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December 13, 1981 300 West Micsioan Avevue
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Mr, Tom Corcoran _
ShowBiz rizza Place, Inc.
2209 W, 2%th Street
Topeka, Kansas' 66611

RzrLy To:
L? W. Jefferson St.

Dear Tom:
Znclosed please find copy of:

1. SALE AND PURCHASE AGREZMENT. The changes conform clesely

10 our discussion. I believe the change at Article II, Section i
is sufficiently specific as the seciilon references that thes zood
faith determination between ShowBiz and Creative will be made
within 90 days of the end of Creative's fiscal year (February 28)
and that settlement with franchisees will be made within 30 days

. of the good faith determination. I am also enclosing a copy of
a proposed EXHIBIT "A" to meet the other matters we have discussed.
If this language seems suitable to you I will run it past Hal
Lantor.

2. ANIMATED ENTERTAINMENT FUND AGREEMENT. I am indicating
my suggestions for specific changes, mostly, but in one or two
matters am suggesting problems that I think need a little more
consideration. I have suggested no reference tc R&D since this
will be addressed by increasing the 24D limiis in the License
Agreement.

Sincerely,

Melvin A. Fechter

MAF:vc

The Warld's Foremost Manufacrurers of Sophisticated Animated Characrers



SALE AND PURCHASE AGREEMENT

This Sale and Purchase Agreement (hereinafter referred to

as the "Agreement”) made and entered into this _ day of
» 198_, by and between CREATIVE ENGINEERING, INC., a

Florida corporation (hereinafter referred to as "Creative"),

and - B (hereinafter

referred to "Buyer").
| WITNESSETH:

WHEREAS, Creative, as a result of the expenditure of time,
effort and money, has acquired or developed certain unigue
technology, computer hardware and software, artistic designs,
character designs, scripts and musical scores, staging and

lighting techniques and configurations, manufacturing know-how

and other intellectual property relating to three-dimensional

computer controlled characters which have original voice and
music scores synchronized to animated movements, which Creative
identifies by the.trademark "Electronimation" (which shall
hereinafter be referred to as the "Electronimation System") ;
and I

QHEREAS, Buyer is a franchisee of ShowBiz Pizza Piace,
Inc., and desires to-build a ShowBiz Pizza Place Restaurant and
to use thereat the Electronimation System; and

WHEREAS, Buyer desires to purchase and Creat:ve desires to
sell the Electronimation System; and

NOW THEREFORE, in consideration of the sum of TEN AND

NO/100 DOLLARS ($10.00) and other good and wvaluable

consideration not herein recited but thae r=ceipt and

sufficiency of which is hereby acknowledged, the parties heretn

agree as follows:

ARTICLE I - DEFINITIONS

) N Electronimation System. The term "Electronimation

System” shall mean and refer to those elements of
Electronimation System described on Exhibit “A" attached hereto

and by this reference incorporated herein. R TN T



4Huuuume$&4ﬁ&e—a#eempeﬂeﬁ%—&y?wemmané—ﬁhtf%—be—theﬁproﬁnc&:rab&
BYLIsative—to—Buyper—under—thic Agreement:

2. Date Of This Agreement. The term "Date of this

Agreement"” shall mean and refer to the date reflected in the
first paragraph hereof, notwithstanding the date on which this
Agreement is signed by either the Buyer or Creative.

By Proprietary Information and Materials. The term

"Proprietary Information and Materials" shall mean and refer to
all Or any of the documentation required for complete
fabrication, assembly, operation, maintenance and repair of the
Electronimation System, including but not limited to the
following items which are owned or may be acquired or developed
by Creative: (i) -written information, data, documents and
other materials, including but not limited to engineering
drawings, memoranda, manuals, materials and par;s Lig¥s,
glossarigs, test criteria and specifications, service and
maintenance manuals,-ﬁaintenance procedures, vendors' part
numbers and names, manufacturing equipment specifications, and
books and instruction bSooks, and (i) prcduéts,'déﬁigns,
§

: e ' _ .
inventions, trade secret,s, trademarks, trade names, service

marks, technical information and knowhow.

ARTICLE II - TERMS FOR SALE AND PURCHASE

B Agreement for Sale and Purchase, Creative hereby

agrees to sell to Buyer and Buyer hereby agrees to purchase
from Creative the Electronimation System described om Exhibit
"A" attached hereto on the terms and conditions hereinafter set

forehn.,

24 Estimated Purchase Price. The Estimated Purchase

Price for the Electronimation System shall be

(s ) which

amount shall hereinafter be referred to as the "Estimated

Purchase Price." The Estimated Purchase Price shall be paid in
the following manner:

A. PFifty percent (50%) of the Estimated Purchase Price



shall be paid in cash or certified funds upon execution and
delivery of this Agreement by Buyer to Creative.

B. Forty percent (40%) of the Estimated Purchase Price
shall be due and payable in cash or cértified funds by Buyer to
Creative on or before Einety (90) days after the Date of this
Agreement.

C. Ten percent (10%) of the Estimated Purchase Price
shall be due and payable in cash or certified funds by Buyer to
Creative on or before one hundred forty (140) days following

the Date of this Agréement.

3. Time and Place for Delivery. Creative shall deliver

the Electronimation System to Buyer in accordance with the
terms herein set forth on or before one hundred fifty (150)
days after the Date of this Agreement. Delivery shall be.made
to the location designated by Buyer in this Agreement for
delivery of Notice under Article VIII, Paragraph 3, or
subsequent to execution and delivery of this Agreement by
separate writing delivered by Buyer by hand delivery or by
certified mail, return receipt reques;ed, to Creative at the
address for Creative set forth herein. All EQsts of delivery
sHall B8 P.0.8. Crlanas, FIOELds, Shd Shall B borns by Buyer.

4. Adjustment in Purchase Price. Pursuant to that

certain Manufacturing Sales and License Agreement as amended
from time to time between Creative,  ShowBiz Pizza Place, Inc.,
and other parties, the actual purchase price shall be at
Creative's cost of production, including without limitation
direct and indirect costs and expenses incidental or allccable
to pfoducticn and delivery, plus ten percent (10%), or plus
such other percentages as may be applicable under the
Manufacturing Sales and License Agreement as established by a
good faith determination bétween Creative and ShowBiz Pizza
Place, Inc., within ninety (90) days of the end (Fsbruary 28)
of that fiscal vyear of Creative during which the

Electronimation System is delivered. Said actual purchase



price shall be the same price as that charged for identical
Electronimation System, if any, provided to ShowBiz Pizza
Place, 1Inc. comp;ny—owned stores during the same fiscal year.
Buyer hereby acknowledges that it makes no c¢laim against
Creative under Creative's Agreement with ShowBiz Pizza Place,
Inc. and further:acknowledges that it has 'no right to and will
make no claim to examine the books of éccount and records of
Creative or ShowBiz Pizza Place, Inc. To the extent that the
cost of the Electronimation System is determined pursuant ro
said Agreement to vary from the Estimated Purchase Price
herein, then the difference shall be returned or charged to

. Wotmi, 3O oy
Buyer as the case may be, without interest, asc—s<ooa—as—ic
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5. Delivery, Acceptance or Rejection, Passage of Risk of
Loss and Title, Cost of Delivery. <Creative shall be responsi-

ble for arranging shipment of the Electronimation System, at
Buyer's expense, from Creative's plant in Orlando, Florida, to
the location designated by Buyer in this Agreement or otherwise
: as provided fer in Paragraph 3 of this Article II. Risk of loss
and damage, as well as title, shall pass from Creative to Buyer
upon deliverv at the }ocation designated by Buyer. Upon -
delivery, Buyer shall.be responsible for arranging appropriate
insurance on the Electronimation System. Buyer shall look to
the shipper for any loss or damage proiimately caused by
handling in shipﬁent. As promptly as is reasonable.aftér
delivery of the Electronimation System, Buyer shall proceed to
unpack, install, inspect and test the same. Acceptance or
rejection of the Electronimation System shall be communicated
to Creative in writing within ten {(10) days after delivery. IF
Buyer fails to accept or reject in writing within ten (10) days
following the delivery of the Electronimation System, the same
shall be conclusively presumed accepted. Any éért of the
Electronimation System reasonably rejected by Buyer shall be

repaired or replaced by Creative.



6. Taxes. Buyer shall pay, in addition to the Estimated
Purchase Price, and as a separate item, all sales, use, or
excise taxes, however designated, levied'on or measured by the
Estimated Purchase Price, or in lieu thereof, Buyer shall
furnish Creative with a .Tax Exemption Certificate acceptable to
the appropriate taxing authorities.

ARTICLE III - OWNERSHIP OF INTELLECTUAL PROPERTY

1, Ownership of Characters and Names. The parties hereto

acknowledge and recognize that the animated characters included
as a part of thé Electronimation System and their likenesses
and personalities, the names applied to these characters and
any patents, trademarks, copyrights and other.similaf
intellectual property rights relating to such characters are
owned exclusively by Creative or its majority shareholder,

Aaron Fechter.

2. Use and Ownership of Music. Title and ownership to
any music composed or acquired by Creative for use as part of,
or in conjunction with, the Electronimation System shall be and
remain with Creative. Buyer shall have a non-exclusive,
revocable license to utilize any and all such music as part of
or in conjunction with the Electronimation System and in all
advertising and other uses directly related to the operation
and promotion of the .ShowBiz Pizza Place Restaurant in which
the Electronimation System is used by Buyer at no cost to Buyer

except for (i) the original purchase price thereo

(=1

to-be paid

'O
L]

I

by Buyer pursuant to Article II hereof and (ii) any performing
rights fees payable for music on which the copyright is owned
by a party other than Creative or any person or entity
controlling, controlled by or under, common control with
Creative. Buyer shall not have any right or license :to use the
music for any other purpose. It is further understood and

agreed that music constitutes a part of the Electronimation

System and, therefore, may not be reproduced or duplicated by

Buyer except as provided for herein.



3. Proprietary Information and Materials. Buyer shall

not use any Proprietary Information or materials for purposes
other than (i) the acceptance testing of the Electronimation
System purchased hereunder or (ii) the use and servicing of the

Electronimation System thereafter.
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4%&: Use of Electronimation System. Buyer hereby

acknowledges that, subject to certain non-exclusive rights that

have been retained by or that may revert to Creative, Creative

has granted to ShowBiz Pizza Place, Inc., an exclusive right
and license to use, market, and exploit in the restaurant,
nightclub and lodging business, and to grant to others,
including Buyer, the right and license to said uses of the
animated characters which are a part of the Elec;ronimatich
System. Buyer herety égrees and covéhants not to use any
portion of the Electronimation System in any application except
as specifically authorized by ShowBiz Pizza Place, Inc.
Pursuant to Buyer's status as a franchisee of ShowBiz Pizza
Place, Inc., Buyer shall not use, or sell, convey or otherwise
distribute the Electronimation System to a third party, except
as authorized in writing by ShowBiz Pizza Place, I[nc., as part
of the franchise agreement between Buyer and ShowBiz Pizza
Place, Inc. (hereinafter referred to as the "Franchise

Agreement") .

ARTICLE IV - REPAIR AND MAINTENANCE

OF ELECTRONIMATION SYSTEM

1. Training Manuals. Creative agrees to provide one

complete service and maintenance manual with the Electroni-
mation System at no additional cost to Buyer. It is agreed

that any such manual forms a part of the Proprietary



Information and' Materials. Buyer is authorized solely to use
such manual for proper service and maintenance of the
Electronimation System. Creative will keep such manual up to
date and shall furnish all supplements and amendments to said
manual to Buyer as such are completed by Creative, at Buyer's
expense., Buyer‘ghall be charged the same price for supplements
and ahendments to said manual as is charged by Creative to
Oother Franchiseés or those operations owned by ShowBiz Pizza

Place, Inc. using the same or similar Electrcnimation System.

2. Mainténance.- The obligation for periodic ordinary
maintenance of the Electronimation System shall be that of
Buyer. Buyer shall be obligated to maintain the Eléct-
rcnimation:System in accdrdance with the procedures and upon
the schedules set forth in the service and maintenance manual
delivered by Creative with the Electronimation System. Creative
shall have no obligation to maintain the Electroni- mation
System, nor any liability for costs, expenses or problems
associated with said maintenance. At the request of Buyer,
Creative agrees to provide, on a cost plus ten percent (Lj§i
basis, all necessary spare parts to maintain and repair the
Electronimation System. 1In the event on-site assistance is
required of Creative, Creative will prévide a technician on a
per diem basis at ‘its regular rate in effect at that time plus
out-of-pocket expenses (its per diem rate on the date of this

agreement is § . ).

ARTICLE V - DEFAULT AND DAMAGES

1. Liguidated Damages. 1In the event Buyer fails to pay

when due the payments of the Estimated Purchase Price set forth
in Arcicle II, then in such event Creative may terminate this
Agreement, and retain the Electronimation System. In the event
this Agreement is terminated as a result of the failure to pay
any such sums when due as provided herein, then in such event,
Creative may retain as ligquidated damages, and not as a

penalty, a portion of the Estimated Purchase Price paid



pursuant hereto based upon the following schedule:

Percentage
Time Period Retained

i. During the 90 days following
the Date of this Agreement %

ii. 91 to 140 days following the
Date of this Agreement %

iid. 141 through 150 days following
the Date of this Agreement 5 : 3

The parties hereto recognize and acknowledge that the
Electronimation System is a unique product and that the
foregoing schedule of liquidated damages represents a fair and

equitable arrangement because of the impossibility of

determining actual damages.

ARTICLE VI -: FORCE MAJEURE

Notwithstanding anything in this Agreement to the
contrary, no delay or failure of any performance required by
Creative hereunder shall be an event of default, which delay or
failure Creative  -is unable to prevent by the exercise of its
good faith best efforts or which has resulted, in wholé or in
part, from any act of God, fire, flood, strike, riot, war,
unavailability of materials through normal commercial channels

affecting Creative &r any of Creative's sole source suppliers,
Oor other causes beyond Creative's reasonable control; provided,

however, that Creative in evoking the protection of this
provision shall give Buyer prompt wr;tten notice of the
occurrence, nature and anticipated duration of any such event
and no such delay or failure shall be excused pursuant to this
Article VI during any period that such written notice is not
given; and provided further, that in the event any such
occurrence affects Creative's ability to meet a delivery date
set forth hereunder, Creative shall be obligated to give
Buyer's order. the orders of other ShowBiz Pizza Place, 1Inc.
franchisees, and ShowBiz Pizza Flade; Inc., ofders first
priority (to the exclusion of all others) and no delay or any

portion thereof which could have been avocided by Creative's



recognition of such priority shall be excused hereby.

ARTICLE VII - LIMITED PRODUCT WARRANTY

Creative hereby warrants to Buyer that the Electronimation
System is free from defects in materials and workmanship:
providing, however, that Creative's sole liability under this
Warranty shall be to make such modifications, replacements and
repairs as may be necessitated by any defects of which it shall
@ave received written notice within one (1) year following the
delivery of the Electronimation Syétem at Creative's actual
cost, which shall be reimbursed by Buyer. Such modifications,
:eplacemehts and repairs shall be effected at the location of
the products found to contain such defects. Creative shall not
be liable for consequential damages of any kind including, but
not limited to, loss of business resulting from failures or

defects in the Electronimation System.

ARTICLE VIII - MISCELLANEOUS PROVISIONS

1. Governing Law. This Agreement shall be interpreted

under, construed in.accordance with and governed by the laws of
the State of Florida..

2. Assignment. Neither this Agreement, nor any of the

rights or obligations hereunder may be assigned by Buyer
without the prior written consent of Creative; provided,
however, this Agreement may be assigned to ShowBiz Pizza Place,
Inc., or to any franchisee of ShowBiz Pizza Place, Inc.,
provided that :ShowBiz Pizza Place, Inc., gives its consent
thereto and provided further, that Creative is notified in
writing of such assignment.

3. Notice. Any notice or other communication reguired or
permittéd hereunder shall be in writing ahd shall be deemed to
have been duly given and delivered upon the placing of any such
notice in the United States mailt postage prepaid,_and sent by
registered or certified mail, addressed to the parties hereto,

or by actual delivery at the addresses set forth hereinafter,

or to such other address as may be furnished in writing by



either party to the other at the given address of the other

party..

4, Savings Clause. 1In the event any one Or more of the

provisions of this Agreement shall be invalid, illegal or
unenforceable, all of the proﬁisions hereof shall be given
effect separately therefrom and shall not be affected thereby.

5 Attorney's Fees and Costs. If any legal action or

other proceeding is brought by Creative for the enforcement of
this Agreement, if successful or prevailing, Creative shall be
entitled to recover reasoﬁable attorney's fees and other costs
incurred in that action or proceeding, including such.costs and

fees upon appeal, in addition to any other relief to which it

might be entitled.

6. . Non-Waiver. No failure of either party to exercise

any power given to it hereunder, or to insist upon compliance
by the other with any obligation or condition hereunder, shall
constitute a waiver of either party's fight to demand exact
ccmpliancg with the terms hereof. Waiver of any particular
default shall not affect or impair the waiving party's rights
with respect to a subsequent default of the same or of any
different nature, Nor shall anf delay or omission of either
party to exgrciSé any of its rights arising from a default of
the other pafﬁyla;fect or.impair such party's rights as to said

default.

7. Execution of Counterparts. This Agreement may be

executed in one or more counterparts, each of which shall be

deemed an original, and all of which together shall constitute

one and the same instrument.

8. Survival of Obligations. The obligations upon Buyer

by the terms of this Agreement shall survive termination of

this Agreement and any closing hereunder and shail remain fully

effective thereafter.

9. Entire Agreement. This Agreement contains the entire

Agreement  of the parties and no representations, inducements,

10



promises, or agreements, oral or otherwise, between the parties
not embodied herein shall be of any force or effect.

10. Indemnify. Buyer shall forever protect, save, and
keep Creative harmless and indemnify Creative against and from
any and all claims, demands, losses, costs, damages, suits,
.judgments, pénaities. expenses, and liabilities of any kind or
nature whatsoever arising directly or indirectly out of or in

connection with the use of the Electronimation System.

11. Compliance of Laws. Buyer shall conduct its business

and its use of the Electronimation System in strict compliance
with all applicable laws, ordinances, regulations, and other
requirements of any federal, state, county, municipal, or other
government and the requirements of ShowBiz Pizza Place, Inc.,
and will obtain all necessary permits, licenses or other
consents for the. operation of its business.

12. Remédigsy.!Any specific right or remedy set forth in
this Agreement, legal, equitable, or otherwise shall not be
exclusive but shall be cumulative upon all other rights and
remedies set forth herein are allowed or allowable by this
Agreement or by.law._

13. Titles of Paragraphs. The various titles of the

paragraphs herein contained are used solely for convenience and
shall not-be used for interpreting or construing any word,
clause, paragraph, subparagraph or article of this Agreement.
14. Benefit. This Agreement shall inure to the benefit of
the successors and assigns of the parties hereto.
WHEREFORE, the parties hereto have signed and sealed with

Agreement in manner and form sufficient to bind them on the day

13



and year first

above written.

CREATIVE ENGINEERING, INC.

By:

President

Attest:

Address:

Secretary

“"CREATIVE"

47 West Jefferson Street
Orlando, Florida 32801

By:

Attest:

Address:

1] BII‘ER”




Date:

£

"Electronimation .Show

Electronimation Stage Accessories

Total

€

The Electronimation Show and the Electronimation Stage
Accessories will be substantially identical to the Rock-afire
Explosion Group and actessories that presently appear at various
ShowBiz Pizzas Place restaurants, ana in pﬁrtiCUlar at ShowBiz
Pizza Place, '

»

as of the aate of this Agreéement. They will include a1l electronic

and mechanical egquipment needed to operate the show.

It is anticipated that the character(s) and accessories on
one or more of the stages will from time to time be replaced or
alterndted among restaurants as a consequernce of a separate
agreement, titled "The Animated Entertainment Funa Agreement,"
between Seller an¢ ShowBiz Pizza Placé, Inc., anda may result in
some reconditioned equipment being delivered to Buyer either
under this Agreement or subsequently through purchase ;gg; the
Animated Entertainment Funa. )

CREATIVE ENGINEERING, INC.

By:
President
Attest:
"CREATIVE"
Address: L7 West Jerrerson Street

Orlando, Floriaa 32801

By:

Attest:

"BUYER"

Address:




1. Insert: "which for the purposes of this Agreement shall

be regarded as an operating arm of ShowBiz Pizza Place, Inc.,"

2. Derinition needed.

3. I should like to suggest some language at this point to

" meet Aaron's hand-written comment: "I don't want to have to

come and ask a panel of judges if it's OK irf I improve the
show. The only thing this cen da¢ is stifle our creativity.
Somethings can't be explained in terms of the art of electroni-

mation to someone outside the field. If for any reason we
don't meet one of these requirements, contract is satisfieda by

'reasonable efforts' to meet the aforementioned requirement."

ks Insért: "The purchase of replacements, retrofits ana
software by the Animated Entertainment Fund shall be deemead
thé purchase of Electronimation Products by ShowBiz. Accora-
ingly, the price of replacements, retrofits and software shall

be determineda under Section 2 of the License Agreement."

S. Insert a subparagraph "(v)". Follow 3(b) of the License

Agreement, making the necessary language changes:

Buyer----- Funa
Section 2-~==-= Article V
Subsection 3(a)-==-- Subsection (a), Article V .

6. The language you have here is intendaed, of course, to rfollow
language in Section 2 of the License Agreement. However,
Section 2 of the License Agreement would be picked up in toto

by Item L, above, the change I have suggested in your Article V.

7. Insert: " A failure or refusal to pay when due any monies
payable under the terms or this Agreement shall be deemed a
failure or refusal to pay when due monies payable under the
terms of the License Agreement. A failure to comply with any
other term, provision or covenant contained herein shall be
deemed a failure to comply with a term, provision or covenant

of the License Agreement.



"

8. Insert: , to the extent ShowBiz waives its first psriority

rigkts under the License Agreement,”

9. I wonder if this Article says what you really want it to say.
Do you want the cost of shipment to be borne by the Funa or by
the recipient of the goods, ShowBiz if to ShowBiz, the franchisee
-if to a franchisee? Wouldn't you want the risk orf loss, upon
receipt, to pass to the recipient, not to the Funda? Don't you
want the recipient to be responsible for insurance, upon receipt?
Don't you want the recipient, not the Fund, to 'inspect ana test"?
Of course, the franchiseées are not directly parties to this
Agreement and cannot be bound directly to it. Still, I Acubt

that this language 1s quite what you want.



ANIMATED ENTERTAINMENT PUND AGREEMENT

(herens # 220w “/_4//-"(5“"'60- )
THIS AGREEMENT,Adated this ____day of , 1981 by and

between CREATIVE ENGINEERING, INC., a Florida corporation,(hercinafter referred
to as "Seller’ﬂ, and SHOWBIZ PIZZA PLACE, INC., a Kansas Corporalion, (hereinafter
referred to as "ShowBiz"), provides as [ollows: |

WITNESSETH:

WHERE‘.AS,‘ the Manufacturing, Sales and License Agreement {hepetmafter
License-Agreemententered into on the 24th‘day of May, 1980 and subsequently
amended on the 23rd day of January, 1981 and the 4th day of August 1981, by and
between CREATIVE ENGINEERING, INC., AARON FECHTER, and SHOWBIZ PIZZA

5 Aentrnaf i, al aneaded Yoroms iim e fo Frme, “hvtinsy, Ayr—_ccm{.u.c‘ "’)
PLACE, INC. (attached hereto as Exhibit “A;‘l)’ provides that the parties agree to

negotiate in good faith an agreement for the purchase of retrofits,replacements,

and software by the Animated Entertainment Fund (hereina-fterﬁFunq?;A and

WHEREAS, said License Agreement further provides for the l'-cuowi.ng:
". . . for the purpose of maintaining uniformity at all ShowBiz
Pizza Place restaurants the appearance.(i.e., as viewed by the
public) of any show delivered by Seller shall be substantially

identical to shows being produced as' of Amendment No. 2 unless
Buyer has given prior written approval to any proposed changes."

and
WHEREAS, the parties hereto now desire to set out the terms and
procedures under which said Fund'is to operéte;

NOW, THEREFORE, fcr and in consideration of the premises and of the

mutual covenants and agreements hereinafter set forth, it is agreed between the

parties hereto as follows:

ARTICLE
TERM

{’y,fg_.,J %M f'f-s- ‘-’fgfcf.'/e. o"‘r'l"l" /{)4074-’
The term of this Agreement sha.IlAeeine«ide-M-t-h the term of the License

Agreement.
ARTICLE O
APPOINTMENT OF COMMITTEE
SHOWBIZ shall select and appoint a Committee for the Fund
(hereinafter referred to as "Fund Committee").
The Fund Committee shall designate an Executive Director to coordinate all matters

contained in this agreement on behalf of ShowBiz with Seller.

PREZLIMINNARY DRAFT
Nasoar____ /2 Lt /
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ARTICLE 1I

DUTIES OF THE FUND COMMITTEE
The Fund Committee shall have the following duties:
1. The.Fund Committee shall act as purchasing agent [or replacements,
retrofits and software for all system restaurants. System restaurants
as used in this Agreement shall be construed to mean all Company
owned or .rf;anaged restaurants and franchise restaurants.
2. Replacémeﬁts, retrofits and software shall be subm‘itted to the Fund
Committee by Seller for r"eview and recommendation to ShowBiz.
3. Within the time limitatiqns hereinafter set forth, the Fund
Committee shall notify Seller of ShowBiz's decision with regard to the

replacements and changes to the show as viewed by the public.

ARTICLE IV

DUTIES OF SELLER

ok readonabl, ¢~ 7o
1. Seller shall,\submit no fewer than three (3) proposals for software

programs monthly for use in the system restaurants. A proposed

software program shall contain the proposed script when submitted to

the Fund Committee. A software program shall have a minimum length

of three (3) minutes.

2. Seller shall correspond with the Fund Committee with respect to
replacements,.retrofits and software for existing operating restaurants,
and changes to the show as viewed by the public.
Shas/ ﬁ&v%afu o Brsparel
ce

3. Seller, must submitA ew replécements, retrofits, software and

changes to the show as viewed by the public and the estimated price

thereof to the Fund Committee.

2
4. The Fund Committee or the ShowBiz Executive Committee shall
«

respond to Seller within the following time periods:
a. The Fund Committee shall have up to thirty (30) days to
respond to Seller regarding software.

b. The Fund Committee shall have up to sixty (60) days to

respond to Seller regarding retrofits.

eRELIMINARY DRAFTT
r\.o..,.;.__/).'ﬂp '}./ ............... -
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c. T ShowBiz Executive Committee shall have up to ninety
(90) days to respond to Seller regarding replacements.

d. .'I"he ShowBiz Executive Committee shall have up to ninety
(90) days to respond to Seller regarding any change to the
show as viewed by the public.

5. a. Seller shall deliver (F.0.B. Orlando, Florida) replacements,
retrofits and changes to the show as viewed by the public as
soon as is practicable or as agreed by and between the parties.

b.l Seller shall deliver (F.0.B. Orlando, Florida) software purchased
by the Fund Committee within thirty (30) days of receipt of
an order. However, Seller will not be required to deliver
three (3) soft\yare prog_rar;as for a one-month period if ShowBiz

requests in writing Seller to provide advertising programming.

»
ARTICLE V
ok COST

A The-eost-to-ShewBizfor-replacements—retrofits-and-software-and-similar

products purghesed-hereundesshali-be-equal-to-one-hundred-and-terr percent-{+H0%)- .
of-SeHerlstotatcost'{as-defimed-herein)—

ARTICLE VI

PAYMENT
() Termy of oo gimenT
A The Fund Cofimittee shall pay to Seller with respect to replacements,
€T maied price
al’\cest- theréof at the time of delivery or sooner but

retrofits and software the tot

in no event sooner than as provided for in the License Agreement with respect to

the payment for new shows.

A Tetalcost as psed in this Agreement shall be the entire, fnil and.complete
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Rarpurposes.afthis Ag  nent,.direct costs shall-be-deemed to.mean-the-cost: oft
pan:a,—mztcri:}s,—-iabomegeaaeh-end;-deve}epmeﬁ—hdhcﬁﬂ'ﬁverh'ead'c'ostsrsharrh-
Qe _deemed-to-m ea:ra-.l-hothe::costs‘tncluding-,-bum‘:x.ﬁmi.tedzlo,..cenL‘.ut_i.luies.._._..
&naupaﬂce,—ex-ewt-i-ve—-eompensa'tion-end--administna—timosts-;—equipm ent-leass-expensesy
taxes §otnetihan‘#agg_ra}_—pr-sm:;mcome.taxes}-and-depreea&t-:on-

in~the-event-thembove-total-cost-definition-is-unworkable; Sellershal~
dauvelopysu bjec?wfmmmv@-cf-snowﬁ iByr-a-eesi-accounting. meth od_wheceby-the.
mmmmﬁelmmerhEmmruperly‘aﬂoe&ted--to-Lhe—m anufacturer:
of-ceplacementsyretrofitearmd-SOrtWAFE. -

ARPIGLE -

e gmoﬂnal-busmeaa—hwmu-—

%mmmymmmew—memd&
%MH&&M&W&H&SGM&M
MW&WMMMHM&HMMMM&IM&'
memmmmwir@amwanmmgenm
' %MMiM&MHm&M% nds-and=ati-
MMammammmmmm&S ellecls "totake
wmmmeeuﬂdr*"

ARTICLE Wi~ 7/

o EVENTS OF DEFAULT

1a-addition ta any athemright-orremmedywiricietterparty-to-thissAgreement-
W&-&Hmﬁa—eq&&j;:gggpm{—any—bmh—hwmfﬂﬁh er-panty—arayr—ryp—
mmﬁhmhwtmﬁﬁhﬁgrmenwﬂiom to-tha.axpisation-
smﬁm-hﬂmfﬁmmwm
$a)}—3h all.fail-oszafuse-to-pay.when due any-monies-payable—underthe
MWWMMWQJMMML;
-{-"o!-—%hiﬂ-y-{-amadatys-aﬁtem:ﬂten-dmnd—theretor»by»the—pu-t&.:o—-
bezpaidror
-{-b}—-Sh&H—fuﬂ-w-eomplwith-&ny—othauamfprouision or-covenant

contaimedtereimrand-such-fatiure~shalnot-be - cured within <hirtyo

FRZL
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(30)de &Rar_wp;tten.nou age-thereaf.tothabreaehing-pantys
peovided=howavenri-tha 'e-»-(-}-}-iﬁr-et—-l sast=thirty {30)d ays- prior—tcany-
breach oedefault-ef-the-type-cortemplated-by-this subsection+tb) -
.one party gives written-notice-to-the-other-party-that-a-breach or--
g;immuha-pant-of—bhe?aﬂ:rgiﬁng-ncthru nder this"Agreement—
will or may accuc.or-that-any-event-oroondition has occurred.
_unda;&hiehi&itpnobablﬂhmfﬂlmﬁ his-Agreenmrentwil~

- oocur then (ii}if such-defanltin=feet-shall-caousr,-the.party in
defeultshali-tre-entitled-to-a-periodafsixty=(60)-days aftertire
eaaurrence-ofzgueh-defauttinmwhich—to—cure-such-deleult;=or=

(e}=—=Shatt-{trmrakegtranster ot attorany-sighificant- portion-of-its . -

assets in fraud op~oreditors-or-an-assignmaeat-fon.the-benefitof- -

—areditonsy (i) file.a-petition-in-benkruptey-ombe-adjudged-a-benkrupt”
qe-inscluentin opaceeding—titedagainst-ttunder-the-benkruptay~
laws-of.tha United-States—orsimilarlaws-ol-any-stater-orliit-
suffsc theappoiniment-ef-a—reoeiverortrustasforc.all.-oranys

ARTICLEAX~ /7
FORCE MAJEURE
Notwithstanding anything in this Agreement to the contrary, no delay

or failure of any performance required hereunder by either party hereto shall be an

) Mheeh ey o Ye./sie
event of defaul}\if such party is unable to prevent by the exercise.of its good faith
best efforts, or which has resulted, in whole or in part, {rom any act of God, fire,
flood, strike, riot, war, unavailability of materials through no;mal commercial
channels affecting either such party or any of its sole source suppliers, the uﬁavail—
ability. of financing in the money market upon reasonable terms and conditions or
any other cause beyond such party’s reascnable control; provided, however, that
the. party invoking the protection of this provision shall give the other party prompt
written notice of the occurrence, nature and anticipated duration of any such event
and no such delay or failure shall be excused pursuant to this Article IX during any
period that such written notice is not given; and provided further, that in the event
any such occurrence affects Seller's ability to meet any firmly scheduled delivery

¢
dates hereunder, Seller shall be obligated to give the Fund Committee's orders
A
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first priority (to the ex  ion of all others) and no delay or any portion thereof
which could have been avoided by Seller's recognition of such priority will be excused

hereby.

ARTICLE.X /x
NOTICES
~ All notices, demands, consents and requests which may or are to be
given by either party to the other shall be in writing and shall be deemed to have
been duly given and delivered upon the placing of any such notice in the United
States mail, postage prepaid, and sent by registered or certified meail addressed to
the-parties hereto és follows:
(i) If to Seller, to:

CREATIVE ENGINEERING, INC.

47 West Jefferson Street

Orlando, Florida 32801

Attention: Aaron Fechter, President

(ii) If to the Fund Committee, to:

SHOWBIZ PIZZA PLACE, INC.

ANIMATED ENTERTAINMENT FUND COMMITTEE
2209 West 29th Street

Topeka, Kansas 66611

ARTICLE %¥ X : y
DEFINITION OF TERMS
Section 1. Whenever in this Agreement the term "Retrofit" appears,

L
they shail be construed to mean adaptive parts or equ:pment not aveilable at the

time of manufacture.

=
Section 2. Whenever in this Agreement the term "Replacement” appear,
P o

they shall be construed to mean a component or cu-cu:t that mayv be substituted
directly for another.

Section 3. Whenever in this Agreement the term "Software" appear,
-x-hecj;‘sha.ll be construed to mean a program, the entire set of programs, procedures
and related documentation assosciated with the animated entertainment system to

be used in the system restaurants.

ARTICLE X3I- X/
MISCELLANEQOUS PROVISIONS

Section l. This Agreement takes effect upon its acceptance and execution

by SnowBiz in the State of Kansas and shall be interpreted

———t IWINARY DRAFT



and construed under the iuws thereof, which laws shall prevail in the event of any

conflict of law.

ARTICLE XIH— X7/
REJECTION OF GOODS
1. Seller shall be responsible for arranging shipment of the
repllacements:'retrofits, software and changes to the show as
‘viewed by the public (hereinafter produet) at the Fund
Committee's expense, from Seller's plant to the installation site
specified by the Fund Committee. Risk of loss and damage, as
7 well as title, shall pass from Seller to-the Fund Committee upon
| delivery' at the inst;:ulation site. Upon delivery the Fund
Commit.tee shall be responsible for arranging appropriate
insurance on the product. Notwithstanding the foregoing, lc;ss or
damage discovered after delivery which is determined to be
proximately caused by faulty packaging or handling by Seller shall
be replaced or repaired by Seller at its actual cost, which shall be

reimbursed by the Fund Committee.

2. As promptly as is reasonable after delivery of each product, the
Fund Committee shall proceed to inspect and test the same.
Acceptance or rejection of each product shall be communicated
to Seller in writing within a sixty (60) day period and shall be
conclusivély presumed accepted. Any product reasonably rejected
Dy the Fund Committee shall be repaired or replaced by Seller at

its actual cost, which shall be reimbursed-by the Fund Committee.

ARTICLE XP¥ X7/

This Agreement may be assigned by ShowBiz to a corporation to be
SVt
formed, and such corporation shall thereupon sucgeee-te-all the duties, liabilities, ¢+ -
) e SUXQ K Fo B G hrS

responsibilitieg\ and-rights of the as xgnof-. Fhor,: gvma_,,;)_{. por AfEler
e oéﬁ}“«fﬂm.’) A tan J0eS Aji‘c-{xmw ‘f/{(/a"‘""\__ Peertr’ # % 3 J."T"
o < 2 -
-7 -
1:
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IN WITNESS F'IEREOF, the parties hereto have caused this Agreeme
to be executed on the date first above written.

SHOWBIZ PIZZA PLACE, INC.

By

Its

CREATIVE ENGINEERING, INC.

By

Its President
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