the following to-wit:.

At the beginning of each fiscal vear of Seller,
subsequent to March 1, 198l, if no other sums have been
mutually agreed upon by Buyer and Seller, the sum of
$150,000 specified in Item (iv) and the sum of $100,000
specified in Item (v) hereof shall be adjusted, upward
or downward, in direct proportion to the increase or
decrease in the National Consumer Price Index for 211
Urban Consumers (CPI-U; base: 1967 = 100} published by
the United States Bureau of Labor Statistics, or such

¢ ther comparable index as may then be available. 1In
cdetermining the amount of any adjustment for a fiscal
year, reference should be made to the Index for the
month of May, 1980 (244.9) ané to the Index for the
month of Februwary in the immediate preceding fiscal
year. In calculating an adjustment for each fiscal
year, the amount specified above will be multiplied bv
a fraction. The denominatcr is +o be the Index for
May, 1280 (244.9) arnd the numerator shzll be the Tncex
for the February immediately preceding the current
fiscal year of the Seller.

.
—_ -

6. The first 7 lines of the first sentence of Paragraph
2(b) cf the Agreement shall be deleted in its entirety and
in place thereof shall be inserted the following, to-wit:

For purposes of this Agreement, Seller's "total
costs" for any fiscal year shall be the sum of all
costs and expenses (exclusive of ccsts and expenses
reimbursed pursuant to Sections 6, 16 and 17 hereof)
reasonzbly incurreé by Seller in the ordinary and
normal course of producing Electronimation Products fo=
sale to Buver or Buyer's Franchisees, rrovided that
such total costs shall include 21l direct costs asso-
ciated therewith together with indirect and overhead
costs which shall be allocated proportionately based on
the ratio of Seller's direct costs for its producticn
of Electronimation Products to Seller's direct costs
for its entire business operations. For purpcses of
determining total costs, "direct costs" shall be deemed
to mean the cost of parts, materials, labcr, research
ané cevelorment. "Indirect ané overhead costs“ shall
be deemed to mean all other costs including, but not
limiteé to, rent, utilities, insurance, executive
ccmpensation ané acdministrative costs, equipment leasa
excenses, taxes (cther than fecderal or state income
taxes) and depreciation. TFTor example, assume that
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Seller's indirect and .overhead costs for its entire
business operation is ONME MILLION AND NO/100 DOLLARS
($1,000,000.00), that its entire business operaticns
direct cost is FIVE MILLION AND NO/100 DOLLARS
(£5,000,000.00), and that the direct cost for Elec-
tronimation Products sold to Buver and Buver's Tran-
chisees is FQUR MILLION AND NO/100 DOLLARS
(£4,000,000.00), then under such assumptions, the
indirect and overhead cost allocable to "total costs"
for Electronimation Products sold to Buver ané Buyer's
Tranchisees snall be EIGHT HUNDRED THOUSAND AND NO/100
DOLLARS ($800,000.00); provided...

T Paragraph 3{a) of the Agreesment shall be deleted

in its entirety and in place thereof shall be inserted the

(2) Sale to Tranchisees. Notwitistanding Faragraph
1l of the Agreement Seller agress to offer to Buyer’'s
Franchisees Electronimation Przoducts for Show2iz Pi:z:z

Place restaurants upon the same terms in Paragraph 2 (a)
provided the Tranchisees comply with the additional
terms specified in subparagraph 3(b) below.

() Payment Terms. Franchisees of Buyer and
Buyer will pay to Seller for shows of Electronimation
Products which they purchase from Seller, (i) £ifty
percent (50%) of the "estimated price" therefeor at
“least one hundred and fif £ty (150) days prior to the
delivery date, (ii) forty percent (40%) of the "estimated
price" therefor at least sixty (60) days prior to tne
celivery date and (iii) the final unpaid balance of ten
percent (10S) of the "estimated price" therefcr ac
ieast ten (10) daws prior to the delivery date. Notwith-
starding anything in Paragraph %(c) of the Agreement to
the contrary, delivery date for purposes oI thils &Agreement
shall be one hundred and f£ifty (150) cdays after production
is commenced as set forth in subparagranh (c) hereinbelow
ané shall be the date upon which Electronimation Prcducts
are ccmpleted and ready for delivery f£rom Orlanco,
Florida. The payment schedule specified in this sub-
paragraph shall not be modified except as agreed to in
writing by Buyver ané Seller as to any Zlectronimatiocn
P.'oducts purchased by Buyer or by Seller and any Franchises
ac to any Electronimaticn Froducts purchased by that
ranchisee.
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(¢) Inventorv Production. The Buyer recocni:zes
that the present procuction capability of Seller is
such that Electronimation Products mayv be produced in :

batches of fortv (40) ‘shows with actwval production P
commencing in January, April, July and October of each
vear. Ir order to assure a sufficient supply of completed
shows of Electonimation Products and to assist Seller
in achieving efficiency and economy of production and
subject to the production limitations hereinafter set
forth, Buyer agrees to the following: (1) Buyer shall
provide to Seller two hundred and fifty (250) days
prior to the delivery date, a written estimate of the
number of completed shows needed to be produced. Buyer
may thereafter confirm or reduce the number of shows at
any time up to cne hundradé (100) days prior to the
delivery date. (2) 1IZf Seller has purchased or entered
into a2 binding obligation to purchase components for
sucn shows prior to one hundred (100) davs before the
delivery date and Buyer has de reased the number of
shows ordered within the period 250 te 100 days pricr
tu the delivery date, Buver shall reimburse Seller the
Cost.of the ccmpcnents for any cancelleé shows upon
Seller providing an itemized list of the ccmponents ‘and
their cost to Buyer. The amount of all such reimburse-
ments by Buyer shall be credited by Seller-to any
future orders by Buyer. - -

(d] Application of Inventory. Shows that are
completed by Seller and paid for by Buyer but not
delivered, shall be warehoused in Orlando, Florida, by
Seller at no additicnal cecst to Buyer. All orders for
new shows of Electronimaticn Products from Euyer or
Buyer's Franchisees shall be filled out of inventory
first unless Buyer directs otherwise in writing. For
any shows sold to Franchisees out of such ianventorv, or
shows currently in production or shows that are on
order, the Sellexr shall reimburse Buyer for any pavments
previously paid by Buyer to Seller to the extent of any
sums received by Seller from the Franchisees.

8. Subparagraph 3(b) shall be renumbered to beccme
subparagraph 3 (e) and shall be amended by the addéition o2
the following language at the end of its last sentence:

Buyer's Franciailsees shall have no richt under this
Agreement to inspect Seller's books and records. Fer
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‘purposes of computingI%rgmggﬁgg%gggﬁgﬂto be macde under

this subparacraph 3(e) of this Agreement, Seller's
total cost shall be apportioneé equally among all of
the Electronimation Products celivereé or completed for
delivery during each fiscal year cf Seller. - o

9. Subparagraph (a), (b) and (c) of Paragraph 4 shall

be deleted. -

10. Subparagraph (d) of Paragraph 4 shall be renumbered
" to beccme subparagraph (a) of Paragraph 4, and shall state
as follows, to-wit:

(a) "Changes in Deliverv Date. If, for any reason
excused by Section 15 hereoi, it becomes apparent that
Seller will be unabkle to mest any. celivery date, Seller
shall immediately notify Buver in writing of the cause
and estimated length of such delay and Seller shall not
be liable to Buyer Zor aany such failuszs of deliverw
provicded such notice has been ¢iven ané *hat, subsecuant
to the giving of such notice, Seller shall give firss.
priority to the production of Zlectronimation Products
for Buyer and Buyer's Franchisees (to the exclusion of
all others) until such time as Seller can reasonably
expect to meet all the proposed delivery dates.

11. Subparagraph (e) of Paragraph 4 shall be rencmbered
to become subparagraph (b) of Paragraph 4.

12. Subparagraph (f] of Paragraph 4 shall be renumbered

'g

-tc become subparagrzph (c) of aragraph 4 and shall state as

follows, to-wit:

{(c) Products in Develocment. Notwithstandiag
anything in this Paragraph 4 to the contrary, Sellesx
shall have no obligation to deliver, and duyer shall
hi:zve no right to include for delivery, any Electrcni-
mation Product that is not fully developed and ready
‘for production on a regular basis. Seller agrees o
tse its best efforts to complete the develcrment of any
such product and to meet the delivery dates reasecria’ly
requested by Buyer; provided, however, for *he puroose
of maintaining uniformity at all ShowBiz Pizza Place
restaurants the appearanceé (i.e., as viewed by the .
public), of any show delivered by Seller shall be |
Ssubstantially identical to shcws being produced as of
smencxment MNo. 2 unless Buver has given nrior written
appreval to any groooseé changes.
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13. There shall be adéed to the Agreement 2 new Pgragraph

19 which shall state as follows, to-wit: or

19. Purchase of Animateéd Entertainment from

Other Sources..

(a) Termination of Exclusive Rights. Notwithstandincg
Paragraph 2(a) of the Agreement, the Buyer has the
right to approve additional sources o0f three-dimensional
characters or a portion of a character or characters
with animated movements synchronized to sound, hereinafter
"Animation Products" for ShowBiz Pizza Place restaurants.
In- the event that Buyer or Buyer's Franchisees purchases
such approved Animation Products from a2 source other
than Seller, then Buyer agrees to furnish to Seller.
information as to the purchase prices of Animation
Products purchased frcm other sources bv 3uyer or its
Franchisees ancd acrees tc pav tc Seller ten perxcent
(10%) of the cost o0f.any Animation Producis purchased
from such cther sources, said payment o be made witkin
“hirty (30) days after such Animation Procducts are
installed in a ShowBiz Pizza Place restaurant. Said
payment shall be in a2 minimum sum of $1,000 far any
such Animation Products in a ShowBiz Pizza Place restaura:
At the beginning of each fiscal year of Seller subsequent
te March 1, 1981, the minimum amount of $1,000 shall be
adjusted upward or downward as it relates to changes in
the Consumer Price Index in the manner set forth in
Paragraph 2(b) hereof. The maximum sum pavable with
respect to the foregoing shall not exceed the sum of
$1,000,000. In adéition to the foregoing, for each and
every stuch Animation Products placed in one ShowBiz
Pizza Place restaurant, Seller shall be releaseé from
the exclusive limitations set forth in Paragraph 1l(a)
herein, ancé Seller shall have the right to place Elec=-
tronimation Products, other than the characters, like-
nesses and names used in the restaurants operated bw
Buyer and its Franchisees, in one restaurant either
within cr without a territory in which a ShowBiz Piz==
Place restaurant is located. In the event that Seller
shall have solé to Buver and Buyer's Franchisees less
than fifty percent (50%) in amount with respect to the
purchase price of all Electronimation Preccéucts and
Animation Products purchased by Buyer and Buver's
Franchisees with respect to 21l restaurant, lodging,
night club applications as then exist (both inclusive
and exclusive of ShowBiz Pizza Place restaurants)
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within a given fiscal year of Seller, then under such

circumstances Seller shall have the right and option
within ninety (90) days after the end of such fiscal
year (and undar the circumstances hereinabove set forth,
for each fiscal year thereafter) to invoke subparagraph
(b) hereinbelow, as if 3uyer and its FPranchisees had
ceased all purchases of Electronimaticn Products from
Seller and Buver had delivered Notice as defined in
subparagraph (b) hereinbelow. The sums to be paid
pursuant to subparagraph (b) hereinbelow are in addition
to the sum to be paid pursuant to this subparagraph

(a) .

-

(b) ©full Termination of Exclusive Richts. 1In the
event that Buver and its rCranchisees elect to cease all
surchases of Electronimaticn Products Ircm Sellerz and
ourchase Animaticn Products Zrom other sources, then
Buyer shall give Seller ten (10} months advance notice

cefore such slection becomas eifective (hereinafter
referred to as the "Notice"). Buver shall pay to

Seller within ninety (90) davs aZter said Notice the

sum of $1,000,000. 1In consideration of such payment to
Seller, Buyer shall retain its exclusive rights to the
likenesses ané names distinctively.asscciated with
Zlectronimation Prcducts used in the restaurants operated
by the Buyer and its Franchisees. Buyer thus shall

have the right to have other suppliers produce like-
appearing characters and products with identical names,
but cnly for use in restaurants operated by Buyer and
its Franchisees. As additiocnal full and complete
payment for its exclusive rights to the characters,
likenesses ané names and the right to have the same
produced by other suppliers as hereinabove éescribed,
Buyver shall pay or nhave paid to Seller, .the sum of ten
percent (10%) of the purchase price paid to such other
supplier for producticn of the characters, likenesses
and names. However, Buyer shall not furnish to suppliers
of AZnimation ﬂ*cd“c*c any Proprietarv Information ard
Matarials as defined in Pa ragrapn l0{(a) of the Agreement
unless permitted to do sc under the license provisions
of Paragraph 9. In addition, Buyer shall not give to
suppliers of Animation Products access to the interior
mechanisms of characters, or components of control
systems, ccmputers, or similar devices. In the event
that Buyer or Buyver's rfranchisees purchases from such
cther supoller animation com conents for an entire
Show3iz Pizza Place restaura nh, it is- agreed that the
minimum payment cdue to Seller shzll be $5,000, to ke

acjvsu_d annuezElly from Harch l 1981, in accordance
with the Ccnsumer Price Index. Said sum shall be ‘said
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to Seller within thirty (30) days afiter the same has
been installed in a restaurant owned or controlled by
Buyer or Buyer's Franchisees. It is further understood
and acgreed that in the event of delivery oif lloctice, .,
Seller shall have the right to producs and sell Elec- ~°
tronimation Products to other restaurants so long as--
such EZlectronimation Products use characters, like-
nesses and names which are different from, and not
confusingly similar to, those which are exclusively
licensed to Buyer.

{c) Obligation to Purchase After Nctice. Buyer
or its Franchisees shall purchase within the five (5)
ronth period after the Notice no less than one-half
(l/2) as many complete shows of Electronimation Products
as Buver and its -rancnlsees obce*oa for the crecea*ng

ten (10) month period pricr to the Notice. Buver shall
not be recuired to purchase anv shows in the last five
(3) cf the tern (10) months Nctice period. Moreover,

Seller shall have the right to fi¥ the orice oFf Elec-

- - —ial

tronimation Products sold in the last five (5) monthas
of the ten (10) mcnth period or thereafter at zny sum
Jetermined by Seller regardless of the provisions of

this Zcreement relative to pricing.

l4. Paragraph 19 of ‘the Agfeement shall be renumbered
to be Paragraph 20. )

15. Buyer ané Seller agree to negotiate in good faith
an agreement for the purchase of retrofits, replacements and
software by the Rnimated Entertainment Fund (as dafineé in

the Franchise Xgreement for ShowBiz Pizza 2lace restauvrants)

anc any purchase by the Animated Entertainment Fund shall be

deemed a purchase by the Buyer for the purgose of this
~greement. The purchase price for the foregoing shall be

calculated in the manner set forth in Paragrazpn 2(a) of the

Agreement as modified herein. :

16. This Amendment No. 2 shall be binding cpon the

-

heirs, successors, ané &ssicns oi the parties herste. .-

rh
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17. ©©xcept for the modification set forth herein, the

Agreement as amended by Amencdment No. 1 shall remain in full

force and effect in strict accordance with the terms theredf,

-

IN WITNESS WHEEREOF, the parties hereto have caused.this

Second 2Amendment to be executed on the date first above

written.

///////,;f” | SHOWBIZ PI2ZA PLACE ;ﬁc.
ﬂ;;éfy /7 Péé;?)é;jy o RODi} . Brock, -_e31hent
‘.y4éﬁﬁwd e /-wgéZ{Q i N I DI

‘ CREATIVE ENGIN
by A Jl S
X \

Adrdn Fechter, President.

A

Aaron Fechter, Indivicually




MANUFACTURING, SALES AND

LICENSE AGREEMENT
(Amendment No. 2)

Date of Origin: August 4, 1981
Archived: 1-8-26
Submission by VegaNova
Version 1.0

The documents contained herein are for educational use only.
Please do not replicate, redistribute, or make any unauthorized
printings. All intellectual property including characters,
artwork, photography, and slogans are trademark and/or
copyright their respective owners.



	msla2amend01
	msla2amend02
	msla2amend03
	msla2amend04
	msla2amend05
	msla2amend06
	msla2amend07
	msla2amend08
	msla2amend09
	msla2amend10
	msla2amend11
	msla2amend12

