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THIS MATTER is before the Court on the Motion for Order

(a) Approving Bidding Procedures in Connection-with the Proposed Sale by the Debtors

720556 ZC
7 |

of Substantially All of Their Assets; (b) Scheduling Hearing i2 Consider Approval of the

= Proposed Sale; and (c) Upon Submission of a Qualifying Bid, Aprroving the Sale (the
€

z "Sale Motion") filed by Discovery Zone, Inc. ("Discovery Zone"), DZ, Party, Inc. ("DZ i’_‘; % ;E; O
% Party"), Discovery Zone (Puerto Rico), Inc. ("DZPR") and Discovery Zone Liceasing, !gi é g §
M Inc. ("DZ Licensing" and collectively with Discoyery Zone, DZ Party and DZPR, ‘e % E;‘a 'EE'
g "Debtors") as debtors and debtors in possession. The Court, having considered the Sale : E t

Motion, the statements of counsel, the evidence presented, the pleadings, and the record g é,;l .

in case, and being otherwise fully advised, makes the following findings of fact and 8 it

conclusions of law.,
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FINDINGS OF FACT

A.  Discovery Zone owns 100% of the stock of DZ Party, DZPR and
DZ Licensing and Discovery Zone (Canada), Limited (h@reinafter, "DZ Canada"). The
D.ebtors' principal business activity is the operation of children's indoor entertainment and
fitness facilities, which are commonly referred to as Discovery Zone FunCenters (each, a
"FunCenter"). As of the Petition Date, the Debtors collectively operated a total of two
Block Pa:tv Entertainment Centers and 195 Discovery Zone FunCenters in
thirty-eight (38} states, Canada and Puerto Rico. DZ Licensing was established to hold
thenl.f)ebtors' trademar«s, service marks, and other intellectual property rights.

B. The'Dehtars were founded in 1989 and grew from 28 locations in
1991 to a peak of 347 locations in-1924. They achieved much of their growth through
the acquisition of their franchisees and other businesses. The Debtors' rapid expansion
resulted in a loss of control over costs and quaitty at the store and corporate levels, which
diminished customer service, reduced store operating rnargins and caused selling, general
and administrative expenses to increése dramatically. Theze Zevelopments negatively
affected the Debtors' overall profitability and led to a series of defaults under the Debtors'
primary credit facility in late 1995 and early 1996.

C. In response to these and other factors, on March 25, 19%¢,
Discovery Zone, Inc. and all of its domestic subsidiaries filed voluntary petitions for
relief under Chapter 11 of the Bankruptcy Code (the "Prior Bankruptcy”). The debtors -
therein operated as debtors in possession from March 25, 1996 through July 29, 1997, the
date of confirmation of their Third Amended Plan of R.eorganization (the "Plan"). The

Plan became effective on or about August 10, 1997 and has been substantially
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consummated; the Prior Bankruptcy case remains open in this Court for purposes of
cor;;t;ting the claims administration process.

D. Since emerging from the Prior Bankruptcy by virtue of
confirmation of the Plan, the Debtors have pursued a comprehensive new business
strategy (hereinafter referred to as the "Tumarounci Plan"). The Tumaround Plan was
designed to revitalize, reposition and restore the Debtors' core businesses and improve
profitabilitv.

%3 As part of the Turnaround Plan, the Debtors began an extensive
Fu;l.Center renovatior.-program designed to broaden their entertainment offerings,
upgrade their facilities and givs-such facilities a "new look" consistent with the Debtors'
brand repositioning campaign upeu c¢imerging from the Prior Bankruptcy. These -
renovations typically included the addition of designated areas for laser tags, arts and

crafts, stage events and promotions activities.” Farough the end of calendar 1998, the

Debtors had renovated approximately 60% of their FuriCenters, and converted
approximately 80% of their FunCent—ers to offer Pizza Hut greducts. These renovations
were more costly and took longer to complete than originally antic pated and, due to a |
lack of funds, the Debtors have stopped making any further renovations.

F. Despite the successful implementation of many aspectso< their
Tumaround Plan, throughout 1998, the Debtors experienced continuing declines in
revenues and attendahce in many of their FunCenters. Comparable store revenues and
attendance in 1998 declined 2.4% and 14.5%, respectively, from 1997. Revenue declined
at a lower rate than attendance because of increases in in-store spending for food and

games, as well as increases of 25% to 40% in general admission prices in renovated
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FunCenters. The Debtors believe that in-store spending increased as a result of
init{;t?\’/es undertaken as part of the Debtors' Turnaround Plan.

G. In the first quarter of 1999, the Debtors experienced further
declines in same-store revenues as compared to the first three months of 1998, primarily
due to continued declines in general admission attendance. Currently, the Debtors do not
have, and are not generating from operations, sufficient cash to meet their obligations as
they becorie due.

o Historically, the cash necessary to fund the Debtors' working
cap.;tal, operating loss2s-and capital ekpenditures has been provided by debt or equity
financing. However, the Débtors have only minimal borrowing availability under their
Revolving Credit Facility and are sz varely restricted in their ability to obtain additional
debt or equity financing. In response to this impending liquidity crisis, on February 8,
1999, the Debtors engaged the investment bankuig firm of Ladenburg, Thalmann & Co.
(the "Investment Banker") to assist them in raising acditional capital and exploring other
strategic alternatives, including possible investments by on.0r' more strategic partners or
other investors and/or a sale of ail or substantially all of the Debtoz: assets.

L Prior to the Petition Date, the Debtors' were indebted 10 Foothill
Capital Corporation ("Foothill” or the "DIP Lender") in the approximate amourit of
$12 million (the "Prepetition Indebtedness") and pursuant to which Foothill asserts a lien
over ?ll of the Debtors’ assets, subject to the prior liens and security interests asserted by
McDonald’s Corporation (“McDonald’s”) in fourteen parcels of Debtors’ Owned Real
Property (as hereafter defined) and the fixtures related thereto (the “McDonald’s Liens”).
On or about May 11, 1999, this Court authorized, on an interim basis, postpetition

financing to the Debtors from Foothill in the aggregate amount, together with the
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Prepetition Indebtedness, of $15 million, pursuant to which Foothill was provided a lien
on ;Ir;ssets of the Debtors. As a result, Foothill asserts a lien on all of the Debtors'
assets, subject to the McDonald’s Liens.

J. Prior to the Debtors' Chapter 11 filings, they commenced efforts to
sell certain assets by soliciting potential purchasers. In-<connection with those efforts, the
Debtors retained the Investment Banker which prepared a descriptive memorandum
which wasdistributed to parties who might be interested in acquiring or in making a
strategic investinent in the Debtors. Although these efforts did not result in the execution
of ;deﬁnitive sale agreement, the Investment Banker and the Debtors received several
expressions of interest for ccrtain assets.

K. On May 14, 2999, the Debtors filed their Sale Motion requesting -
that this Court approve certain bidding prosedures (the "Bidding Procedures"). The
Bidding Procedures provided that bids should-be'submitted prior to June 4, 1999 at
12:00 noon. After receipt of bids, the Debtors were to 2onduct an auction on June 9,
1999 at 10:00 a.m. Atthe conclusioﬁ of the June 9, 1999 anction, the Debtors were to
select the highest and best bid. The Debtors would then present thé highest and best bid

from the June 9, 1999 auction to the Court for approval at a hearing on Juie 14, 1999.

L. ‘The Bidding Procedures also provided for (i) distribution efa

package of pertinent information about the Debtors and assets to potential buyers who
responded to the Debtors' Solicitation, (ii) access to the Debtors and the assets to be
granted to potential purchasers for due diligence and (iii) a competitive bidding process
for the assets. The Bidding Procedures also required qualified bidders to execute a
purchase agreement with such modifications as may be appropriate for a sale of less than

a substantial portion of the Debtor's assets. The Bidding Procedures generated additional
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bidding; promoted a fair sale in which all qualified interested bidders were able to
par‘tmi;c-ihl;ate and supplemented an already thorougﬁ prepetition marketing effort.

M. On May 14, 1999, the Debtors filed their Motion to Limit Notice
requesting that the Court limit the service and notice of the Sale Motion (the "Notice
Motion"). An Order approving the Notice Motion was entered on May 19, 1999.

N. On May 24, 1999, the Court entered its Order under 11 U.S.C. §§
105(a), 3¢65; Approving Certain Notice and Bidding Procedures in Connection with Sale
of Substantially All of the Debtors’ Assets. On May 24, 1999, the Debtor served the
Nolt-ice of Approval of Bidding Procedures and;Auction and Sale Hearing and Related
Deadlines on (i) the United States Trustee for the District of Delaware, (ii) Foothill
Capital Corporation and counsel ror Foothill Capital Corporation, (ii1) counsel for the -

Official Committee of Unsecured Creditors;(v) all landlords, (v) the Debtors’ twenty

largest unsecured creditors, the Debtors' securey <reditors; (vi) the PBGC, the IRS and

the SEC, (viii) all potential bidders, and (ix) all parti<s ;equesting service pursuant to
Bankruptcy Rule 2002, |

0. CEC Entertainment, Inc. (;'CEC") submittes a proper and timely
bid pursuant to the Bidding Procedures on June 4, 1999.

P. On June 8, 1999, the Debtors filed their Motion for Order
Amending Notice and Bidding Procedures in Connection with Sale of Substantially All
of thtf, Debtors' Asseté, and on June 9, 1999, the Court entered its Order Modifying
Bidding Procedures providing that the Auction be held on June 14, 1999 and a hearing to
approve the sale (the "Sale Approval Hearing") the Sale Hearing would be held on

June 22,1999 at 10:00 am. .
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Q. The Debtors held the_Auction on June 14, 1999, and CEC made
the highest and best bid for substantially all of the Debtors' assets (the "CEC Bid"). The
Debtors have accepted the CEC Bid, subject to the entry of this Order.

R. Discovery Zone and DZ Licensing, as sellers ("Sellers"), and CEC,
as purchaser ("Purchaser"), have entered into the Asset Purchase Agreement dated as of
June 23, 1999 and attached hereto as Exhibit A (the "Purchase Agreement"). DZ Party
and DZPF have agreed to consent to the transactions described in the Purchase
Agreement.”\[uidder the Purchase Agreement, the Sellers have agreed to sell, assign,
transfer and deliver'tc Purchaser, and Purchaser has agreed to purchase, acquire and take
assignment and delivery ot'the following assets owned by Sellers (wherever located)
related to, or used in conjunction w:th, the Business:'

(@)  cashinthe amorit necessary to assure that on the day
immediately following the Closing each FunCenter location will have cash on
hand equal to the sum of $1,500.00 per location;

(b)  all supplies, materials and inventories located at the
FunCenters relating in any manner to the Business, including, without limitation,
any such assets that are actually located at any FunCenter o1 have been paid for
by an Seller prior to the Closing with respect to any FunCénter.

(¢}  all machinery, equipment, tools, vehicles, firaiture,
furnishings, leasehold improvements, goods, and other tangible persodal nroperty
owned by, except to the extent the same are located within the Other Fun/enters
located in the Commonwealth of Puerto Rico ("FFE");

(d)  all transferrable licenses, permits, approvals, certificates of
occupancy, authorizations, operating permits, registrations, plans and the like

applicable to the Business (collectively, the "Permits");

(¢}  the Owned Intellectual Property;

1 Unless otherwise defined in this Order, capitalized terms used herein shall have
the meaning ascnibed to them in the Purchase Agreement.
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: (f)  all game tokens and prize redemption tickets owned by
Sellers at the FupCenters and other FunCenters; and

(2  all real estate owned by any Debtor identified in the
Purchase Agreement.

(h)  all structural plans and diagrams in Sellers possession for
FunCenters located on Owned Real Property or upon any real property leased
pursuant to an Assumed FunCenter Lease.

S. Sellers will assign and transfer to Purchaser, effective as of
the Clzzing Date, all of their right, title and interest in and to, and Purchaser will
take assignoent of and assume the FunCenter Leases identified on Schedule 1.2
"(-)f the Purchase ‘A¢reement (the " Assumed FunCenter Leases").

T. Tne aggregate purchase price for the Acquired Assets (the
"Purchase Price") is $19 millior subject to certain adjustments as set forth in the
Purchase Agreement.

U. Sellers are good fauth sellers and Purchaser is a good faith
purchaser within the meaning of § 363(m) of the Bankruptcy Code, and Sellers

and Purchaser are entitled to the protections of such § 263/in} of the Bankruptcy

Code. The Purchase Agreement is the product of substantial an geod faith

negotiations that were conducted at arm's length and without collusiori. There is
no evidence of any conduct that would permit a finding of a lack of good {aith-in
this sale on the part of Purchaser or the Debtors or that would justify setting aside
tt}e sale under § 363(n) of the Bankruptcy Code.

V. Approval of the Purchase Agreement, the consummation of
the sale of the Acquired Assets, and the assumption and assignment of the
Assumed FunCenter Leases contemplated therein are in the best interest of the

Sellers' respective estates. The Court finds that Sellers have articulated good and
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sufficient business reasons justifying the sale of the Acquired Assets'and the

99808244

e

assumption and assignment of Assumed Contracts and Assumed Leases .pu;suant
to §§ 363 and 365 of the Bankruptcy Code.

W.  Itisin the best interest of Sellers' respective estates and
their creditors to promptly sell the Acquired Assets prior to confirmation of a plan
of reorganization. Compelling business reasons exist for the prompt sale of these
assets ~The Debtors' estates are diminishing in value as a result of continuing
operating 1o=ses. The Acquired Assc.ts have substantially more value if sold now,
and the prompt sale-of the Acquired Assets will further the goal of keeping
administrative expenses to a minimum.

X. Sellers ur.dertook extensive efforts, individually, and by _
and through the Investment Banker, botls prepetition and post-petition, to market
the Acquired Assets. Sellers, through the Ir(vestment Banker, have undertaken an
extensive solicitation to sell the Acquired Assets¢ The Auction represents the
culmination of Sellers' marketing‘and solicitation process. The Auction was
conducted in good faith, at arm's length and without collusion~ Fhe Purchase
Agreement represents the highest and best offer for the Acquired Asse(s and the
best sale opportunity available to Sellers. No party has proposed or offered any;

equivalent competing offer.

CONCLUSIONS OF LAW

Y. The Court has jurisdiction of the cases and of the properties
of the Debtors and their respective bankruptcy estates under 28 U.S.C. §§ 1334

and 157. The Sale Motion concerns the administration of Sellers' estates,
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approval of the sale of properties of Sellers' estates, and the assumption and
.;;-i‘gnment of unexpired leases and executory contracts and is, therefore, a core
proceeding under 28 U.S.C. §§ 157(b)(2)(A), (M), (N) and (O).

Z. The notice given creditors, equity security holders,
lienholders and secured creditors, landlords and other parties in interest was given
in accordance with the Motion to Limit Notice and constitutes good, sufficient
and acequate notice of the Bidding Procedures and the Sale Approval Hearing
and has‘ecr given in accordance with the requirements of the Bankruptcy Code,

F;he Federal Rules/of Bankruptcy Procedure and the Local Bankruptcy Rules for

the District of Delawaze, including, but not limited to § 363(b) and (f), § 365,

Rules 2002, 6004, 6006, 9015, «nd 9014, The notice provided in accordance with -
the Motion to Limit Notice and Approye Form and Manner of Notice (the

“Motion to Limit Notice”) is rea-sonable and s the best possible notice that could

be provided under the circumstances. No further'nitice is necessary.

AA. Al requirémehts of Bankruptey Code § 363(b) and (f) and
any other applicable law relating to the sale of the Acquired Asscts contemplated
by the Purchase Agreement have been satisfied. This Order is and shall te
effective as a determination that all interests, including but not limited to li¢ns,
liabilities, obligations, pledges, judgments, assignments, restrictions, claims,
encumbrances, chargeé, security interests, and mortgages of any and every kind,
nature and description whatsoever against the Acquired Assets, the Assumed
FunCenter Leases of the Debtor (individually o-r collectively an "Encumbrance")
have been and are hereby terminated and released with such Encumbrances to

attach to the proceeds of the sale of the Acquired Assets to the same extent and
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with the same priority as if such property had not been sold. Each holder of an
"E;c-:—umbrance is directed to immediately release such Encumbrance.

BB.  All requirements of Bankruptcy Code § 365 relating to the
assumption and assignment of the Assumed FunCenter Leases in connection with
the sale of the Acquired Assets have been or will be satisfied at Closing.
Purchaser has demonstrated adequate assurance of its future performance under
the Assumed FunCenter Leases pursuant to § 365(b). The Purchase Agreement
provides adeivate means for the satisfaction of any cure obligations due under the

:kssumed FunCenrei Leases.

CC.  Neither Purchaser nor Sellers engaged in any conduct that
would cause or permit the Purcliase Agreement to be avoided pursuant to -
Bankruptcy Code § 363(n).

DD. Upon closing of the Purchase Agreement, the transfers of
Acquired Assets and the assumption and assignnient of the Assumed FunCenter
Leases (a) will constitute legal, vélid, and effective transfes of the Acquired
Assets to the Purchaser, (b) will vest Purchaser with all right, #i*lc.and interest of
the Sellers in and to the Acquired Assets free and clear of all Encumkbrarices
pursuant to Bankruptcy Code § 363(f); and (c) constitute transfers for reasciishly
equivalent value and fair consideration.

EE All amounts held pursuant to the Escrow Agreement and to
be paid by Sellers pursuant to the Purchase Agreement are immediately payable if
and when the obligations of Sellers arise under the Purchase Agreement without

further order of the Court.
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FE.  The provisions of this Order are nonseverable and mutually

A

dependent,
GG.  All conclusions of law which are findings of facts shall be
deemed to be findings of fact.

IN ACCORDANCE WITH AND BASED ON THE FOREGOING
FINDINGS OF FACT AND CONCLUSIONS OF LAW, IT IS HEREBY
ORDERED THAT:

1. The Sale Motion is approved.
2. All objections to the Sale Motion not withdrawn are @
e LN, (‘;L:p' %%1'35((%(’4 =

3. Tne Motion to Limit Notice is approved in its entirety.

3. Sellersiar: authorized to consummate the sale of the
Acquired Assets to Purchaser pursuant to-the terms of the Purchase Agreement
and to assume and assign to Purchaser the Assumed FunCenter Leases; and the
related transactions in connection therewith and the form and content of the
Purchase Agreement, and the exhibits and schedules therets and any documents
anctllary thereto (the "Ancillary Documents") are approved. ‘S<'lcrs are
authorized to perform their respective obligations under the Purchase Agtzement,
and otherwise to consummate all of the transactions contemplated thereby.

4, Sellers and each other Person having duties or
responsibilities uﬁder.t‘he Purchase Agreement or this Order, and their respective
directors, officers, general partners, agents, representatives, and attorneys, are
authorized and empowered to carry out all of the provisions of the Purchase
Agreement to issue, execute, deliver, file, and record, as appropriate, the Purchase

Agreement and to take any action contemplated by the Purchase Agreement or
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this Order, and to issue, execute, deliver_, file, and record, as appropriate, such
other contracts, instruments, releases, indentures, mortgages, deeds, bills of sale,
assignments, leases, or other agreements or documents, and to perform such other
acts and execute and deliver such other documents, as are consistent with, and
necessary or appropriate to, implement, effectuate, and consummate the Purchase
Agreement and this Order and the transactions contemplated thereby and hereby,
all without further application to, or order of, the Court or further action by their
respective-giiectors or stockholders. The secretary or any assistant secretary of
meach of the Sellers shall be, and heteby is, authorized to certify or attest to any of
the foregoing actions. Gellers are further authorized and empowered to cause to

be filed with the Secretary of State or other applicable officials of any applicable

governmental units any and all cerlificaics, agreements, or amendments necessary
or appropriate to effectuate the transactions zontemplated by the Purchase
Agreement and this Order. The execution of any such document or the taking of
any such action shall be, and heréby is, deemed conclusiva’evidence of the
authority of such Person to so act. Without limiting the generx!ity of the
foregoing, this Order shall constitute all approvals and consents, if ary, 1=quired
by the General Corporation Law of the State of Delaware and all other applicable
business corporation, trust, and other laws of the applicable governmental units
with respect to the implementation and consummation of the Purchase Agreement
and this Order and the transactions contemplated thereby and hereby.

5. Upon closing of the Purchase Agreement, each holder of an
Encumbrance is directed to immediately release any such Encumbrance if
requested by Purchaser or Sellers. If any holder of an Encumbrance refuses to
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execute or file a release of any such Enc’umbrance, Purchaser or Sellers is
‘;T;[Lorized to file documentation necessary to release any such Encumbrance.

6. Pursuant to Section 365(f) and (g), the Assumed FunCenter
Leases to be assumed by Sellers and assigned to Purchaser are hereby deemed to
be assumed by Sellers and assigned to Purchaser effective on the Closing Date.
The Assumed FunCenter Leases that the Purchaser assumes at the closing of the
sale wii! be transferred to the Purchaser for the benefit of the Purchaser, and
remain ki £l force and effect in accordance with their respective terms and
Purchaser shall omply in all respects with 11 U.S.C. § 365(b), (3)(C) and (D) for
the benefit of Purchaser; notwithstanding any provision in any Assumed
FunCenter Leases that the Puichaser assumes at the closing of the Sale or any
underlying master leases that prohitits. restricts or conditions such assignment or
transfer, including, without limitation, all pielerential rights or rights of first
refusal of any kind or nature whatsoever, pursuar: t section 365(f) of the
Bankruptcy Code; provided that éuch prohibition, restiicticn or condition of
assignment or transfer shall be negated only with respect to trazisfers and
assignments effected pursuant to the Purchase Agreement and that sucn
prohibitions, restrictions and conditions of assigninent shall otherwise remzir-in
full force and effect and a part of the contract or lease so assigned or transferred.

7: | .Upon Closing, all r.ight, title, and interest 1n and to the
Acquired Assets shall be immediately vested in Purchaser free and clear of all
Encumbrances pursuant to § 363(f) of the Bankruptcy Code. Encumbrances, if

any, shall attach to the proceeds of the sale of the Acquired Assets to the same

extent and with the same priority as if such property had not been sold.
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8. The proceeds from the sale of the Acquired Assets (less

99808244

.

any amounts deposited.into escrow) shall be delivered on the Closing Date to
Foothill and McDonald’s and be applied by Foothill and McDonald’s,
respectively, in partial satisfaction of Foothill’s post-petition secured claims and
in satisfaction of the allowed secured claims of McDonald’s in their respective
relative priority, without further orde{ of this Court. Purchaser represents that it
will caimply with the respective terms of each of the Assumed FunCenter Leases,
(includiiigwithout limitation any use restrictions therein) that the Purchaser
"z;issumes at the Clgsing of the Sale.

9. The rayment of the Third-Party Escrow Amount to the
Escrow Agent, in accordance with the Escrow Agreement provided for in the
Purchase Agreement, is approved.

10. The terms and provisiops of the Escrow Agreement
pursuant to which payments may be made by the £scrow Agent from the Third
Party Escrow Amount in accordaﬁce with the Escrow Agreement are approved,
and payments pursuant thereto may be made without further oz(er of this Court.

I1.  The Third Party Escrow Amount shall be utilized, 'n part,
to satisfy the claims of landlords under the Assumed FunCenter Leases payaric in
accordance with Section 365 (b)(1) of the Bankruptcy Code (the “Cure
AvaUHtS”). On 6r before June 30, 1999, the Debtors shall serve a notice upon the
landlords indicating the proposed Cure Amounts. The landlords shall have until
July 9, 1999 to contest the proposed Cure Amounts by serving a written objection
to the proposed Cure Amounts upon counsel to the Debtors. In the event the

landlords and the Debtors are unable to agree upon the appropriate Cure
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Amounts, the Court will determine the matter at a hearing to be held July |
1;99 prior to the Closing.
12.  The Debtors are hereby authorized to reject the Other
FunCenter Léases listed on Exhibit B hereto (the “Rejected Leases™) effective
July 2, 1999. The Debtors shall provide notice of the rejection of the Rejected
Leases by serving a copy of this Order upon the landlords for the Rejected
Leases.
13.  Immediately upon entry of this Order, upon 24 hours
mnotice, Purchascr shall be entitled to enter the Other FunCenters covered by the
Rejected Leases, to inspect, review, take possession and remove any of the
Acquired Assets including, wathout limitation, FFE, in accordance with the
Purchase Agreement. All parties anid persons of every nature and description,
including, without limitation, landiords, ttility companies, governmental agencies
or creditors, and all those acting for or on their behzlf, be, and hereby are,
restrained from (A) in any way in'terfen'ng with or othanﬁp; impeding the
removal of any Acquired Assets by Purchaser from any Other FunCenter or (B)
instituting any action or proceeding in any Court (other than this Courij or other

administrative body having as its objective the obtaining of an order or judgirent

which might in any way directly or indirectly interfere with or impede the
rc_emoval of any Acquifed Assets by Purchaser from any Other FunCenter covered
by the Rejected Leases.

14, Neither the March 12, 1997 agreement between Pepsi-cola

Company (“Pepsi”) and Discovery Zone, Inc. nor any equipment or other
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property of Pepsi (the “Pepsi Equipment”) is included among the assets to be sold

;0 éEC pursuant to the Asset Purchase Agreement.

15. Purchaser, by virtue of the transactions contemplated by the
Purchase Agreement, shall not be rendered or deemed a successor or owner of
Debtors’ Business and shall not have any obligations or liabilities that such
successor or owner of the Debtors’ Business might incur, except with respect to
(1) Assumed Liabilities and (2) any Claim which s independently assertable
against Purchaser or its affiliates.

16/~ The Purchase Agreement and all other documents,
agreements, and instrurients necessary to effectuate and consummate the
transactions contemplated by th2 Purchase Agreement together with the terms and
provisions oflthis Order, shall be biadirg upon and shall inure to the benefit of
Sellers, Purchaser, and their respective suesessors and assigns including, without
limitation, any trustee appointed in these cases o7 a'ty Chapter 7 cases which
succeed these cases.

17. The Purchase Agreement may be modificd, amended, or
supplemented by the parties thereto in accordance with the terms theréof'without
further order of the Court, provided that any such modification, amendment; o5
supplement is not material.

18.  The transfers of the Acquired Assets to Purchaser is not
subject to taxation under any state or local law imposing a stamp, transfer or
similar tax in accordance with Bankruptcy Code § 1146(c).

19. The Court retains exclusive jurisdiction to interpret and

enforce the provisions of the Purchase Agreement to which one or more of the
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Sellers 1s party, and this Order in all respects, including, without limitation,

exc-lusive juntsdiction t.o determine or resolve any and all objections to or disputes
among the parties to the Purchase Agreement regarding the escrow arrangements
and accounts established or contemplated under the Purchase Agreement
(including any objections or disputes regarding proposed charges against or
disbursements from any and all such accounts), and all issues or disputes with
respect to amounts payable under the Purchase Agreement or under the Escrow
Agreement; riovided, however, that in the event the Cqurt abstains from

exercising, or declines to exercise, jurisdiction with respect to any matter referred
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to in this paragraph or is without jurisdiction, such abstention, refusal, or lack of

99308244

e,

jurisdiction shall have no effect upon and shall not control, proh_ibit, or limit the
exercise of jurisdiction of any other court having competent jurisdiction with

respect to any such matter.

SIGNED this 9—-5/ day of June, 1999,

a%—'\
Chief@ited Sthtes District Judge v
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ASSET PURCHASE AGREEMENT
BY AND AMONG
CEC ENTERTAINMENT, INC.,
as Purchaser
AND
DISCOVERY ZONE, INC.,
AND |
DISCOVERY ZONE LICENSING, INC.,
as Seilers
AND
DZ PARTY, INC,,
AND
DISCOVERY ZONE (PUERTO RICO), INC.,

as Consenting Parties

foe 22
Dated as of {J ung XD, 1999

y
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- ASSET PURCHASE AGREEMENT

-

THIS ASSET PURCHASE AGREEMENT is dated as of ‘/]/u‘-lé £ :)7 , 1999,
by and among CEC Entertainment, Inc. (“Purchaser”) and Discévery Zone, Inc., and
Discovery Zone Licensing, Inc., each a debtor and debtor-in-possession under Chapter 11
Case No. 99-941 (JJF), jointly administered (individually each a “Seller” and collectively
“Sellers”). In consideration of the mutual covenants, agreements and warranties herein
contained, the parties hereto agree as follows:

CERTAIN DEFINITIONS

Unless cizryise defined herein, terms used herein shall have the meanings set forth
beiow: :

“Acreement” mexziis this Asset Purchase Agreement, including all Exhibits and
Schedules hereto, as the sarie may be amended from time to time in accordance with its
terms.

“Acouired Assets” shall have themeaning s forth in Anticle I hereof. -

“Bankruptey Code™ means title 11 of thie United States Code, §§ 101-1330.

“Rankruptey Court™” means the United States Bankruptcy Court for the District of
Delaware, having jurisdiction over Sellers and their assetsin the Chapter 11 Cases.

“Business” means the business conducted utilizing/thuse operating assets and
operations of Sellers for the purpose of operating family entertatunient centers in the United

States,

“Chapter 11 Cases” means the pending cases commenced by Selizrs on April 20,
199% under chapter 11 of the Bankruptcy Code, pending in the Bankrupte;” Curt under
dacket no. 99-941 (JJF), jointly administered.

“Claim” means any claim, lawsuit, demand, suit, inquiry made, hezrirg,
investigation, notice of violation, litigation, proceeding, arbitration, or other dispute, whether
civil, criminal, administrative or otherwise.

“Closing” means the consummation of the transactions contemplated herein in
accordance with Article IX hereof.

“Closing Date” means the date set torth in Section 9.1 of this Agreement.

«Code™ means the United States Internal Revenue Code of 1986, as amended.

“Contaminant” means any substance regulated under any Environmental Law, or any
-substance defined as or included in the statutory or regulatory definitions of pollutant,
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hazardous substances, hazardous or toxic wastes, hazardous matenals, or “toxic substances”
under any Environmental Law.

99808244

“Contract” means any agreement, contract, commitment, or other binding
arrangement or understanding, whether written or oral, to which Sellers are a party.

“Dollars” or “S™ means dollars of the Uriited States of America.

“Environmental Law™ means any Regulation that relates to or otherwise imposes
liability or standards of conduct concerning discharges, releases or threatened releases of
noxious oders or any Contaminants into ambient air, water or land, or otherwise relating to
the manufacture, processing, generation, distribution, use, treatment, storage, disposal,
cleanup, transport or handling of Contaminants.

_“Environmente! ! iabilities and Costs™ means all losses from any claim, by a Person,
whether based on coriract; tort, implied or express warranty, strict liability, criminal or ¢ivil
statute, including under any Remedial Action, any Environmental Law, any Permit required
by or pursuant to any applicablé Environmental Law, any Lien in favor of any authority for
Environmental Liabilities and Costs, any Order or agreement with any authority, arising
from environriental, health or safety conditions, ¢: the Relzase of a Centaminant into the
environment. ’

“Fscrow Acreement™ means an escroy acreement in such form as may be mutually
aureeable to Purchaser and Sellers, to be enterzd into by the Purchaser and Sellers, with
respect to the estzblishment and maintenance of accurite to hold the Third-Party Escrow and
the Adjustment Escrow

“FunCenters” means the premises identified in Schedule | 2 and as items 1 through
13 in Schedule 3.5 from which Sellers operate the Business.

“FunCenter_[ease” means, individuall ,any lease of a unTenter or Other
)
FunCenter.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act'of 1976, as
amended, and the rules and regulations thereunder.

“Indebtedness” with respect to any Person means any obligation of such Person for
borrowed money, and in any event shall include (a) any obligation incurred for all or any
part of the purchase price of property or other assets or for the cost of property or other
assets constructed or of improvements thereto, other than accounts payable included in
current liabilities and incurred in respect of propetty purchased in the ordinary course of
business, (b) the face amount of all Jetters of credit issued for the account of such Person,
(c) obligations (whether or not such Person has assumed or become liable for the payment
of such obligation) secured by Liens, (d) capitalized lease obligations, (¢) all guarantees of
such Person, (f) all accrued interest, fees and charges in respect of any Indebtedness, and (g)
all prepayment premiums and penalties, and any other fees, expenses, indemnities and other
amounts payable as a result of the prepayment or discharge of any Indebtedness.
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_ Llen means any security interest, lien, charge, mortgage, deed, asswnment pledge,
h\pothecatton encumbrance, easement, restriction or interest of another Person of any kind
or nature.

“Order” means any decree, order, injunction, rule, judgment, consent of or by any
court or governmental authority. :

“Qrdinarv Course of Business™ means the operation of the Business by Sellers in the
usual and ordinary course in a2 manner substantially similar to the manner in which Sellers
have operated since the commencement of the Chapter 11 Cases.

“Otiier FunCenters” means any family entertainment centers operated by Sellers
other than the tnnCenters.

_“Person™ ncans anv corporation, parinership, joint venture, limited liability
company, organization; entity, authority or natural person.
pany, org s A ) p

“Purchaser™ means, «s applicable herein, CEC Entertainment, Inc.

“Peojonal Headquarters™ méars the ¢ mlnlstrame offices of Sellers identified In
Schedule 1.3(g).

“Regulation” means any law, statute, reulation, ruling, rule or order of, administered
or enforced by or on behalf of any court or goveinriental authority.

“Release™ means any release, spill, emission, leaking, pumping, disposal, discharge,
dispersal or migration of any Contaminant into the indeor or eutdoor environment or into
or out of any property or assets (including the Acquired Asset:) owned or leased by Sellers,
including the movement of Contaminants through or in the ai, soil, surface water,
groundwater or property.

“Remedial Action” means all actions required under any applicabie Fivironmental
Law to (a) clean up, remove, treat or in any other way address Contaminants.in the indoor
or outdoor environment; (b) prevent the Release or threat of Release or minimize tiie further
: Release of Contaminants so they do not migrate or endanger or threaten to endanger piblic -
health or welfare or the indoor or outdoor environment; or (c) perform pre-remedial studies
and investigations and post-remedial monitoring and care.

“Sale Order™ means that certain order(s) to be entered by the Bankruptcy Court in
the Chapter 11 Cases, in substantially the form attached as Exhibit “B” to this Agreement,
inter alia, approving the transactions contemplated by this Agreement.

“Schedules” means the schedules hereto.

“Sellers™ means Discovery Zone, Inc. and Discovery Zone Licensing, Inc.
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“T“Taxes” means all taves, charges, fees, duties, levies or other assessments, including,
without limitation, income, gross receipts, net proceeds, ad valorem, turnover, real and
personal property (tangible and intangible), sales, use, franchise, excise, value added,
license, pavroll, unemployment, environmental, customs duties, capital stock, disability,
stamp, leasing, lease, user, transfer, fuel, excess profits, occupational and interest
equalization, windfall profits, severance and employees’ income withholding and Social
Security taxes imposed by the United States or any other country or by any state,
municipality, subdivision or instrumentality of the United States or of any other country or
by any other tax authority, including all applicable penalties and interest, and such term shall
include any interest, penalties or additions to tax attributable to such Taxes.

“Tax/Return” means any report, retumn or other information required to be supplied
1o a taxing autrority in connection with Taxes.

~ “Third Party“1neans anv Person other than Sellers, Purchaser or any of their
respective affiliates.

ARTICLEI
PL RCHASE AND SALE; ASSUMPTIO.. OF CERTAILN LIABILITIES -

1.1 DPurchase and Sale of Assets. Sutject to the terms and conditions set forth in
this Agreement, at the Closing, Sellers shall seli, assign, transfer and deliver, free and clear
ot all licns, security interests and other encumbrarces, to Purchaser, and Purchaser shall
purchase, acquire and take assicnment and delivery of tiefollowing assets owned by Sellers
(wherever located) related to, or used in conjunction witnythe Business, and all of Sellers’
right. title and interest therein and thereto, but not including, those assets specifically
excluded in Section 1.3 (all of the assets to be sold, assigned,(ransferred and delivered to
Purchaser hereunder shall be deemed included in the term “Acguired Assets” as used

herein):

(a) cash in the amount necessary to assure that on the ¢ay .mmediately
following the Closing each FunCenter location will have cash on hand equal<0.{he sum of
y $1,500.00 per location.

()  all supplies, materials and inventories actually located at any
FunCenter prior to the Closing (collectively, the “Inventorv™);

(c)  all machinery, equipment, tools, vehicles, fumniture, fumnishings,
lcasehold improvements, goods, and other tangible personal property owned by Sellers,
except to the extent the same are located within the Other FunCenters located in the

Commonwealth of Puerto Rico (“FEE”),

(d)  all transferable licenses, permits, approvals, certificates of occupancy,
authorizations, operating permits, registrations, plans and the like applicable to the
FunCenters (collectively, the “Permits”);
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(¢)  the Owned Intellectual Property (as defined in Section 3.9 hereof);

(f) all game tokens and prize reuampnon tickets owned by Sellers at the
FunCenters and Other FunCenters (collectively, “Tokens™);

(g)  all real estate owned by anv Sellers 1dem1ﬁed in Schedule 3.5
(“Owned Real Proper™); and

(h)  all structural plans and diagrams in Sellers’ possession for FunCenters
located oi Q+wned Real Property or upon any real property leased pursuant to an Assumed
FunCenter Léase.

1.2 Asswn:wm and Assumption of FunCenter Leases. Subject to the terms and
conditions set forth in this Agreement, Sellers will assign and transfer to Purchaser, effective
as of the Closing Date, @i of Sellers’ right, title and interest in and to, and Purchaser will
take assignment of and assume,<p< FunCenter Leases identified in Schedule 1.2 (“Assumed
FunCenter Leases™). All right, tille\and interest of Sellers (or any of them) under the
Assumed FunCenter Leases shall be deeniied included in the term “Acquired Assets” as used
herein. Notw ithstanding the foregoing,or. or pri+ to the seventh day before the Closing
Date, Purchaser, in Purchaser’s sole discrétion, may make a determination that it will not
assume any or all of the Assumed FunCenter Leases. In the event Purchaser notifies Sellers
that it will not assume one or more Assumed FunCénter Leases, (i) the family entertainment
centers operated under such Assumed FunCenter T.cazes shall be deemed to be Other

~  FunCenters; and (i) there shall be no adjustment to the Puiciiase Price payable by Purchaser
under this Agreement.

1.3 Excluded Assets. Notwithstanding anything (o“i4e contrary in this
Agreement, the following assets of Sellers, as well as any other asszis not defined as
Acquired Assets, shall be retained by Sellers and are not being sold or assignzd to Purchaser
hereunder (all of the following are referred to collectively as the “Excluded Asseis ).

(@)  anyand all personal property of Sellers, wherever located, that is held
pursuant to any lease including, without limitation, any capital lease;

(b)  any stock held by any Seller or any affiliates of Sellers;

(c)  anyandall avoidance claims or causes of action arising under the
Bankruptey Code or applicable state law, including, without limitation, all rights and
avoidance claims of Sellers arising under Sections 544, 547, 548, 549 and 550 of the
Bankruptcy Code;

(d)  allinstruments, prepaid assets and deposits, recéivables, unbilled costs
and fees, tax refunds, co-op advertising allowances, and accounts e

(e) ol Claims (excluding Claims relating to existing violations of any
rights with respect (0 Owned Intellectual Property) and rights of action and all choses in
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action arising out of occurrences before or afier the consummation of the proposed
transactions contemplated herein;

() all cash, except as provided in Section 1.1(a);

(2)  the Regional Headquarters identified in Schedule 1.3(e) and the leases
for the Other FunCenters; and

(h)  subject to the terms of Section 1.6 hereof, all machinery, equipment,
tools, vehicles, furniture, fumishings, leasehold improvements, goods, supplies, materials
and invenioly, including redemption merchandise, and other tangible personal property
owned by Sellers, located within the Other FunCenters located in the Commonwealth of
Puerto Rico.

1.4 NoOthei Liabilities Assumed. Sellers acknowledge and agree that pursuant
to the terms and provisions of this Agreement and under any Contract, Purchaser will not
assume ‘any obligation of Zeilers (including any Cure Amounts), other than obligations
assumed under the Assumed FunCeriter Leases. In furtherance and not in limitation of the
foregoing, neither Purchaser nor any ol its affiliates shall assume, and shall not be deemed
to have assvmed, other than as specificaliy.set f th in Section 1.2 atove, any debt, claim,
obligation or other liability of Sellers or 41y of its affiliates whatsoever, including, but not
limited to: (i) any Environmental Liabilities and Colts for any act, omission, condition, event
or circumstance to the extent occurring or existing prior to the Closing Date, including
without limitation all Environmental Liabilities and Cos:s relating in any manner to Sellers’
= direct o7 indirect handling, transportation or disposal ol any Contaminants, (ii) any of

Sellers’ liabilities in respect of Taxes, (iii) any brokers’ ar/finders’ fees arising by reason of
Sellers dealings with brokers or other third parties, or other li¢bilit of Sellers for costs and
expenses (including legal fees and expenses) incurred in connectian with this Agreement,
(iv) any Indebtedness, (v) except as otherwise provided in Section 4.2 hereof with respect
to the accrued and unused vacation of Seilers’ Employees, any obligationsor liabilities for
Sellers’ Employees, including severance, pension, profit sharing or any othcr employee

 benefit plans, compensation or retiree medical and other benefits and obli gaiions {vi) any
obligation or liability arising as a result of or whose existence is a breach of Sellers’
representations, warranties, agreements or covenants herein, (vii) any liability sutiect-to
comprormise, (viii) any obligation of any affiliate of Sellers, and (ix) rebates, allowarices,
deductions and/or price discrepancies relating in any manner to products or services sold in
pursuit of the Business prior to the Closing Date. Disclosure of any obligation or liability
on any schedule to this Agreement shall not create any liability of Purchaser.

1.5 Other FunCenters to be Closed. (a) Sellers and Purchaser acknowledge that
(i) effective June 14, 1999 Sellers were operating one hundred thirty (130) family
entertainment centers including both the FunCenters and Other FunCenters , a complete list
of which is attached hereto as Schedule 1.5; and (ii) after the Closing Sellers will not operate
the Other FunCenters. Upon the closing of any Other FunCenters, Sellers shall adequately
secure the premises upon which such Other FunCenters are located and the Purchase Price
shall be adjusted by an amount not to exceed $10,000 per Other FunCenter if the FFE at any
Other FunCenter is materially different from the amount of FFE reflected in the “Master

WP3: MIDOCSYPUBLA2 5 CONT 2481854 6 ‘ 55352.1001




UNOFFICIAL COPY  sssngy,

Inventorv of FunCenter Assets” schedule of FFE previously delivered to Purchaser by
Setlers on or about June 19, 1999.

(b)  Sellers shall deliver written notice to Purchaser two (2) business days’
prior to the availability of any FFE and Tokens at any Other FunCenter(s) (each an
“Availability Notice™). For a period of seven (7) days after delivery of an Availability
Notice (“Removal Period™), Purchaser shall have the right to remove FFE and Tokens from
the Other FunCenter(s) referenced in such Availability Notice. Any FFE and Tokens not
removed from an Other FunCenter at the expiration of the Removal Period shall be excluded
from the Acquired Assets and not purchased by Purchaser and there shall be no adjustment
10 the Purchase Price payable by Purchaser with respect to such FFE and Tokens.

(¢} Inthe event that Purchaser removes FFE and Tokens from any Other
FunCenter and a Closing does not occur under this Agreement, at Purchaser’s election,
Purchaser shall either (i)iquidate such removed FFE and Tokens on behalf of Sellers and
deliver the proceeds of such liguidation to Sellers, or (i) purchase such removed FFE and
Tokens {rom Sellers at such price’as Purchaser and Sellers shall mutually agree.

1.6 Puerto Rico. Sellers anidFurchaser hereby acknowledge that Sellers will sell
the two (2) Other FunCenters located ‘n the smmonwealth of Puerto Rico including,
without limitation, the fumiture, fixtures and ¢ quipment located therein to a Person unrelated
10 Purchaser: and will remove, or cause to be ‘emoved, any identifying signage and other

- indicia of the Owned Intellectual Property from surh Other FunCenters on or before the
carlier of (i) Closing Date, and (ii} the date such Other TinCenters are sold. '

ARTICLEII
PURCHASE PRICE AND PAYMENT

21  Pavment of Purchase Price. The aggregate purchase price for the Acquired
Assets (the “Purchase Price”) shall be the sum of the following:

(a) " The eamnest money deposit equal to $100,000.00 paid by Fyichaser
pursuant to bidding procedures approved by the Bankruptcy Court in the Chapter 11 Cases,
plis '

(b)  An additional eamnest money deposit of $1,800,000.00 to be paid by
Purchaser and to be held in escrow upon entry of the Sale Order pursuant to a Deposit
Escrow Agreement by and among Sellers, Purchaser and Young Conaway Stargatt & Taylor,
LLP of even date herewith; plus

- © In accordance with Section 1.2 hereof, Purchaser’s assumption of the
Assumed FunCenter Leases; plus o

Y.

(d) - Purchaser’s payment to Sellers of an amount equal to $16,100,000.00
less any amount set aside as the Adjustment Escrow pursuant to Section 2.3 hereof, in
immediately available funds at Closing; plus
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(e}  Purchaser’s pavment to the escrow agent under the Escrow Agreement
of the sum of $1,000,000.00 (the “Third-Partv Escrow Amount™) to be held by such escrow
agent pursuant to the terms of the Escrow Agreement; plus

(f) A sum equal to the aggregate amount of any cash purchased by
Purchaser pursuant to Section 1.1(a).

2.2 Further Assurances. From time to time afier the Closing and without further
consideration, (i) Sellers, upon the request of Purchaser and at Sellers’ expense, shall execute
and deliversuch documents and instruments of conveyance and transfer as Purchaser may
reasonably request in order to consummate more effectively the purchase and sale of the
Acquired Asse’s 25 contemplated hereby and to vest in Purchaser title to the Acquired Assets
transferred here(nzer, provided that (x) Sellers shall not be required to execute or deliver
any document or instrisient pursuant to this Section 2.2 that includes any provision(s) that
impose obligations upoa Sellers that are greater than those imposed upon Sellers under the
other provisions of this Agreciment or the documents executed pursuant hereto, and (y) in

* o event shall Sellers be requirzd to incur any material cost or expense in the performance
of its obligations under this Section 2.2, Section 5.1 or Section 5.3 (it being understood that
notwithstanding the foregoing, the Puicbaser shall ir any event be entitled to require Sellers
to take sucn acticn as Sellers would otherwise be 1o quired to take pursuant to this Section
2.2, Section 5.1 or Section 5.3 but for the cost thereof by advancing to Sellers the amounts
Sellers reasonably anticipate incurring in exce.s ot immaterial costs and expenses in taking
the action), and (ii) Purchaser, upon the request of Sellers and at Purchaser’s expense, shall
execute and deliver such documents and instrurnénis of assumption as Sellers may
reasonably request in order to confirm Purchaser’s liabiiry for the obligations under the
Assumed FunCenter Leases or otherwise more fully consummate the transactions
contemplated by this Agreement.

23 Owned Real Estate.

(a)  Within mo (2) business days of execution of this Agreexnient, Sellers
shall deliver to Purchaser title reports on each parcel of Owned Real Propeity (“Title
Reports”). After the receipt of the Title Reports, but in no event later than July'6, 1999,
Purchaser shall identify to Sellers, in writing, each parcel of Owned Real Propeity that
Purchaser determines, on a commercially reasonable basis, as to which there exists-use
restrictions of record that would individually or in the aggregate (i) with respect to Owned
Real Property located at Kennesaw, Georgia and Sterling Heights, Michigan, prevent the
construction or operation of a prototypical Chuck E. Cheese's restaurant or (ii) with respect
to any of the Owried Real Property, other than Kennesaw or Sterling Heights properties,
matenall) detracts from the value of| or impairs the use of, the affected properties (each a

\TCP”)

(t)  In the event Purchaser shall identify one or more NCPs, such NCPs
shall be transferred to Purchaser at Closing and the entire Purchase Price shall be paid.” If
one or more NCPs are identified by Purchaser, $1,000,000.00 of the Purchase Price shall be
deposited with the escrow agent under the Escrow Agreement in a separate escrow account
(the “Adjustment Escrow”) for purposes of satisfying any Purchase Price adjusument
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required under this Section 2.3. All liens, claims and encumbrances that now attach to the
Owned Real Property shall attach in their cument order of validity, priority and
enforceability to the Adjustment Escrow pending resolution and payment of any Purchase
Price adjustment, if any.

()  Within thirty (30) days of Closing, the Purchase Price shall be
adjusted with respect to each NCP by such amount as (i) Purchaser, Sellers and McDonald’s
Corporation (“McDorald's”) shall mutually agree within thirty (30) days of Closing, or (ii)
thereafter as is determined through binding “Baseball Arbitration”. For this purpose, -
Baseball Ar5iiration shall mean an arbitration where Sellers, Purchaser and McDonald's each
propose a price adjustment for each NCP (based on whatever factors each believes are
relevant) and the-arbitral panel chooses one of the submissions without any hearing.

(d) ~ “Baseball Arbitration” shall be conducted as set forth in this
subparagraph (d).

(1) There shall be a panel of three (3) arbitrators; one each to be
selected by each of Purchaser, Sellers and McDonald's, with each arbitrator to have
professional experience in the marketing and valuation of retail real estate in the geographic
arca in which tae subject NCPs are locaiear

(i)  The adjustment.1o the purchase price with respect to each
NCP will be determined assuming an aggregate purcnase price for all Owned Real Property
of $15,500,000.00 {net of selling and carry costs), 10-bo offset by positive EBITDA less
direct overhead allocated 1o acquired Owned Real Properny.

(A)  If the aggregate value ¢f.the fifteen (15) properties
(including NCPs) equals or exceeds $15,500,000.00 no adjustmien. will be made to the
Purchase Price.

(B)  If the aggregate value of the fifteen (15) properties
(including NCPs) is less than $15,500,000.00 an adjustment will be made wrediice the
Purchase Price based on the determination of the arbitrators of the impairment 57 NCP
property, but in no event will the adjustment to the Purchase Price increase the valuc-ofihe
fifteen (15) properties above $15,500,000.00; provided, however, the reduction to the -
Purchase Price will not, in any event, exceed $1,000,000.00 in aggregate, and shall be
payable out of the Adjustment Escrow. Any payment remitted to Purchaser in satisfaction
of any Purchase Price shall be free of liens, claims and encumbrances.

(¢)  McDonald's shall be a third party beneficiary of this Agreement solely
to the extent of this Section 2.3, provided, however, that upon the payment in full of
McDonald's aliowed claim in the Chapter 11 Cases, whether on consent or otherwise, any
rights of McDonald's under this Section 2.3 shall automatically terminate,

o

ARTICLETIT

REPRESENTATIONS AND WARRANTIES OF SELLERS
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Sellers jointly and severally represent and warrant to Purchaser as of the date of this
Agreement and the Closing Date, as follows:

3.1 Due Incomporation: Valid Existence. Sellers are corporations incorporated
under the laws of the state(s) of their respective incorporation and are validly existing as of

the date hereof and as of the Closing.

3.2 Authoritv. The execution, delivery and performance of this Agreement and
the consumination of the transactions contemplated hereby and thereby have been duly
authorized by the Bankruptcy Court.

3.3 No Conflict: Required Filings and Consents. Assuming the satisfaction of
the conditions set fortiin Article VII and compliance with the applicable requirements for
consents, approvals, auihorizations, permits or filings referred to in this Section 3.3, the
execution and delivery, of this-Agreement by Sellers does not, and the performance of this
Agreement by Sellers will nut, (a) violate any provisions of Seflers’ respective certificates
of incerporation, bylaws or other organizational doctiments, or (b) require any consent,
approval, authorization or permit of, or filing with or notification to, any govemmental
authority, domestic or foreign, or of any otherPerso. except (1) approvals of the Bankruptcy
Court, (ii) applicable requirements, if any, vnder the HSR Act, and (iii) where the faifure to
obtain such consents, approvals, authorizations or permits, or to make such filings or
nctifications would not prevent or matenially delzy.-the consummation by Sellers of the
transactions contemplated by this Agreement.

34  Title To and Condition of Properties, At and as of the Closing Date, Sellers
will have good title to, and will have the right to sell, convey, transfer, assign and deliver to
Purchaser the Acquired Assets. At and as of the Closing Date, ithe Bill of Sale, the
Assignment and Assumption and Deed of Assignment (each as defined 1 Section 9.2 below)
together with the deeds for the Owned Real Property and the Sale Order il be effective,
when recorded, where required, to vest in Purchaser good title to the Acquire2-Assets. To
Sellers’ knowledge, at and as of the Closing Date, Sellers will have goed titie.to. end will
have the right to sell, convey, transfer, assign and deliver to Purchaser the” Owned
Intellectual Property. '

3.5 Owned Real Propertv. Schedule 3.5 lists all Owned Real Property to be
conveyed to Purchaser at Closing free and clear of all encumbrances other than (a) non-
materizl matters set forth in title reports delivered by Sellers to Purchaser, (b) non-material
liens for Taxes not yet due and payable, and (c) laws, ordinances and governmental
regulations, and (d) other matters of record and imperfections of title, easements and
encumbrances.

3.6  FunCenter Leases. Schedule 1.2 lists all Assumed FunCenter Leases. True,
correct and complete copies of the Assumed FunCenter Leases in effect as of the date hiereof
have heretofore been delivered by Sellers to Purchaser. Except for Assumed FunCenter
Leases that have expired pursuant to their terms, upon the Closing and subject to any
condemnation or casualty and such limitations arising under the Chapter 11 Cases, (a) all
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Assumed FunCenter Leases will be valid, binding leases therefor that are in full force and
effect and enforceable by Sellers in accordance with their respective terms; (b) Sellers have
the full right to occupy the real property leased under the Assumed FunCenter Leases; and
(c) the Assumed FunCenter Leases have not been assumed or rejected (as such terms are
used in Section 365 of the Bankruptcy Code).

3.7 Personal Propertv. As of the Closing, except for any Excluded Assets, Sellers
own or have a valid leasehold interests in or have legal right to use all of the tangible
personal property necessary to carry on the Business of Sellers consistent with past practice,
free and clear of all encumbrances, other than encumbrances that, upon the Closing, will be
released. '

3.8 Bickers, Sellers have incurred no liability to any broker, finder or agent with
respect to the pavmeni of any commission regarding the consummation of the transactions
centemplated hereby, ¢éxsent for centain fees and commissions payable to Ladenburg
Thalman in connection with'the consummation of the transactions contemplated herein, the
pavinent of which shall be the sal: s2sponsibility of Sellers. Sellers agree that if any claims
for commissions, fees or other compeitsation, including, without limitation, brokerage fees,
finder’s fees, or commissions are ever asscited against Purchaser or the Sellers in connection
with this t.znsaction, all such claims shal! b }:. vdled and paid by the party whose.actions
form the basis of such claim and such party shal: indemnify, defend (with counsel reasonably
sauisfactory to the party(ies) entitled to indemnification), protect and save and hold the other
harmless from and against any and all such claims of demands asserted by any person, firm
or corporaticn in connection with the transaction contémplated hereby.

3.9  Intellectual Propertv Rights. The sole assets s Discovery Zone Licensing,
Inc. consist of the pateats, patent applications, licenses, service nimes. service marks, trade
names, trademarks, trade name and trademark repistrations (and zpplications therefor),
copyrights and copyright registrations (and applications therefor), inventions and designs set
forth in Schedule 3.9 and any of their derivatives as used on products related te the Business’
and goodwill, trade secrets, processes and know-how that relate in any riannsr to the
Business (collectively, the “Owned Intellectual Property”). Prior to or at Closing/S¢llers
will deliver all Sellers’ customer lists to Purchasers and such customer lists shall be deered
to be included in the Owned Intellectual Property. The Owned Intellectual Property iz a)!
intellectual property owned by Sellers and the Consenting Parties (excluding any rights 1o
the use of the name “Block Party™). Sellers hold free and clear of all material encumbrances ‘
(other than encumbrances that, upon the Closing, will be released) and free from material
contractual restrictions and any other material restrictions good title to, or valid and
subsisting licenses in, all registrations and applications for registration, extensions or
renewals of the Owned Intellectual Property used by Sellers in the conduct of the Business.
Sellers are not in material default, and no event has occurred that with notice or lapse of time
would constitute a material default under any of the agreements, licenses or sublicenses of
Sellers relating to the Owned Intellectual Property. '

3.10  Environmental Matters. To Sellers’ knowledge:

-
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(a)  All Owned Real Property and all real property leased under the
Assumed FunCenter Leases are in material compliance with all applicable Environmental
Laws;

(b)  Sellers have not received written notice of any pending or threatened
ciaims, complaints, or other information with respect to any alleged material violation of any
Environmental Laws with respect 10 the Acquired Assets; '

(c) Sellers have been issued and are in compliance with all material
permits, ccitificates, approvals, licenses and registrations required under Environmental
Laws with respect to the Acquired Assets; and

()~ Sellers have disclosed all material environmental reports in its
possession or contrel pertaining to Owned Real Property and real property leased under the
FunCenter Leaces,

3.11  Insurance. All-policies of fire and casualty, property, liability. workers’®
compensation, extended coverag:, business interruption, public and product liability, and
other forms of insurance providing insurance to or for Sellers have been provided or made
available ‘o the Purchaser. All such poli¢ics of ir urance are maintained for the benefit of
Seilers and will be maintained by Sellers throvgh the Closing Date.

5.12 Licenses and Permits: Complianeé avith Laws. Sellers have all material
licenses, permits and authorizations necessary in ordério operate and conduct the Business
ac presently conducted and as proposed to be conducted:

3.13  Exclusivitv of Representations. (a) The representations and warranties made
by Sellers in this Agreement are in lieu of and are exclusive of all offer representations and
warranties, inciuding, without limitation, any implied warranties. Sellers‘iercby disclaim any
such other or implied representations or warranties. notwithstanding ‘the delivery or
disclosure to Purchaser or its officers, directors, employees, agents, or represertatives of any
documentation or other information (including any financial projections o:.other
supplemental data), '

- (b) Notwithstanding any other provision to the contrary, Sellers make no
representation or warranty with respect to the Excluded Assets.

As used herein, the term “Sellers’ knowledge” and similar terms shall mean and refer only
to matters actually known to'the President, Chief Financial Officer and General Counsel of
Discovery Zone, Inc. holding such offices as of the execution date hereof, without any
inquiry or investigation. None of the representations and warranties of Sellers contained in
this Article lI shall survive the Closing.

ARTICLE 1V

REPRESENTATIONS AND WARRANTIES OF PURCHASER
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Purchaser represents and wamants to Sellers as follows:

4.1 Due Incorporation: Valid Existence. Purchaser is a corporation incorporated
under the laws of the state of its incorporation, and is validly existing as of the date hereof
and the date of Closing.

4.2 Authonty. The execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby and thereby have been duly
authorized and do not and will not violate anyv provisions of the certificate of organization,
parinership »greement, limited liability company agreement, by-laws, or similar instrument
of Purchaser.

45  Conscnts. No notice to, filing with, authorization of, exemption by, or
consent of any authositvis.required in order for Purchaser to consummate the transactions
cuntemplated hereby.

4.4  Brokers. Purciiaser has incurred no liability to any broker, finder or agent
with respect to the payment of tny'commission regarding the consummation of the
transactions contemplated hereby. Purchaser agrees that if any claims for commissions, fees
or other compensation, including, withovtdimit: .on, brokerage fees, finder's fees, or
commissions are ever asserted against Purchaser or the Sellers in connection with this
transaction, all such claims shall be handled aid paid by the party whose actions form the
hasis of such claim and such party shall indeminis, defend {with counsel reasonably
satisfactony to the party(ies) entitled to indemnification; piatect and save and hold the other
harmless from and against any and all such claims or demizads asserted by any person, firm
or corporation in connection with the transaction contempizied hereby.

4.5  “ASIS” Purchase. Purchaser hereby acknowledgesiand agrees that, except
as othenwise expressly provided herein, (i) Sellers make no represeriations or warranties
whatsoever, express or implied, with respect to any matter relating to the Acquired Assets,
and (ii) Purchaser shall accept the Acquired Assets “AS IS,” “WHERE 1§,” xid “WITH
ALL FAULTS" as of the Closing Date. Without in any way limiting the foregeing Sellers
hereby disclaim any warranty (express or implied) of merchantability or fitness-ie: any
particular purpose as to any Acquired Asset.

None of the representations and warranties of Purchaser contained in this Article IV shall
survive the Closing.

ARTICLEV
COVENANTS OF SELLERS

5.1  Consents and Approvals. Sellers shall use their reasonable efforts (i) to
obtain all consents and approvals, as reasonably requested by Purchaser, to consummate the
purchase and sale of the Acquired Assets and the assignment of the Assumed Obligations,
together with any other necessary consents and approvals to consummate the transactions
contemnlated hereby, including, without limitation, obtaining the Sale Order, (ii) to make,
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as reasonably requested by Purchaser, all filings, applications, statements and reports to all
authorities that are required to be made prior to the Closing Date by or on behalf of Sellers
or any of their affiliates pursuant 1o any applicable Regulation in connection with this
Agreement and the transactions contemplated hereby, including, without limitation, all
required filings under the HSR Act, and (iii) to obtain, as reasonably requested by Purchaser,
all required consents and approvals (if any) to assign and transfer the Permits to Purchaser
at Closing and, to the extent that one or more of the Permits are not transferable, to assist
Purchaser in obtaining replacements therefor; provided that Sellers shall not be required to
make any filing in connection with the transfer of a Permit or take any other action required
by this sentence unless Purchaser advances any and all fees and other charges imposed by
any applic2bie authority in connection with such filing, transfer or other requested action.
In the event that certain Permits are not transferable or replacements therefor are not
obtainable onlor before the Closing, but such Permits are transferable or replacements
therefor are obtaiziabie afier the Closing, Sellers shall continue to use such reasonable efforts
in cooperation with-Futchaser after the Closing as may be required to obtain all required
consents and approvals tg transfer, or obtain replacements for, such Permits after Closing
and shall do all things reasomably necessary to give Purchaser the benefits that would be
obtained under such Permits; piovided, however, Sellers shall in no event be required to
make any filing in connection with the'transfer of a Permit or take any other action required
by this sentence unless Purchaser advarces any an all fees and other charges imposed by
any applicable authority in connection ‘vith’such 1.ing, transfer or other requested action.

5.2 Insurance. Provided that any claim by Purchaser in no way prejudices or
otherwise affects Sellers’ right to look to such policicsavith respect to claims arising prior
to the Closing Date, Purchaser, to the extent Sellers would have the right to do so, shall be
entitled to make claims against Sellers’ insurance policies-and coverage that are occurrence
policies from and after the Closing Date fer all matters, injurics and claims arising prior to
the Closing Date relating in any way to the Acquired Assets or Assumed Obligations in the
same manner and subject to the same terms, conditions and limitations as Sellers prior to the
Closing Date and provided that Sellers shall not incur any cost by virtue of such claims by
Purchaser. Purchaser will have no obligations or liabilities under such insurancz policies for
premiums, additional premiums or similar payments after the Closing Date, 2itiizi due to
retroactive adjustments, audits, rofl-backs or otherwise. Subject to the provisions ¢f Section
. 2.2 and to the same proviso as is set forth at the beginning of this Section 5.2, and at 110 #ost

or expense to Sellers, Sellers will cooperate after the Closing Date with Purchaser and its
insurance carriers and agents in connection with the foregoing and with Purchaser in
establisiing new insurance policies and coverage for Purchaser from and after the Closing
Date. Without in any way limiting the foregoing, Purchaser shall be entitled to make claims
against Sellers’ insurance policies and coverage only to the extent permitted by the carriers
of such insurance. Notwithstanding the foregoing, this Section 5.2 shall not entitle Purchaser
to any portion of, or claim against, any self-insured retention of Sellers and Sellers shall have
no duty or obligation to continue any self-insured retention after the Closing Date.

53  Sellers’ Emplovees. Except as provided in Section 6.2, Purchaser hds not
agreed 10 hire any of Sellers’ employees or independent contractors retained by Sellers.
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54 Cure Amounts. On or before the Closing Date, Sellers shall (1) cure all
defaults and arrearages under the Assumed FunCenter Leases, pursuant 1o § 363 of the
Bankruptey Code (hereinafier, individually a “Cure Amount,” and collectively the “Cure
Amounts”); and (ii) pay all real and personal property taxes, apportioned as of the Closing
Date, that create or constitute a lien upon any Acquired Assets. All Cure Amounts and taxes
required tu be paid pursuant to this Section 5.4 shall be paid on or before the Closing Pate
out of the Third-Party Escrow Amount.

3.5 Operation of FunCenters. Sellers will make all reasonable efforts to continue
to operate the FunCenters through the Closing Date in the Ordinan- Course of Business.

ARTICLE VI
COVENANTS OF PURCHASER
6.1 Assumed-Ublieations. Subsequent to the Closing and except for the Cure

Amounts, Purchaser agrees to assvine and perform the Assumed FunCenter Leases and shall
indemnify and hold Sellers harmless with respect to the Assumed FunCenter Leases.

6.2 Emplovees. Effective asiofihe losing, Purchaser shall have no obligation
to offer employment 10 any active employees of Sellers.

6.3 Pavment of Transfer Costs. Purchasér snall pay, on the Closing Date, the title
insurance premium for the owner's policy (including =il“the costs of endorsements thereto
~ and expanded coverage thereunder), and a!l other charges of'the title company customarily
paid by the purchaser in transactions of the same or similar mature in the county in which the
any Owned Real Property is located.

6.4  Removal of FFE. Purchaser covenants that any contracter-hired to remove
FFE and Tokens from any Other FunCenter will be fully bonded and that <wch contractor
shall have sufficient casualty, liability and workers’ compensation insurance witli respect to
its employees, subcontractors and the work to be performed by such contractor in'edniiastion
wiih the removal of the FFE and Tokens at any Other FunCenter.

6.5  HSR Filing. Within five (5) business days after execution of this Agreement,
Purchaser shall make any initial filing required to be made by Purchaser under the HSR Act
in connection with the transactions contemplated hereunder and shall promptly respond to
any additional requests for information received from any governmental authority in
connection with or pursuant to the HSR Act.

..
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ARTICLE VII

CONDITIONS PRECEDENT TO OBLIGATIONS
OF PURCHASER

The obligations of Purchaser under this Agreement are, at the option of Purchaser,
subject to satisfaction of the following conditions precedent on or before the Closing Date.

7.1 Warranties True as of Both Present Date and Closineg Date. Each of the
representations and warranties of Sellers contained herein shall be true and comrect in all
material tespects on and as of the date of this Agreement, and shall also be true and correct
in all matedia! respects (except for such changes as are contemplated by the terms of this
Agreement} crand as of the Closing Date with the same force and effect as though made on
and as of the Closing Date. : :

7.2 Bankmiricv Condition, The Sale Order shall have been entered by the
Bankruptey Court and no <tay with respect thereto shall be in effect as of the Closing Date.

7.3 Purchaser’s Investioation. Purchaser acknowledges that prior to executing
this Agreement 'urchaser has cordiied due d'" sence regarding the Business and the
FunCenters. Immediately upon Sellers’+xecution and delivery of this Agreement, Sellers
shall continue to provide Purchaser (or its designated representatives) full and complete
access to Setlers” employees, books and records, curporate offices and other facilities for the
purpose of conducting such additional investigation as Purchaser deems appropriate or
necessary respecting the Business at the FunCenters; in its discretion, in order to facilitate
Purchaser’s efforts to consummate the transaction providid-for herein. Sellers shall hereby
covenant and agree to cooperate with Purchaser in this regarg.

7.4 HSR Act. Any waiting period (and any extension-ib<ieof) applicable to the
consummation of the purchase of the Acquired Assets under the HSR Act $hall have expired
or been terminated.

7.5 Bankruptev Court Approval. Entry of the Sale Order, inver alic, 2prroving
the sale of the Acquired Assets to Purchaser, pursuant to the terms of this Agreenient. The
- Sale Order shall be in substantially the form attached hereto as Exhibit “B",

7.6 Lease Assumption and Assignment. The Sale Order shall approve and
authorize the assumption and assignment of the Assumed FunCenter Leases set forth in

Schedule 1.2.

7.7 Sale Order Deadline. The Sale Order shall be entered by June 29, 1999.

1
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Order; provided, however, that the parties shall extend the Closing Date for a reasonable
amount of time not to exceed one hundred twenty (120) days after entry of the Sale Order,
to obtain HSR Act approval; or

(b)  the condition set forth in Section 7.1, but only to the extent that
such condition relates to Sections 3.4, 3.5(a) through (c), 3.6, 3.9, and 3.10, is not satisfied
on or prior to the expiration of the thirty-day period after entry of the Sale Order; provided,
however, that the parties shall extend the Closing Date for a reasonable amount of time not
to exceed one hundred twenty (120) days after entry of the Sale Order to allow Sellers to
cure any material breach of the representations and warranties set forth in Sections 34,
3.3(a) throuzii(c), 3.6, 3.9, and 3.10; or

(¢)  the Chapter 11 Cases are converted to cases under Chapter 7
of the Bankruptey' Code or a trustee is appuinted under the Chapter 11 Cases and, in either
cvent, the trustee appointed for such purposes does not agree and consent 10 a closing
hereunder and the Bankauptey Court does not othenwise order the trusee to close upon the
transactions contemplated herexuder within one hundred twenty (120) days after entry of the
Sale Order.

In the event of a termination in accordarce with thi~ Section 9.4, and provided that each of
Sellers and Purchaser have used their besicfiorts t. offectuate a closing of the transactions
contemplated hereunder, except as provided in Sestion 1.3(c), neither Sellers nor Purchaser
shall suffer any liability or obligation to the other

ARTICLE X
MISCELLANEOQUS

10.1  Expenses. Each party hereto shall bear its own costs ¢nd expenses, including
attorneys’ fees, with respect to the transactions contemplated hereby. Notw: ithstanding the
foregoing, in the event of any action or proceeding to interpret or enforce tais Agreement,
the prevailing party in such action or proceeding (.., the party who, in light ot the issues
contested or determined in the action or proceeding, was more successful) shali-be <ntitled
to have,and recover from the non-prevailing party such costs and expenses (mchc’.ng,
without liriitation, all court costs and reasonable attorneys’ fees) as the prevailing partyin
incur in the pursuit or defense thereof.

i0.2  Amendment. This Agreement may be amended, modified or supplemented
but only in writing signed by all of the parties hereto.

10.3 Notices. Any notice, request, instruction or other document to be given
hereunder by a party hereto shall be in writing and shall be deemed to have been given, (a)
when received if given in person, (b) on the date of transmission if sent by telex, telecopy
or other wire transmission (with answer back confimmation of such transmlssmn) (c) upon
delivery, if delivered by a nationally known commercial courier service providing next day
delivery service (such as Federal Express), or (d) upon delivery, or refusal of delivery, if
deposited in the U.S. mail, certified or registered mail, postage prepaid:
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If to Sellers, addressed as follows:

Discovery Zone, Inc.

6600 NW 16th Street
Plantation, Florida 33313
Attn: Mr. Leighton J. Weiss
Telephone: (914) 345-4500
Facsimile: (914) 345-4527

with copies to:

Young Conaway Stargatt & Tavlor, LLP
L1th Floor, Rodney Square North

P« Box 391

Wiimington, Delaware 19899-0391
Attn: Lausa Davis Jones, Esq.
Telephone: {502) 571-6634

Facsimile: (3025571-1253
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Foothill Capital Corporation
60 State St., Suite 1150
Boston, MA 02109

Attn: Mr. Scott Ryan
Telephone: (617) 624-4421
Facsimile: (617) 722-9493

Otterbourg, Steindlcr, Houston & Rosen, P.C.
230 Park Avenue

New York, NY 10169

Attn: Andrew M. Kramer, Esq.

Telephone: (212) 661-9100

racsimile: (212) 682-6104

If to Purchaser, addrassed as follows:

CEC Entertainment, Inc.
4441 West AirpeitFreeay
Irving, TX 75062

Attn: Legal Department
Telephone: (972)238-544!
Facsimile: (972)238-5527

.with a copy to:

Winstead Sechrest & Minick, P.C.
5400 Renaissance Tower
1201 Elm Street
Dallas, Texas 75270-2199
Attn: David W. Elmquist, Esq.
Telephone: (214) 745-5384

. Facsimile: (214) 743-5390

or to such other individual or address as a party hereto may designate for itself by notice
given as herein provided.

104 Waivers. The failure of a party hereto at any time or times to require
performance of any provision hereof shall in no manner affect its right at a later time to
enforce the same. No waiver by a party of any condition or of any breach of any term,
covenant, representation or warranty contained in this Agreement shall be effective unless
in writing, and no waiver in any one or more instances shall be deemed to be a further or
continuing waiver of any such condition or breach in other instances or a waiver of any other
condition or breach of any other term, covenant, representation or warranty.

105 Counterparts and Execution.  This ‘Agreement may be executed
simultaneously in counterparts, each of which shall be deemed an original, but all of which

€436 1001
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together shall constitute one and the same instrument. Any counterpart may be executed by
facsimile signature and such facsimile signature shall be deemed an original.

10.6 Headings. The headings preceding the text of Articles and Sections of this
Agreement and the Schedules thereto are for convenience only and shall not be deemed part
of this Agreement. )

10.7 APPLICABLE LAW AND JURISDICTION. THIS AGREEMENT (AND
ALL DOCUMENTS, INSTRUMENTS, AND AGREEMENTS EXECUTED AND
DELIVERED PURSUANT TO THE TERMS AND PROVISIONS HEREOF
(COLLECTIVELY, “ANCILLARY DOCUMENTS")) SHALL BE GOVERNED BY AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF DELAWARE APPLICABLE TO AGREEMENTS MADE AND TO BE
PERFORMED WHGLLY WITHIN SUCH JURISDICTION. PURCHASER AND
SELLERS FURTHER AGREE THAT THE BANKRUPTCY COURT SHALL HAVE
EXCLUSIVE JURISDICTIUN. OVER ALL DISPUTES AND OTHER MATTERS
RELATING TO (a) THE 4NTERPRETATION AND ENFORCEMENT OF THIS
AGREEMENT OR ANY ANCILLARY DOCUMENT; AND/OR (b) THE ACQUIRED
ASSETS AND/OR ASSUMED FUNCEMTER LF * SES AND PURCHASER EXPRESSLY
CONSENTS TO AND AGREES“NOT 10 CONTEST SUCH EXCLUSIVE
JURISDICTION.

10.8  Binding Nature: Assienment. This‘Acreement shall be binding upon and
inure to the benefit of the parties hereto and theif tespective successors and permitted
assigns, but neither this Agreement nor any of the right<, interest or obligations hereunder
shall be assigned by any of the parties hereto without prior Atitten consent of the other
parties; except, that (i} Purchaser may assign any of its rights wereunder 10 any affiliate or
wholly-nwned subsidiary, (ii) Purchaser may grant a security interest in its rights and
interests hereunder to its lenders, and (iii) as otherwise provided in this 4 greement. Nothing
contained herein, express or implied, is intended to confer on any Person other than the
parties hereto or their successors and assigns, any rights, remedies, obligations or liabilities
under or by reason of this Agreement.

10.9  No Third Party Beneficiaries. Except as provided in Section 2.3 hereot'as.to
McDonald’s, this Agreement is solely for the benefit of the parties hereto and their
respective affiliates and no provision of this Agreement shall be deemed to confer upon third
parties any Temedy, claim, liability, reimbursement, claim of action or other ri ght in‘excess
of those existing without reference to this Agreement.

10.10 Tax Matters. Purchaser shall be responsible for the timely payment of al}
sales, use, transfer (including, without limitatior, documentary transfer, stamp and like
taxes) and similar taxes payable in connection with the consummation of the transactions
contemplated by this Agreement. : —

10.11 Conistruction. The language used in this Agreement will be deemed to be the
language chosen by the parties to this Agreement to express their mutual intent, and no rule
of strict construction shall be applied against any party. Any reference to any federal, state,
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local, or foreign statute or law shall be deemed also to refer to all rules and regulations
promulgated thereunder, unless the context requires otherwise.

10.12  Entire Understanding. This Agreement, the Exhibits and Schedules hereto,
and the Ancillary Documents contemplated hereunder set forth the entire agreement and
uiiderstanding of the parties hereto in respect to the transactions contemplated hereby and
the Agrecment, the Exhibits and Schedules hereto and the Ancillarv Documents
contemplated hereunder supersede all prior agreements, arrangements and understandings
relating to the subject matter hereof and is not intended to confer upon any other person any
rights or ‘einedies hereunder. There have been no representations or statements, oral or
written, thatllave been relied on by any party hereto, except those expressly set forth in this
Agreement, the Exhibits and Disclosure Schedules hereto, and the Ancillary Documents
contemplated lier¢rader. :

{Signature Page Follows}
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement 1o be
executed and delivered on the date ﬁrst above written.
PURCHASER:

CEC ENTERTAINMENT, INC.

B}':; a/ﬂ/./‘/—/,://c;/ '?/’a,, A/

Name: /«r,n;;/,:z //4}‘/‘///2 =/ (f’
Title: LT S

SELLERS:

DISCOVERY ZONE, INC.

By,

Name: Jeffrey Sasson
Title: Chief Operating Officer

- : : -DISCOVERY ZONE LICENSING, INC.

By

1

Name: LeighienWeiss
Title:  Vice Prestient - Licensing-

The undersigned corporations hereby acknowledge and consent to th: trznsactions
contemplated in the foregoing Agreement and have caused this Agreement to b< executed
as of the date and year first above-written.

CONSENTING PARTIES -

DZPARTY, INC,

By:

Name;
Title:

553521001
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IN WITNESS WHEREOF, the partias hereto have caustd this Agreement 10 be
exzcuted and delivered on the date first ahove WTItleTL,

PURCHASER:
CEC ENTERTAINMENT, INC.

By:

Neame:
Thle:

SELLERS:
DISCOVERY ZONT., INC.

- 0%% -

efffe¥ Sasson X
TnIc Chmf Cperating Oﬁcer

DISCOVERY ZONE LICENSING, INC.

By: @({0—\. Lkwl

Name: Lalaben yWoios Ak Y Low v Se s
Tide: \‘%e-ﬂsh-ée"‘-een——

The undérsigned corporations hereby acknowledge and cons:nt 1o the n'aneacuons
contemplated in the foregoing Agresment and have caused this Agreement to be execited
as of the dare and year first above-written, l

CONSENTING PARTIES
DZPARTY, INC.

ek b ST

Neme: &ndheans tn S,
Title: Sa'ukFM-.‘
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- DISCOVERY ZONE
(PUERTO RICO), INC.

Mﬁuﬂ(_z

Name: Adﬂt-:.-“'-s-——-"‘ﬁ\
Title: S ke
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Exhibit “A”

Form of Sale Urder
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Schedule 1.2
Assumed FunCenter Leases

Lo =304 - 124 E.FM 1960 Bypass, Humble , TX

2. #5363 - 2541-43 El Camino Real, Redwood Citv, CA

3. #5366 - 930 N. San Fernando, Burbank, CA

4. £780-760i W. Ridgewood Road, Cleveland, OH

5. £745-2050 S. Hurstboume Parkway, Louisville, KY
0. £319- 7750 Streamwalk Lane, Manassas, VA

7. #406 - 620 Hanes Mall Boulevard, Winston-Salem, NC

WP M DOCSIPUBLI2S.CONT 2481854

99808244

$5352.1001
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Schedule 1.3(g)
Regional Headquarters

. 565 Taxter Road, Elmsford, NY
. 6606 NW 16" Street, Plantation, FL
. 6226 S. Cass Avenue, Westmont, IL

L) 1)
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Schedule 1.5
Operating FunCenters

] =201 Baltimore, MD

t2

7215 Rockaway, NJ
7217 East Brunswick, NJ
4 %219 New Hartford, NY

LY ]

5 #222 Catonsville, MD
6 #2253 Rochester, NY

7 5225 Whitehali, PA

8 #226 Poughkeepsie, MY
9 #228 Cherry Hill, NJ

10 #229 Dewitt, NY
I 7233 Hanover, MA
12 #242 [rederick, MD
- 15 #2435 Brony, NY-
4 #246 Middle Village, NY
15 %249 Brooklyva, NY
16 %260 Paramus, NJ
17 #’263 Fairless Hills, PA |
I8  #264 Elmira, NY
19 #2606 Middletown, NY
20 #267 Wilmington, DE
21 #270E. Greenwich, Rl
22 #2753 York, PA
23 #3035 Westmont, IL
24 #3504 Greenvield, WI
3> #306 Cincinnati, OH
26 #307 Indianapolis, In
27 7308 Overland Park, KS

WP3- A DOCSS PUBL ISF CONT 2451854 - £5157 1001
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28 #5309 Orland Park, IL

29 £511 Stone Mtn., GA

50 #5315 Independence, MO

31 £317 West Mifflin, PA

32 %319 Manassas, VA

35 #320 Mesquite, TX

34 #5201 Manchester, MO

35 #324 Exon PA

30 #5326 Amhersty NY

37 #3534 Kennesaw, GA

38 #3355 Schaumburg, IL

39 #338 littleton, CO

40 =339 Columbus, OH

41 #540 Coon Rapids, MN

_ 42 #342 Roval Palm Beach, FL

45 #3435 Forest Park, OH

44 #5344 Leon Vallev, TX

45 #347 Arlington, TX

46 #348 San Antonio, TX

47 #3549 Sterling Heights, Ml

48 #3535 Aurora, CO '

49  #358 Roswell, GA

50  #362 Rancho Cucomonga, CA

51 #405 Knoxville, TN

52 #406 Winston-Salem, NC

53 #407 Falls Church, VA .

54 #308 Newport News, VA | —
55 #409 Greenville, SC | |
36  #410 Hunisville, AL .
WP3: MIDOCE PUBLI2S3CONT 2481854 ' .  ssisui00”
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57 413 Mobile, AL
58 #4135 Memphis, TN
59 #416 Annapolis, MD
60 #428 West Hills, CA
61 #3430 Richmond, VA
62 #4531 Flint, MI
63 #435 Fersacola, FL
64 #3442 Tallakassee, FL
65 #45] Marietta, GA
66 #1452 Portage, MI
67 =455 \W. Bloomfield, M|
08 #4538 Lafuvette, LA
09 #461 Corona, CA
70 463 Fayvetteville, NC
T 71 #474 Chula Vista, CA
72 #477 Roanoke, VA
15 %478 Fairfax, VA
74 #3501 Houston, TX
75 #3502 Houston, TX
76 #5304 Humble, TX
77 #3506 Plano, TX
78 #511 Ft. Worth, TX
79 #512 Dallas, TX
80  #514 Stockton, CA
§1 #3516 Oklahoma City, OK
§2 ° #517 Tulsa, OK | - .
83 #518 Colorado Springs, CO
84  #521 Sacramento, CA

85  #522 Tucson, AR




L
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86  #526 Citrus Hts., CA

87 #3527 Modesto, CA

§8 #5332 Albuquerque, NM
89 #541Lubbock, TX
90 #542 Oklahoma Citv, OK
91 #3546 Ausiin, TX

92 #5347 Waipahu, HI

95 #3549 Tavlorsville, UT

01 £353 Beaumon(, TX

95 %554 Wichita, K3

96 #5356 Westminster, CO
97 #3561 Milpitas, CA

98 #3563 Redwood City, CA
99 #5365 Springfield, OR

100 #5066 Burbank, CA

101 #571 Vancouver, WA
102 #7720 Merrillville, IN

105 #7235 Akron, OH

732 Canton, OH

105 #733 Winter Park, FL

—_—
L)
=
Ris

106 #734 Jacksonville, FL

107 #736 speed\\'a)', IN

108 #738 Louisville, KY

109 #740 Hallandale, FL .

110 #745 Louisville, KY

111 #746 Ft. Wayne, IN.

112 %750 Miami, FL

113 #753 St. Louis, MO

114 #7355 Pembroke Pines, FL

WP MADOCSI PUBLRSS\CONT 2481854

99808244

55352.1001
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115 #£761 Columbus, OH
[16 5763 Madison, WI
117 %769 Springfield, MO
118 #771 Toledo, OH
119 £779 Des Moines, [A
120 #780 Parma, OH
121  #78%Kokomo, IN
122 #787 Psoria 1L
123 #788 Monroévilie, PA
124 2792 Ft. Myars. FL
125 2796 Greenwood, [N
126 #797 Bimmingham, AL
127 £802 Morrow, GA
128 #804 Marrero. LA
129 #901 Hatillo, Puerto Rico
150 #9035 San Juan, Puerto Rico
35352.1001
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Schedule 3.5
Owned Keal Property

- 5720 E. 82nd Street, Indianapolis, IN

- 2570 West Schaumburg Road, Schaumburg, IL

- 7510 Parkway Drive, Littleton, CO

- 5705 Chantry Drive, Columbus, OH

- 8601 Springbrook Drive, NE, Coon Rapxds MN
Y140 Smiley Road, Forest Park, OH

5751 W Loop 410, Leon Valley, TX

7- 1]18 Weast Arbrook, Arlington, TX

348 - 13722 Lribassy Row, San Antonio, TX

10. £349-13745 Lakeside ercle Sterling Heiakts, M]

1. ~353 - 14281 E. Exposititn-Avenue, Aurora, CO

12. #512 - 15240 Dallas Parkivav, Dallas, TX 1

15. #3534 -824 Eamnest W. Barre.‘! Parkway, Kennesaw, GA

14

15

Rt

(PP ] l...)

Ul-..j

L
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'
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Vacant land located in Vancouvér; WA
Vacant land located in Franklin Mili%, PA

A
f

——— ..
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Schedule 3.9
Ovwned Intellectual Property

ATTACHED

35352.1001
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ISSUED UTILITY PATENTS
Type [nventor

us Lang

us Lang

us {erson, ef al.
us Laryg

Us Lang

us Petermneim

us Lang

us - Gutterman, el'a’.
us Gleeson, etar.
US ‘Petersheim, et al.
Us Gleeson, et al.
us Gutterman, et al.
us Weimer, et al.

UTILITY PATENT APPLICATIONS

Tvpe inventor .
us Huffman, et al.
PCT Weimer, et al.
us Gutterman, et al.
us Pefersheim, et al.
us Gleeson, et al.
Us Gleeson, et al.
us Petersheim

us Gleeson, el al.
us Weimer, et al.
usS Petersheim, et al.
us Gutterman, et al.
us Weimer, et al.
us Weimer, et al.
us Weimer, et al.
us Lang

us Lang

Us Lang

us Lang

us lang

us Huffmann, et al.
Us Huffmann, et al.
us Weimer, et al.
us Weimer, ef al.

NYOOCSTIR/I26289 2

PATENTS

Number
5,021,878

-+ 5,142,803

5,167,595
5,182,557
5,198,893
5,205,748
5,289,273
5,353,822
5,372,550
5,405,304
5,425.677
5,482,565
5,495,641

Number
08/348,363

WQ095/18654

07/827,773

07/845,119

07/845,130

07/845,301

07/845,414
07/087,494
08/184,513
08/191,431

08/316,700
08/472,086
08/475,314
08/475,317
07/410,114
07/595,381
07/613,381
07/805,113
07/372,258
0B/791,873
08/348,363
08/472,086
08/475,314

|ssue Date™
June 4, 1891

September 1, 1992
December 1, 1892
January 26, 1893
March 30, 1€93
April 27, 1993
February 22, 1994
October 11, 1994
Decemkter 1.}, 1934
Aprit 11, 1895
June 20, 19¢5
January 9, 1385
March 19, 14595

Fiing Date
November 33, 1934
January 20, 1995
January 29, 1992
March 3, 1342
March 3, 188¢
March 3, 19492
March 3, 1942

July 23, 1993
January 21, 1894
February 3, 1994
September 10, 1994
June 7, 1995

June 7, 1993

June 7, 1995

" September 10, 1888

October 10, 1890
November 13, 1990
December 10, 1881
November S, 1992
January 31,.1997
November 20, 1994
June 7, 1995

June 7, 1995



us
us
usS

Weimer, et 2l.
Weimer, et al.
Gutterrnan, et al.

{SSUED DESIGN PATENTS

Type
us
us
us
us
us
uS
us
Uus
.US
us
us
us
LIS
UusS
us
us
_Us
us
Uus
us
us
S US
us
us
us
us
Uus
us

DESIGN PATENT APPLICATIONS

Type
us
us
us
Us
us
us
us

NYDOCSO3326235 2

Inyentor
Matsch

Aatsch
Maisch
Matsch
Matsen
Matsch
Matsch
Matsch

" Matsch

Gleeson
Petersheim
Warren, et 2l.
(Gleeson

ingold, et al.
Wairen

Gleeson, et al.
Warren, et al,
Petersheim
Petersheim, et &l.
Petersheim
Petersheim
Warmren
Strawcutter, et al.
Weimer, et al.
Matsch
Petersheim, et al.
Petersheim, et al.
Matsch

Inventor

Petersheim, et al, -

Warren
Gleeson
Gleeson
Warren, et al.
Gleeson ef al.
Warren, et al.

08/475,317
08/184,513
08/316,700

Number

- 07/518,837

07/518,841
07/522,964
07/518,821
07/518,839
07/518,840
07/532,978
07/533,063
17/532,877
07/828,590
07/821,040
071625594
07/826,574
07/830,270
07/830,268
07/828,585
07/830,268
07/830,272
07/828,587
07/834,507
07/834,500
07/828,588
29/010,728

-28/010,196

07/933,529
08/191,431
28/011,036
07/696,068

Number
07/828,587

07/828,568
07/828,589
07/828,580
07/828,594

07/828,595

07/830,268

June 7, 1995
January 21, * 894
September 31, 1894

Issye Date

March 31, 1692
Aprl 21, 19892
July 21, 199!
August 25, 1392
August 25, 1392
August 25, 1382
November 3, 1892
November 3, 1992
November 3, 1992

“September 14, 1993

October 5, 1393
October 5, 1393
October 5, 1393
Cctober 5, 1393
October 5, 1393
Qctober 12, 1993
Nctober 18, 1993
hovember 23, 1893
Lecember?7, 1983
January 25, 1894
February 15. 1894
August 2% 994
May 9, 189&

July 25, 1895
ABANDONED
ABANDONED
ABANDONED
ABANDONED

Eiling Date
January 30, 1892

January 30, 1992
January 30, 1892
January 30, 1992
January 30, 1882
January 30, 1992
February 4, 1992

@003

29808244
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Us
us
US
us
us
US
us
us

us.

Us
us
us
us
us
Us
us
Us

. US
us

Warren

ingold, et al.
Petersheim
Petersheim
Petersheim
Petersheim
Weimer, et al.
Strawcutter, et al.
Fatersheim, et al.
Matsch

tatsch

Matsch,

Malsch

Matsch

Matsch

tatsch

tatsch

Matsch

tatsrnh

NYDOCS0V226285 2

07/830,269
07/830,270
07/830,272
07/831,040
07/834,506
07/834,507
291010,196
28/010,728

+25/011,036

07/518,821
07/518,839
07/518,841
07/522,964
07/533,063
07/532,877
,71332,978
07'058,068
07/23%,529
07/518.237

99808244

February 4, 11382
February 4, 11382
February 4, 1382
February 4, 1392
February 15, 1994
January 25, 1294
June 29, 1893
July 15, 1983
July 23, 1993
May 4, 1980

May 4, 1930
May 4, 1990

May 15, 1880
June 4, 1890
June 4, 1990

WMay 10, 199"

August 24, 1382
Meay 4, 1990

.
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T, zARKS
TRADEMARK REGISTRATIONS
Country Mark Number Class
Australia DISCOVERY Z0ONE 553185 41
Ausiralia Discovery Zone Logo 553186 41
Bahrain DISCOVERY ZONE 1043 41
Benelux DISCOVERY ZONE 496168 41
Benelux Discovery Zone Logo 436167 41
Brazil OISCOVERY ZONE 816689598 41
Canada DISCQOVERY ZONE 404011 41
Canada -~ Discovzry Zone Logo 404010 41
Egypt DISCOYCRY ZONE 82901 41
France - DISCOVERY ZCNE 1656501 41
‘France Discovery Zorie Lrgo 1656500 41
Germany DISCOVERY ZCNE 2073100 41
Gemany Discovery Zone Logo 2073101 41
Hong Kong DISCOVERY ZONE an- 12871995 41
Heng Keng Discovery Zone Logo £:01129/1895 41
Hong Kong DISCOVERY ZONE 00259/1693 25
Heng Kong Discovery Zone Logo BZoB5/1994 25
Israel DISCOVERY ZONE T/83167 41
Ttaly DISCOVERY ZONE - 619190 41
Italy Discovery Zone Logo 619191 41
Japan DISCOVERY ZONE 2683485 17
Korea (South) Discovery Zone Logo 17512 112
Korea (South) DISCOVERY ZONE . 17513 - 112
Mexico ‘ DISCOVERY ZONE 424255 41
Mexico DISCOVERY ZONE 422050 41
Puerto Rico DISCOVERY ZONE 345 41
Saudi Arabia DISCOVERY ZONE 274196 41
Saudi Arabia Discovery Zone Logo 382/18 41
Spain DISCOVERY ZONE 1630 864/6 41
Spain Discovery Zone Logo 1630 865/4 41
Switzerland DISCOVERY ZONE 431844 K
Taiwan DISCOVERY ZONE 81928 41
Taiwan Discovery Zone Logo 81934 41
United Kingdom DISCOVERY ZONE . 1461058 41
United Kingdom Discovery Zone Logo 1461054 41
United States Discovery Zone Logo 1618,865 16
United States DISCOVERY ZONE 1,618,867 16
United States Discovery Zone Logo 1,620,069 25
United States DISCOVERY ZONE 1,620,087 25 -
United States Discovery Zone Logo 1620486 41 ‘ .
United States ‘DISCOVERY ZONE 1,620,487 41 _

NYDOCS13328268 2
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United States
United States
United States
United States
United Slates
United States
Uniled States
United States
United States
United States
United Stales
United States
United States
United States
United States

United States -

tnited States
.. United States
United States
United States
United States
United States
United Staes
Urited States

Discovery Zone Logo
DISCOVERY ZONE

FUNBELIEVABLE FITNESS 1,708,767

FUNBELIEVABLE

Robot Design

Z-BOP

WHERE KiDZ WANNA BE!
DZ

Dz

WEEBQDIES

1DZ DINER

“HIONE THE ZONE
KIDZWATCH
CHICKEN DINOBITES
DISCCVERY ZONE ...
STARTER 20N
SKILL ZONE

TAKE ME HOME ZONE
MIN! ZONE
FUNSITTERS

ZONE BRAIN
IMAGINACTION

MEGA ZONE

THE FREEDOM YOU ...

APPLICATIONS FOR TRADEMARK REGISTRATION

Country
China

Indonesia
Japan

Korea (South)
Qatar

Ras-al-Khaimah

Switzerand

Mark

DISCOVERY ZONE
DISCOVERY ZONE
Discovery Zone Logo
DISCOVERY ZONE
DISCOVERY ZONE
DISCOVERY ZONE
Discovery Zone Logo

United Arab Emirates DISCOVERY ZONE
United Arab Emirates Discovery Zone Logo

United States
United States
United States
United States
United States
United States
United States
United States
United States

NYDOCSIA26289 2

DISCOVERY ZONE
Discovery Zone Logo
DISCOVERY ZONE
NITE ZONE

NITE ZONE

NITE ZONE

'NITE ZONE

bZ -
DISCOVERY ZONE
UNIVERSITY

75/408731

1,639,186 28
1,639,187 28
41
1,808,035 41
1,816,211 41
1827776 41
1835777 41
1,847,478 41
- 1,850,362 25
1.871,651 41
1,871,739 42
1,949,543 41
1,853,607 41
1,858,271 29
1,976,126 41
1,991,068 41
1,991,068 41
1,892,959 41
1,992,960 41
2,000,077 42
211,588 41
2,342,580 41
2020217 41
2,025,727 42
Number Class
950301 41
21135 41
133794/1995 17
4850/95 112
9649 ) 41
8614 41
9515/95 41
9834 41
18716 41
74711695 14
741712805 14
741720947 16
751044823 14
75/045154 25
751045155 41
75/045156 16 -
75/410719 28
41

@oos

99808244
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DZ JR. 751410718 25
" 75/410717 28
751414473 41

United Stztes
United States DZ JR.

United States DZ JR.
United States DZ UNIVERSITY
AND U DESIGN 75/408732 41 ]
751408785 41

United States pDzu

NYDOCSC2/325248 2 o _
T
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COFPYRIGHT REGISTRATIONS

Country
us

UsS
us
us
us
us

us
us
us
us

T uUs

US
US
us
us
LS
us

Title

We Make Happy...
Horzone '
Hiring/Recruiting Manual
1491 Kids

Discsver an lnvestment ...

Let Your Kids Bounce ...

At Discovery Zone, Every ...

The Place ForKids ...
Let Your Kids .—.

Bring Your Kids ...
Discovery Zone

Fitness Fun ...

Teli Your Kids ...
Welcome fo Discovery ...

The Perfect Destination ...

Discovery How Fit ...
Discovery Zone ...

COPYRIGHTS

Number
TX3277G72

TX3334160
TX3306504
PA584669

TX3285922
TX3289595

TX3289582
TX3298558
TX3289593
TX3289594
TX3298599
TX3289597
12432895¢

TR#76550
TX3277°¢%

TX3234535
TX31563744

. APFLICATIONS FOR COPYRIGHT REGISTRATION

Country

Tille

us
us

NYDOCS032326289 2

Z-Bop - robot character
Employee Handbook

UNOEFICIAL COPY

Date
March 8,-1992

March 14, 1992
April &8, 1892
Marcr 9, 1992
Marcth. 9, 1892
Marct: 9, 1952

March 8, 1892
Marct: 9, 1992
March 8, 1992
March 9, 1992
March 8, 1892

- March 8, 1982

March 9, 1992
March 9, 1992
March 8, 1892
March 9, 1992
July 1, 1891

Zicos

99808244
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b mlf Held &% Dz, L b

Dixoveer 2= P, Tnpdeosmrk Proastty
) Country Mark =1 pegalionNo.® | Cis
= : Serinl Na. (5)
‘{é-: Auskaa DECOVERYZONE . - | R 553181 £ Pd
faxardlia Discvery Zone Loga | (U 553185 a 4
' a\igf.rz‘in DISCOVERYZONE 7 [®R1842 &4 - ;’-
- x| Benetod DESCOVERYZONE | (RI 456163 41, /
3¢ Benelex | DisooveryZone Loga | R 438167 a A
- . Eeail [ DISCOVERY ZONE (R) 816513508 41 /1
o Cansés oheovERizoNt | (meotett - M/l
O] Canads Oi:-::vffy‘z.c.'xcbsu . | R14050'0 /p\_'::‘ R E &
- | Chlna D!SCIDVERY ZONE Meun?&"ﬁi'lﬁ $1a
: k_iw DlSCt:’_("i'!'ZQ!-‘_ (R) 82501 a_ -
pfres DISCOVERY LGS @ ?656501 Q / ’
¥e| France Discavuyim: 22 {(F} 1656500 41 /,
3« | Germany OISCOVERY ZONE (1207100 a4 7
# Gemany Diseovery Zone Logo Ty 2072401 “a-. A4
3k | Hoag Kong DISCOVERY ZONE ® 8011201995 & '
5o Hong Kong 'bim.-:yz:ml.ogo . |RBOT 53@95 41 4 _
-4 | Hong Keng DSCOVERYZONE | (R109239/1¥33 s/
¢ | Heng Kong DaoveyZoneloge | (AB2680198L 28 / /
52| Indoncsta DISCOVERY ZONE LA 2 a ,
¥ | unel DISCOVERY ZONE RITRINE2 PAta 1
X\ "laly DISCOVERY ZONE @O0 &7 v '
% =uly Discovery Zoaelogn | (RI 614191 & v
of |lapan DISCOVERYZONE® | (R) 2643485 7V
¥- | fzpan Discovery ZoncLoga ) warvanssd P~ jv7
3¢ | Yora Southy DiscoveryZonelege | R17512 w - /]
x| Korez Gouth) DISCOVERYZONE | (RI17513 [1n 7]

2121537
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LT e TR T e e
Covmtry Mark R=gitrzsion No. (RY Claig:
- - Seeial Na. ) 27k
¥ Kotea (sauek) DISCOVERY ZONE - m*s&&%fi(ﬂ'?)b'i*l | | Fe e
. 3 Mot DISCOVERYZONE | (R 424255 - Radl
'l‘;tc ‘puai"“ﬂ'm Dlscovery Zone Logo (422050 41 - d
~Puzts Rico DISCOVERY ZONE (RI345 - 41 /]
10 {27" T *Quar DISCOVERY ZONE 619649 41 A ,ﬁf
> Pwmr.?u‘h\.“ | DISCOVERY ZONE 8614 A0 10%’,{&0%5 -”““—"{F
& 2081 Antiy T SLOVERY ZONE ®arbs 41 ¥
S Savdl Aty Dlsc;-cryZonc Lego . | (RI38219 - v
© AL S DISCOVERYZONE . | (Ri1:630 664/ A K pmesae—t
"M Spsin Discovey Zonetose. | (R 1 630 865/4 41 7
o | Swizedind - DISCOVERY ZONE— 43 431644 . 41 L~
' R Swzedand Orscevery Zoae Logo CEL".SJSIQ‘.»’-@HBSUN 41
j:j 1“‘ Tehwn DISCOVERY ZONE (E:isgs 41 .4:
1/-5(‘%," .,Ll Tehven Oiscavery Zoac Logo | (R BIIY 41 %
; **United Arab Emicates | DISCOVERY ZONE 615634 pareales, |41
S~ | **Uaked Arb Emirates | Discovey Zona loso | 1 16716 41
443 United Kirzdom DIBCOVERY ZONE (R.1461058 ] 4t /
2 Unfed Kingdom Disezvery Zoae Logo {8 1461054 Gl /
Unted Suazas Ditcovery Zoae Logo (R) 1,615,865 w7
Unked Suates DISCOVERY ZONE (% 1,519,867 6 S A
Unfed States DiscrveryZomeloge | (R 1,620,069 T
Unked Staves DISCOVERY ZONE (R 1,620,087 3 1
United Staies Diszovery Zona Logs {R) 1,520,485 41 "/
. Unized Stales DISCOVERY ZONE (R) 1,620,487 41 7 ;
Unied Stetes Discavery Zane Logo (R} 1,635,186 28 e
| Un'ted States DISCOVERY ZONG {R) 1,635,167 | 22 A
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!
. Mark Regidraton No. TRY O
County GeaiNo. () |
| Jnited STt FUNBEUEVABLE FITNESS | (R1 1,708,767 Mo”ﬂ “a

i 4 i {-- :"- ) mem N L

: - Uniied Sues PUNGELIEVASLE (R 1408035 “a

, United Sates Rober Deslgn R 151621 a__

il | Unied Sttes waor . |(R1sZ76 a4/

a,’ ! Unitad States - | WHEREKIDZ WANNA | 001,835,777 a

A ) BEl . . . - '

il ! (12peed States Dz oL [® 1,547,478 a. . 7

: { : [ Unied Ectes (9)4 : (I 1,850362 25 ?

u% Jl Unieed Sates WEEBODIES E T | 1BTIASE e 18Loact /

it § Unked Sates Dz OmER . T l@s74me 4.

J‘I Unted Siztes FHONE THE ZONE (11,949,543, N

! ‘ p—— . . +

il .F Urited States PRDZWAT 1 ) 1.953,507 {41 ;

J4H e ————— et
# L Usited Suales I CKEN DiNORTES | 61,9582 29 /
A United States DISCIVERYZONE snd | () 1,576,128 41

4h ' Tube Dedg - . . -

4| - Unimd States STARTER ZCW L' ady,

; g ¢ 91,069 a 7

P Urited States - SKILZONE  © (018 \ —

1 United Sizzes - TAKE ME HOME ZONL - | £T 1,892,958 41 )
1 ‘ I 950 a7
i United Stales MINIZONE [ (71,992, /
3|14 ~ P
2l | Unired States FUNSTTTERS " * (R2,000077 2 o,
"'l 5 United States ZONE BRAIN (R} 2,011,598 uh =
Uniied St IMAGINACTION mam2is0) 14 >
-, =2 -
i 3 United Sutes MEGA ZONE m2020317° 7 . 14
i |
I United States . THE FREEDOM YOU (R 2,025,727 41 /
&1+ o WANT, THE FUN THEY ]
it f tove - —
it | United Statas DECOVERYZONE | 174711685 - 14
G. ‘ ‘ :
i f 3
-. 'L
i
1
i !
i ; -
H
'J
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' Country Mark Regmiration ho, (RY Cas
N Seriz{ No. [9) i
. fUitigsues | Dicoveyzoneloge | 6174712805 A
: € [ United States " | DEcoverY ZONE (51 74/720,947 6
: | uaid States SHIPWRECKED 5] 2501665 (Ndth | 41
; Unked Sty TEKNOZONE (q 7527,216  pndoeed | 25
: | Untd St TEKNO ZONE @ 75027,782 6 hndowd] 41
| Unized States . | EvozoNE ()75/35.321 ¢4 28
f Unieed Statey Vg NITE ZONE @ 752044 823 (Vandaed] 14 -
: Uhited States WITE ZONE (51 75/045,154 - 25 S
: Untsed Stztes NITE ZORE Nozsmasass gededfr 1
United States NITE ZONE ) Gr7skus s Gl g6 o
| United Stases 0z / Terrinene? il | 28

G 651941071

' epplicsian andlor regisontisn in the name c"D’:c:r:r}Zm& {re.”

March 1, 1956 - o confirmation of rocarcal Lo date

FrLiasien

sssignment! from “Discovery Zong, Ine” b “Oiscavan Zone LF.” mailed o csrocize on

...

e M AT
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05721vSS! 17115 FAX FIC;I A | QQE X _ o
O L0 DO Lfe13 ""‘Q’N = I : 5 15 =511 a7 P.2s/29 / \

NYDOSSTIA 48 2

1,620,487

TRADEIARKS
TRADEIMARK REGISTRATIONS
. M| l
Counyy Ma Number Clags -
AAUstralia DISCOVERY ZONE 553185 41
~Australla Discovery-Zone Logo 553188 41
~Bahrain DISCOVERY ZONE 1043 - 41 -
~Beanelux DISCOVERY ZONE 493168 41
~Benelux Discovery Zone Logo 496167 41
~Brazil DISCOVERY ZONE 816689598 41
~Canada ISCOVERY ZONE 404011 41 _ —
ﬁa natda ‘ g?éﬁ%é??ol&ogc 333330 :’;l_—cﬁu'na, Diacovery TORE
gyp CVE : -
~France DISCOVERY ZONE 1056501 a1 (K) gq779¢ cleo 4l
/France Discovery Zo:iz Logo 1656500 41 e -1
.. Gemany DISCOVERY ZONE 2073100 . 41
/Gemany Discovery Zone Loge 2073101 41
Hong Kong DISCOVERY ZONE B0~ 128/1995 41
~Hong Korq Discovery Zone Logo B071i28/1995 41
/Hong Kang DISCOVERY ZONE U0258/1893 25
/Hong Kong Discavery Zane Logo 22086/1994 25
Asrael DISCOVERY ZONE TI25462 41
Aaly DISCOVERY ZONE 619150 49
Ataly Discovery Zone Logo™ 619191 41
~Japan .’ DISCOVERY ZONE 2083485 T PlacovERy 20K
orea (South) - Discavery Zone Logo 17542 2 S 5721537
Kdrea (South) DISCOVERY ZONE 17513 Q2. -
AHExico DISCOYERY ZONE 624255 7 N\ cleso 17
Mexioa DISCOVERY ZONE 2050 41 MKoren (S0uth) Tuscovy
uerto Rico DISCOVERY. ZONE 345 41 Sns
~Saudi Arabia DISCOVERY ZONE 2745 41 22¢ (rg Ll
~Saudi Arabia Discovery Zone Logo 382/18 . 41 : caams 119w
~Spain DISCOVERY ZONE 1630864/8 41
/S’gain Discovery Zone Logo 1630865/4 41 0 Sont
~Switzedand DISCUVERY ZONE 431844 41 ggtaenland Pisctiesy 2o
“Taiwan DISCOVERY ZONE 81928 Loze N 475 g
“Taiwan Discovery Zone Logo 81934 41 o pfaenyy
~United Kingdom  DISCOVERY ZONE 1451058 41 '
nited Kingdom Discavery Zone Logo 1461054 41
United States Discovery Zone Logo 1,619,665 16
United Statas DISCOVERY 2ONE 161,867 16
“United States Discovery Zone Logo 1,820,068 25
United States DISCOVERY ZONE 1620087 25
//Jnited States . Discovery Zone Logo 1620485 41 - _ -
United States DISCOVERY ZONE 41 R
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United States Discavery Zone Logo 1,639,186 28
Anited States DISCOVERY ZONE 1,639,187 28 ‘
h ES : ; "‘"C.am"d Onc d
jnued States FUNBELIEVABLE 1,808,035 41
United States - - Robot Design 1,816,211 41
~United States i Z-BOP . 1,827.776 41
//gJ_nrted States WHERE KIDZ WANNA BEI 1,835,777 41
“United States DZ 1,847,478 41
~United Stales DZ : 1,850,362 25
7 United Stetes WEEBODIES 1,871,651 41
~United States DZ DINER 1,871,738 42
/United States PHONE THE ZONE 1.949,543 41
Unitad States KiDZ WATCH 1,953607 41
/United States CKICKEN DINOBITES 1,958,271 29
/nited States LISCOVERY ZONE ...  4.976,128 41
/Umted States STARIER ZONE 1,991,068 41
/Unzted States SKILl ZONE 1,891,088 41
United States TAKE MEHOME ZONE 1,852,959 41 ToEm e
;un ted States MINI ZONE 1,892,960 41 - :
/Unnted States - FUNSITTERS 2,000,077 . 42
/:Jmted States ZONE BRAIN 2,011,598 41
nited States IMAGINACTION 2,012,580 41
nited Stzes MEGA ZONE 2020317 41
United States THE FREEDOM YOU ... 2025727 42
_ APPLICATIONS FOR TRADEMARK REGISTRATION
saunt ' lumbe BET ;
E_Tum . Mam ER“ZE'EE Lm90304 ’ 54_5'_&( \r:\'?ffC{
/%:onesia DISCOVERY ZONE 21135 41 te( A
dapan —Discovery-Zoae-kogo——133PEANTESS 7~ (7' 7
+or NE ZB50M95 2~ (ef]\ Gerec e
Aatar DISCOVERY ZONE 9549 41 4 iihed Frak Bavid
. , 155—14 T'F‘ e, Jom.Q
- Switzertarrt——————Biscovery ZoTa (000 WMH’ reqiet ‘r“\ R
t t ' = cancellgh T ion in Prast
~United Arab Emirates Discovery Zone Logo 18716 41 - e g
~United Statas DISCOVERY ZONE 74711695 14
~United States Discovery Zone Logo 741712805 14
AUnited States DISCOVERY ZONE 741720947 16 b ando ~e 4
United States————NIFE-ZONE 761044823 4—€. V4
Adnited States NITE ZONE 75/045154 25 o d
Upited States—————NFEZONE———""""""" T5[045165-— 41 ~~L abbawdi® i ™
United States———NTEZONE ™~~~ == 75/045166 16~ + &besdi- i 7
~nited States DZ 750410719 28
/dr:ited States . DISCOVERY ZONE
: UNIVERSITY 751408731 41 -
KNYDOCS5 e 2
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ﬁited States DZ JR. 75/410718 25

ﬁniled States D2 JR. 75/410797 23

nited States DZJR. 75/414478 41
_Anited States DZ UNIVERSITY

: . AND U DESIGN 75/408732 41

/ Gried Stales 02U ¢ | 75/408785 41

NYOOCSILI2e%s 7

=t TOTAL PRGE.ZE =¥
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U.S. TRADEMARKS

TRADEMARK REGISTRATIONS
Mark Registration No,  Class

FREE LEAP ' 1,863,212 16
FUNDAMENTAL FUN FOR EVERYONE 2,118,608 41
LEAPS & 30UNDS 2,096,200 25
LEAPS & BOUNDS 1,947,807 25 & 41
PLAY POINTS 1,868,660 41
LEAPS & BOUNDS 1,746,133 41
LEAPS & BOUNDS 1,728,285 41
LEAPS & BOUNDS 1,763,357 4]
LEAPS & BOUNDS 1,787,611 36
LEAPS & BOUNDS 1,823,879 35
LEAPS & BOUNDS 1,748,421 16
LEAPS & BOUNDS 1,334,588 16
LEAPS & BOUNDS 1,755,875 42
LEAPS & BOUNDS 1,757,387 42
LEAPS & BOUNDS 1,802,929 39
LEAPS & BOUNDS 1806289  .30&32
LEAPS & BOUNDS 1,765,998 28
LEAPS & BOUNDS 1,741,365 21
LEAPS & BOUNDS 1,751,299 18
LEAPS & BOUNDS 1793,685 188325
LEAPS & BOUNDS 1,730,980 .14
LEAPS & BOUNDS 1,719,098 9
LEAPS & BOUNDS 1,821,245,  16&20
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APPLICATIONS FOR TRADEMARK REGISTRATION

Mark Application No. Class
CAMP LEAPS & BOUNDS 74/227520 42
LEAPS & BOUNDS 74/224793 - 35
LEAPS & BOUNDS 741226965 41
LLAPS & BOUNDS 741221656 41
LEATS & BOUNDS 741316269 ] & 25
LEAPS & 30UNDS 741224142 41

PLAY WITH PURPOSE 741194707 41

T390Uers
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LEAPS & BOUNDS, INC.
U.S. TRADEMARK APPLICATIONS

MARK SERIAL NG. STATUS

AMAZING PLACE TO PLAY 74/459,970 Abandon

AMAZING VALUES 74/485,332 Abandon

BOUNDER ) 74/458,555 - | Abandon

CAMP LEAPS & BOUNDS 74/227,520 Application s :spended

CAMP MOONLIG!%T_ 74/512,264 Abandon i
t COME C3UT AND PLAY - 74407308 #bardon

FAMILY PLAY PASS 74/511.965 Abandon

_ | FREE LEAP 74/405,277 | Registration issued 11/15/94

FUN FREEZE [ 747386762 | Abandoned
| FUNDAMENT 'L FUN FOR r_'{":wf‘,E‘!G,' K Opposition fi'ed at Trademark Trial
| EVERYONE _ | & Appeal Board - Pending - 5/27/94
l' {T'S INSIDE-OUT-RAGEQUS 74:‘458,55.4" Abandon
WT'S NOT JUST CHILD'S PLAY 74/380,024 | ﬂjandon .
| LEAPERS | 74/394279 | Avasidon

LEAPS & BOUNDS 74/224,788 Abando 1

LEAPS & BOUNDS 74/224,793 Application sspended

LEAPS & BOUNDS 741226,963 Application s 1spe ndrf_i

LEAPS ‘& BOUNDS 741226,969 Abandon A
_I.EAPS & BOUNDS 74i226,970 Abandon )

LEAPS & BOUNDS 74/224,792 Abandon Q |

LEAPS & BOUNDS 74,224,789 Abandon

LEAPS & BOUNDS 74/221,696 Application s sspended

LEAPS & BOUNDS 74/276,444 ‘| Application s 1spended

LEAPS & BOUNDS 74/316,269 Request for Concurrent Use

* ’| Registration J:iled 2/7/95

Pagé 1of2
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LEAPS & BOUNDS 741201,916 Request for concurrent use
pracecding filed - Pending
Trademark T:ial & Appeal Board
12/21/93

LEAPS & BOUNDS 74/224,142 | Application s:1spended

LITTLE LEAPER 74/380,023 Abandon

LOOK BEFORE WE LEAP 74/473,037° { Abandon

PLAY POINTS 74/413,361 Registration Jleceived

PLAY WITH PURPUSE 74/194,707 Application Cipposed

WAY 10 PLAY 741426979 | Abandon

800-2824FUN 74/491,699 Abandon

1 LEAP OVER SLEEP OVER 741525,502 Approved for Publication

FTL1-297409

Page 2 of 2
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D . DZ FUN CENTER CLOSE LIST FOR JUNE 24TH, 1993 AMENDED 6/22199 | !

X lsiorolmen | ReG | oBT | LOCATION "I~ T TADDRESS - TG - stz | TehoneE | FAX B O _
&5 | 301] R | EC [ BAL 'Goen wngwize _ [B65T Philadaiphia kRoad _ — tBallimore = MO [27237 [ 410-3915100 | 413-391-3758 |Amy Johnsan i _
2 [575| "% 1 EC_| NI [Rockomuy Gonvaninncs R 80 & Mt Hope Road — — T JRackaway ~ 113 07868 [ §73-366-75657] 973-366-6054 [Gary Maidp
3 [217[Fo _€C | NI Judswemn _ 300 RU18 Norh — ~“[East Brunswick | NJ [ 08816 | 732:612-8900 | 732-619-1511 [Ed Dlrecht -
q Mﬂ@r“ﬁlﬂlgm.!.ﬁglisz.nuamoHu vunm“l;-w@wm.urmom_.@mmm Drive Hlin,.z.m.él_.._wﬂﬁmn_i = NY | 13473 | 3127364388 | 315-768-2331 |Mary McGuiggan _ _
= V2227 R7|TEC | BAL [paopampiars 6510 Mm_waoalzmzog.mn__u..xmi Catonsville | MD [ 21228 | 41(-768-8644 | 410-788-5567 | Balena Mackall
Z {223 | R | MW [ WNY |Grosee Risgo conter_ [170 Greece Ridge CUr. Dr. Rochester — [ NY | 14628 | 716-7239250 | 716-723-9255 |Malt Teres . _ F
Ay {226 No| EC | NJ_sountus: se._ (838 SouihRd. RLG — [Poughkeepsic | NY 126G, 14 208-7620 | 514 208-0065 |laurel Pennay . _
¢ 1278 R { ECT| P |ewswymus ___ [16G0 Kings Highway N. Chesry Hill NT [G0634 | 609-795-0088 | 608-795-7729 [Lynn Locatell ﬁ
(9 |228] RT| MW ] WNY lhosa & Suliven; wiag. | 3439 Erie Goulevard " |Bewit T T Ny 18214 3154466677 | 315446-0489 \Bev Chapman |
233 [ R | "MW | BOS |nsnover Mas 1775 Washington Srast~ — [Tianover ~ /{ MA | 02330 | 761-B26-4B87 | 7818290849 [Steve Gicas |
) [2421 N6 | ECT| DAL |rovivaim Frudeick__[470474 Piospect Bivd, Fredonck — WD [ 21701 | 301-696-5040 | 301-608-5046 {Sharl Giles
72 [Za5 | Na | MW | NNy 1037 E Fordham Road_ _ ____Bronx _ || NV, 10456 183796437 | 716-329-4541 |George Eden
__Bl2 R ~ NIV | TNV ucto hial Stopsing Co [G6-26 Melropolilan Avenue_ ~iifiddle Vifzge. || NY_ 11379 | 718-821-2533 [718-821-3762 |Andrav) Urbin |
2491 R | MW | NYM |iings Plaza 5405 Kings Plaza —|Broakiyn, _ | NV 14234 | 718-252-1717 | 716-26255178 [Frank Odando _____
A@.N@H No | EC [ PH_[ramesrins Sopping 463 Oxford Valiey Road oS biils ] PA T 18020 | 215-943-7330 | 215-943-7591 [ Michelle Cimorelll ___
—r | 264 R [ MW TWRY [ T~ |85 County RouleB4_ " [Eimen ~—| Y| 74603 | 607-796-0658 | 607-796-0613 |Bertha Deberardinis
(| 266 T |TECT| NI ke s i i 121200 . Galleia Orve | iddicigwn __ | MY { 10540 | BT4592-8806 ) 914 8920175 1Glacta. Daviia
—gl2/3 R ITec | BAL| 12420 Caslen Bivd Wik | A 17402 | 717-7650518 ; 717-157-2590 [Johnna Huzzard
713061 Mo | MW IV T T T 8057 Boechmont Ave. 7 |Cincianat T | O} 25255 [ 613 474-9099 513474-5162 jChris Rohrer -
_,l_dm a1t R ECGAT) T 15370 Hwy. 76, Ste 11007 = |Stone Mitn. | GA | 30087 | 770 413-5884 | 770 4136849 Malthew Borah
F\ F5| R WCi KC [ —— im0 Noend Bvd 1 |\ndeprndence | MO | 64055 | 816 3738124 | 8163738108 ManstHuffles
8 LRI — “IWigsquile — | 1X ] 75750 | 8726821448 [ 6726821848 LeePoylon
4 326] R MW [ WNY |wnianvito piace |6435 Sheridan Driro Amherst | NY | 14221 | 716-631-6774 | 716:631-3271 {iKethCall ]
N\.\ 42| R | EC | FL | 10307 Southem Bivd, "~ |Royal Paim Beac | L 33417 | 5617965788 | 661 795-0386 :Shella Mansfield
358! R EC ) GA+ 730 DAt Andae Raod _ _ [Roswell GA [ 30076 | 770 640-7739 | 7706407315 *Dean Derline
w\. 3627 No | WC |LAISD, ~| 35530 Tt iTBG— —  |iRanchio Cicomon| CA [ 91730 | 809 9u0-0355 | 505 sa00tos ueonieDiven
| 405 T R|TEG oUW [ T N97W Seven Oaks  Raowalle | TN | 37672 | 4236940506 _423694-0627 |Kandi Frankin |
3 3| a67|No | CCTUBAL |7 T T |61asiA Loesburg | ke~ " "|\%alls Ghuich | VA | 22041 | 703-379-6940 | 703-578-1739 |Debbie Royal
3 (A9 RO|T€C T CHT [T~ T~ = liGHaywood Rd, Suite O ~ 1Greervile | 'SC | 729607 | 864 234-0504 | 864 281-9695 |BrianFain__ |
M oml 410 No [ EC [ GA | " {6725 University Dr NW_#D1_ |Flunisville | AL | 35806 T256.022-1133 | 256-022-0560 [Dave Pecbles
& 2,213 No | TEC | _FU |reaiaiCenvo_ - _ 13725 Airpodt Blvd, Suite 133 "~ |moile AL - 36608 | 334 360 0177 | 334 380-0425_|Jennifer Robinson
% 32{M15] R\ EC | 10U oy By 19684 Ridgoway ~ — ~ ~ ~ |Mowghis | TN 38115 | 001 367-0505 | 501 367-2686 |Loralio Milchell | _
5 (A0t TR | ST TBAL T T T T T 0 ForestBive _ - fAmspols WD 21401 | A10.673-1122 | 405730215 |Rebin Lz ______
428\ No | wCliasn| 16633 Fallorocke Ave. 7430 “lwestMills. | CA 151307 | 818 883-3142 | 818 883-8740 |lfeatner Fergusan__
S 31| 7R T AW [T M vk Tasen — |S03BMiler R SWD Finl | MI_ 46507 | 810 230-6800 | B10230-8769 jJulie Karholt
‘. Bap 3| Mo ECTIRL G {1670 Arport Blvd.” “lpensscolT T |1 37504 | 850-478-31Q0 | 850-478-2122 .Chuck Krieger
L33 uT.\.m No| ¢C ° Fl 13425 Themasvile kd” ~ ~  [Tallahassee” — | FL {32308 “A50-603-6050 | 850-894-0495 TKim litzgerald

INEASINEN S RN [¥2XV5D) faye |
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=y o DZ FUN CENTER CLOSE LIST FOR JUNE 24TH, 1999 "] AMENDED 6122199 |
& - — e m =) e = - — i - = — = ] e e e — = —
@  |Stero nEM| REG | DIST | TtocaATioN |7 T ¢ ADDRESS 1 ey | |sT T p 7| TPHONE _ | TR Tem T
oy lasT| R EC I GA T~ 7 T 30T AuslesRaod ~Manialla " | G| 30062 | 770 BA1-6993 | 770 437-0562 Donna Cumby
A 1a5z) R MW M T T TTe175S. Wesinedge Porlage | MI | 49002 6163247510 | 616 324-6739 |Danna Milchell |
/4 4951 No | MW [ M1 | T yTses. Hagaely _ _ ~"{W Bloomuield | MI [ 28322 | 248 TAEL5e3 i oaB7eeasz | 1
gy\as8t RETEC|TOU | T T 5700 Johnston, #820_ —|Latayetie [ LA | 70503 | 315926-6400 [ 3186848580 Stacy Bales _____.
Q461 R We lAasD) 585 McKintey Strect_—___|Corona ~ T TiGA [81718 T 505 276-0585_ 5092780730 |Brent Cisneros_ __
Hlaca| R\ ECTCHTT T T T|s075 Murganton Rd__ _ ~|Fayefevile ) NG | 26374 ~010884-1888 | 910 864-5804 Chns Summers
LR — 1 Resnoke ~ ~ | VA| A0 [ sa0772 2715 | B0 7722085 [TenSeal
ys| 478 No | EC [ BAL| _ 3037 Nuttey Stect ___ {Faifax VA1 32031 | 703-207-7055 | 703-207-7059 jJay Sergio
We[507 [ R WC_| HOU |awiicenay _ 110201 B Katy Precway ~ THovston — T | TX%.77024 | 713 7257011 | 713 722-9516 |Cynthla Aevon
o7} 50Z{ R | WC | HOU Josuio 301620 Bolane Bvd,  ‘Wioustan 1'% 005 7| 713 667-5437 | 713 668-8230 | Tharhas Rhodes
() |68 | T RC[we S BAL ~ ~ [1201 . Cenirat Exprcsaway i timn —— ~ 1Tk 75075 | o72 536700 | 072 676-1948 [ErinPelid___ |
#4571, K| WC 1 DAL fovernonpia 660 SW Loop 820 = erWorm T T 1 X | 76108 | 617 7384388 | 817 | 736.6733 [Paul Boiduc |
__| 59| 514 No | WC_ =i A 1Y "N Westlane —|siockion T oA To5270 | 200 4734386 | 200 4734457 |Cheryl Diace
<)) 616} R_| WG | KC_jouidspiows 2561 W, tamorial Rd, #105 —_ |OKiahoma ity _ | OK | 73134 | 4057555437 | 405 755-2482 [Jefflewis -
52 BIB| RTTWCT| TSI onsn g " “BSSN Acadumy Bid,____[=e e Springs | CO | 60009 | 718-673-4366 ; 119573-1083)
——Cgl621| No ) WC @ SF : 6351 MackRoad _ St TCA | 95823 1 016 668-7528 | 916669-7082 |[Rhoda Mason
Sy 502 No | WG TASD:_~ —___ |6238 E. Broadway Biva~ ~ " I'Tuseon_ T T Az | 571 520 748-0100 ! 520 748-0442 |Sandy Parker
— 55 {526 R | WC | SF T 7155 Giecnback Lme -~ T |cus s, § CA| 95610 " 515 7327776 | 916 722-0951 |Rebecca Stralt .
c{B27|No WC | SF | T|3s00 SiskRoad ¢ Viodesio i CA | 95356 | 209-545-7520 | 208-545-7625 jl.auna Blizzard |
S71547) RO| WO OAL| IWEI 1 Slide Road — /== .lubbock | TX ¥ 78414_ 806 792-5437 | BOB 792-2775 'Brian Albiar o -
LL s¢ 542 R_[ WC KG |wsmassitat _17110°S. 1-35 Sorvile Roga~ — [OKiatioma City | OK © 73149 | 405 53473856 | 405 634-3902 1Jiil Deinhart _
O 521847 No{ WC_LNSD: 94-792 Cemiond Siieet ~TWaipahu | 0T .lmﬂm,.\,.,-mwmlmﬂ.lﬂlu.wi%mq 71-5343 ' Sharon Takada ]
Go|BaO RO WG| PT y 11836 W. 5400 Teulh " |Taylorsvile —— 1T T64476 | 501 966-4200 | 803 9664745+ N
N NG TRTWE | HOU | - ]5755 Eastex Veeoway Seaumont | X 77706 | 409 892-7300_ 400 803-7567 ‘Clara Clophus |
dalssal R fwe | ke | (8T e iionn A0 T T Wichita | KS | 67207 ﬁ,mamwﬂﬂwaoa 316 667-6623 'Erica Pruit_____
M &3\ 656 R | WC | SF juoueay - 9 o Vacsworth Phwy Westminster CO7| 80021 °{ 3U3-420-1450 | soo—520-E241 Backy Sanchez
7 oo/Tei{ NelWC L SF i 2R onch Orve” Mipitas | CA {55035 | 408 834-8600 —406.934.6605 Kepny Karr
o es[sTt: R | wWe: PT | |I_-_..~w8 B Vancouver Plaza #180_ Vancouver | WA 98662 | 360 254-2900 | 360 254-5084 fleather Balzer
& |10 R MW | CLV |pseritvibe Piazy ., 1700 E. ¢ g0l sirest  ___|Monilivilie — -V agai0 | 210 756-7529 | 219 756-1235 {zBaton
5 ¢y (725| No! MW | CLV ‘cipatisacr: 1957 Bucholzer Bled. Alon— " ToH - 443107 | 330 630-0133 | 330 E30-1001 |Mike Maag
woogs|732)_R_MW ] CLY Upnnguucie Pz | 3377 Wipple Ave NW™ —— & e T T T OH 44718 | 3304934554 430 493-0059 |Michelc Carpenfer |
S ogp| 73] R EC | FL eavey2ueviate] 10732 Allantic Boulevard — = \Jacksonviie | FL”, 32225 | 904 642-0246 | D04 B42-4651 |Tricia Rillie_ T
5 7p| 1361 RO MW IN dSreuway SwexCone '5026_ Crawlordsville Road Spoedwoy | N 46224 { 317 54486 | 317 467-0156 |Kuk Lawience
L mre TROTMWETLVL [resmatun Jetierson € (4615 Outer Loop T |touisvitle Ky _aczig] 502 9846633 | 502 904-1166 T
.5 74| 740} No LC T FL {ommmay _J1403 £ Hallandale Boach Bva, |Hallandals | FL_ 33009 " 554 ABA-1155 | 954 454-0365 |Cheryl Mcrkic
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