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STOCEHISDERS! bl

THIS STOCKHOLDERS' AGREEMENT (hercinafter referred tc as

lnve_untarily, by operation of law or athe-wi:

. o o
the :AQreement“} is made a2nd entered 1into this AL{‘*daF of
ﬂﬂcugx r, 1980, by and among SHOWBIZ PIZZA PLACE,
— -

iﬁc., z Kansés.cmrpcraticn (hereinafter referred to as the
"Company" ), and all of the ‘holders of the outstanding shares of
common stock of the Cmmgany'{hareinafter-refer:ed to
callectivel% as the “Stnckhﬂldersf énd indi?idually as a
"Stackhﬂlder“),-cmnsistiAQ of érﬂck Hotel Corporation (formerly

Topeka Inn Management, In¢c.), the eighty percent (80%)

Stockholder of the Company (hereinafter referred to as "BHC")

and those individuals whose names and stockholdings are listed

on Exhibit "A" hereto (hereinafter referred to as the
"Individual Stockholders").
AGREEMENT
l. Each Stackhnldgr acknowledges and agrees that his or
1ts shares of common stock of the Company {hefeinafter referred
to as the "Shares") shall be sﬁbject to the terms of this
Agreement and that none of the Shares now owned or hereafter

acquired by such Stockholder shall be solgd, assigneﬁ,
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¢ or otherwise disoosed of, whe:her voluntarily,
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com2iianc2 with the terms of this Agreement; anv actemoizad

sail?, 2ssignment, transfer or other disoeosition of 3harz2s v a

pe Transizrrad during his lifetime (by sale, giit or otherwize)

distridutisn: t0 Such Svocxkholdsr's spouse., 38u.T LiZge
iduciary Zor his spouse or 1s3ue, i1} il 327 any sart 3f in2
Shares held Dby 3HC may De zransi2rr2ad or s21d 13 awny o
firm or corporation contza.ling, g¢ontralled ow or undezs 300N

COoONTID1r Wwith 3HC ¢cr which shall 2Dta:" any 3heo 2 o b T R



consolidation,._corganization, sale of assets or otharw 2, or
to any stockholder of nﬁc, and (211} vhe Indilvidieal
Stockheclders (or any of them) mayv transfer their Shares to a
corpvoration the equity and vating power of which is entirely
owned, both benef;pially and of record, by the Indivicual
Stockholders (or any of them) and or any of the persons to whom
transfers are permitted by subparagraph (1) above; provi.cd,

however, that any such transferree corporation shall, at the

time of such transfer of Shares to 1it, enter into a
Stockholders' agreement which will effectively limit the entire
record and beneficial ownership hereof to one or more of the
Individual Stockholders and/or any of the persons to whom
transfers are permitted by subparagraph (i) above, so long as
this Agreemeﬁt remains in effect; and prﬁvided, further, that
all- transferees or purchasers of Shares (other than the
Company) shall Ee subject to, and by the acceptance of Shares

shall become bound by, all of the terms of this Agreement.

2. Except as provided in Paragraph 1, in the event any

-

Stockholder has received a bona fide offer for the purchase of
all ©or & part of his o lts Shares in cash (idacluding

promlssory notes or other debt cbligations for all or a porticen

©f such purchase price), and the Stockholder desir2s to sell

ali oF any Parc:z ©of his or i1tz Shares (such Stccune

comzslioing wich the foliowling raguizamants:s

(a) wne offering Stoexholder mus:t fizzz sens a
written notification of the identity of the parsty making
such nffer, and the terms of the otfer, to the Ccmpany and

ring Stockholders. Such notification shall
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indicate the price and other terms and conditions of the
sropased sale and shall constizuce an ciler Efizs e the

company, and second t2 the non-oflering Stockholders, to

agr=chase “he Shares 0fferad unon the same tarms and
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conditions.
(b) During the sixty (60) day period following the
date such notice of the offer is given to the Comzany, the

Company shall have the right to accept the offer, by

written ‘notice thereof to the Cffering Stockholder, either

as to all or as to any part of said Shares, upon the
applicable terms and conditions stated in the offer. .

(c) Should the Company not accept the cffer as to
all said Shares, the Company shall, within such 5i3ty (60)
days, so advise the Offering Stockholder and give to each
non-offering Stockholder a copy of the original offer,
together #ith a notice of the extent of the Company's
acceptance or rejection of said offer. During the thirty

(30) days following the effective date of said notice from

the Company, each non-offering Stockholder shall have the
right; by giving written notice to the Company and the
Offering Stackhulder, to ac:ce'pt thev .r::.-ffer as to that
numﬁer Df1éhares which bears the same relation to the
total number of Shares remaining to be accepted as the
number of Shares owned by said non-offering Stockholders

0€3rs to the total number of Shares owaed bv a

i
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nocn=cifaring Stockholders.

(@) IZ the Company and non-cffering Stockhoiders, ir
-1e aggragat2, have not within ninetv ({90) davs 9f =he
2fZ2ctlive <darc2 of the initial offer aczenczed saii 5f32- 3s

td all of the offered Shares, "hen the comecany shall

witiain one hundred (l00) days of saild =ffaccive datz2, sive

thirty (390) days fcllowing the effactive data of =17ig
noctice Irom the Company, =2ach non-offsring Stsci
shall nave the right, by giving written notice .to %=he
Company and the Offering Stockholder, %o accept the offar

~2itter 1n whole or in pars, %0 *he exten: -hat 3aid ciie=



was not previously accepted by the Company and
non-offering Stockholders. 1If the total number of Shares
specified in such acceptancés exceeds the number of all
Shares then reéﬁining to be accepted, ezach non-offering

Stockholder shall be deemed to have accepted s5a1d oifer

for that number of remaining Shares which bears the came
relation to the total number of Shares remaining_to be
accepteé as the number of shares referred to in his or its
acceptance bears tﬁ the total number OSf Shares specified
in each such acceptance by all non-offering Stockholders.

If such offer has then been accepted' ln its entirety, the

;Ccmpany shall give written notice to that efect to the
Offering Stﬂckhnldef within one hundred farty;five (1a5)
days after the effective date of the initial offer to the
Company. -

| (e) If said offer is‘nﬂt validly écﬁepted in its
entirety, as provided above, all acceptaﬁces shall be void
and said offer shall ter;ninate.l | The Offering Stockholder
may then, within sixty (60) days after such termination,
dispose of all of such Shares to the party, ét the price
arnd upon the terms and conditions specified

e
e

OfZar to the Companv, but onlvy as pravidad
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maﬁ£; ana any such trénaféree shail tﬁereuéﬂn bé
o;ect and bound by a3ll of the terms o
A tae event that the Offering Stockh
cdispcse oOf all of such Shares within sazi@ six=e-
period, all of such Shares shall again be subs
-0t the terms and conditions of this Paragraph 2

3. Any actampted transfer of Shares in wviolatiop GL. SHis
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nt, 9C <0 a transfsree (including an asca=o
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iegatz22, Zut other than a transfarse of all of =

by all of tae Stockholders of the Companv) wno, upon the

attempted transier, fails to agr=e in writing, in a fornm

satisiactory Lo counsel for the company, 2 se sound ov all =zhe
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of this Agreement, shall be voig and of no effre
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4. (a) In the event that and whenever any shares of any

Stockholder shall be involuntarily sold, transferred or
Otherwise disposed of, whether by judicial decree, sale
upon Exéﬁutinn, foreclosure of any lien, charge o1
encumbrance or by acquisition of an interest therein by a
trustee in bankruptcy, receiver or similar officer” (such
Stockholder is herein referred to as the “Offéring
Stockholder” "and the party so acquiring any interest in
such Shares 1is herein referred to as the "Adverse rarty™).,
such Offering Stockholder shall immediately give written
notification thereof (including the name-and address of
each Adverse Party acquiring'any of such Shares and the
number of Shares so acquired) to the Company. The

Company,” or other Stockholders designated by the Company

‘(and the Company hereby agrees that, if the Of fering

od

Stockholder is an Individual Stockholder, it will

designate a2si—sr all of the other Individual Stnckh%ldars
PG 'ha.mn he Lestcerion b purcha se Sad
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nave the right to Du“chase all, Dut not less tnan all, o
¥
the Shares s0 involuntarilyv sold, =zransfarred cor or.hexsise

.390sed > Dy giving the 0fZ:rinc 3tock:
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Adverse Party written notice of its elec*ion to purcna
Such Snrnarss at any time not more than Qinety [30) days
aZtar the ra2ceipt of writien notification of =he Surci.ase

orice of any such Shares. The purchase orice for zuch

Snares shall be based upon the %then current fair maria

value of the Ccmpany as
accordance with the procedurss set forth in subparagrach
(5) below. For purposes of :this Paragrazsn 4, the "Zair

tfrarmined ¢cn "he

(8P
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market value" of the Shares shall! be
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basis ©of the price which would pe obtainable ia ar

arm's-length transaction between an infcrmed and willing

buver under nc_tmmpulsian to buy and an informeé and
willing seller under no compulsion to sell. In such
determination, there shall be. no deduction due to the

Individual Stockholders' lack of control of the Company or

for the restrictions on the marketability of such Shares

resultinb from this Agreement.

(b) Within ten (10) days following receipt of

written notice of the occurrence of any such involuntary

transfer, two (2) independent appraisers shall be

appointed (neither bf:whﬂm shall be affiliated with the
Company, or any of the Stockholders or the Adverse BParty),
aﬁé chosen by the Company (or the buyer designated by the
Company)- and one by the adverse Party. - The "fair market
value" of such Shares shall be the amount mutually agreed
upon by said appraisers or, if within fifteen (15) days
after appointment of the two appraisers they are urable to
agree upon the amount in question, a third incependent

appraliser shall be chosen within ten (10) days thereafter

by the mutual consent of the first

i
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Doraiser within such time period, such appointment skall

oe made DV an authorized revresantative Af the offica
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tne Aamerican Arditration Association, or any orzanizzcion

succ2sscr thereto, which i3 located closes®: =g =he

Company's chief executive o0ffice. The decision of thne
third appralser so appointed and chosen snall He S ivsan
within {ifteen (13) days after t=he selectinn of 3uch thixd
appralser anc, upbcn ra2ceipt of such decizion, =hAe amoun-c

drooring from further considsration thes aoorai-al naving

the greatest Jiffersnce (plus or minus S-=m such average),



and (111) taking the average of the two remaining

appraisals, which amount shall be binding and conclusive
upon the parties. The Company {or the buyer designated by
the Company) and the Offering Stockholder shall pay the
fees and-éxpenses of the appraiser that he appointed and
fifty percent (50%) of the fees and expeﬁses of tiae third
appraiser, if any.

S. Any transfer of Shares by a Stockholder to the

Company, to anyone designated by the Company or to any other
Stockholder which is ‘made pursuant to this Agreement shall be

made. free of any and all claims, encumbrances, liens angd

restrictions of every kind, except (unless otherwise provided

herein) those imposed by this Agreenment.
6. Appropriate legends indicating the existence of the

terms of thirs Agreement will be placed on the certificates

evidencing all Shares.

7. Each Stockholder shall, upon request,-take any and all
actions and execute any and all documents reasonably necessary
to effectuate the terms and intent of this Agreement and, when

required by any provision of this Agreement to transfer all or

any part of the Shares owned bv him or it, shall delivar zuch

|+

n&dr2s endersed :in dlank so that title ther=ato will cass o )\

de_.ivery only.

S e Each »2f the Stockholders does her=2o corsen

-

a29%reve; e apoointaent or slection o

= Ehe fociliowiag
inéivicuals &9 the2 indicacted positions:
Name Poslition(s)

'Accert L. 3rock President and Direc<tor

Ancéraw J. vhelan Vice President-Director ¢f Finance,
Tr2asurer and Dlircector

w212 €. Xennard Vipce 2resicdenkt-"irec+ar of
Cperations and Sicector

Aaron rechter Vice Presicent-Dir=ac-or of
cntercalnment and Direcroar



Janes . Parrish Vice President--Ciractor of
Development, Secretary
and Director

Michael R. Phenix Vice President-Controller and
Director

-

Thomas P. Powell, Jr. Vice President-Director of
Development Planning

H. Jack Cook Vice President-Director of
Construction
Melvin A. Fechter Asslistant Secretary and Director

All of said Directors sﬂall serve in such capacity until the
lfirst annual meeting of the Stockholders of the Com?any anﬁ
until their successors are duly elected and gqualified. All
officers shall serve és_such at the bpleasure o0f the bcard of

directors.

9. Unless otherwilse approved by all of the parties to

this Agreement, it is the undefstanding and 1ntention of the
parties hereto that no salaries Ic::r other c;:mpensatian shall be
paid.ar provided by the Company to any Sfficer of the Company
fnr.serficez réndered-by him in his capacity as such officer
unless such officer shall devote sﬁbstantially all of his time

during normal working hours to the business and affairs of the

Compeanv. The sa.arles of all such full-time officers shall Ye
fixeé or zporoved ifrom time to time, ©v the board of Zirzc=crs

e = e

(or The executztive committee) of the Ccmgany.
1. It is the understanding and iatention of the
Aat 2ach director of the Comzany shall be Saidé zhe sum

of 33500 for and 1n resoect of =2ach meeting o the board of
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s in which he participates, and that he D& r=irtbursead
v the Ccmsany for all reasonable and necessary ctravel extenses
iqeuprvad in asttanding each such mee<ing ©of the doard o3
diractars in #hich ne particinatas.

li. The par+-<ies hereto ra2couniza ang agras that 2HC wil
be oroviding sutstantial management and adninistrative zervice
and benellts to the Company which are not capacla of Jdecatiled

enumeration and that, as compensaction :Ior



BHC shall be entitled to received a managensnt fee in &r amount

equal to one percent (13) of the gross sales of the Comcan

payable at least quarterly.

12. 1t is the understanding and intention of the parties
hereto that éiuidends will nct be paid until the Company has
established a record of substantial earnings and that,
thereafter, dividends will be paid quarterly in an amount
apprﬂximatelf equal to fifteen percent (15%) of the Company's
net income, or such higher percentage up to thirty-five percent
(35%) as may be requested by Aaron Fechter. The parties hereto
do hereby agree that they will each vote their shares and, in

all other respects, exercise their best efforts to effectx.hate
Te lhe

et

and carry out the foregoing understanding and intention. rmfﬁﬂkkuﬂ bj
&Ld;ﬁ1ué‘

13. No Stockholder of the Company shall be required cn:ﬂinﬁ

obligated  to purchase any additional Shares or to make any
other or further equity investment in the Company, whatsoever.
l4. BHC presently intends, but shall pq£ Ee contractually
obligqated, to guarantee leases, loans, commitments and
1cEligations of the Cnmpény, from time to time. It 1s the

understanding and intention of the parties that, if and to the

2R
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t 8HC shall make any such guarantees, 1t s3hall Zc =0

WitAOUL cSaharse :tf the Lompany.
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1S. BHC mayw, but shall not be contractually obligatad

r SO .
ma=zs 2lzact dans Cr advances to the Company; <raom Limze to
cin=., I£ 13 tTh2 understanding and Iintentigon of the nar-ies

that, 1Z and to the extant that BHC shall make anv such loans
gr adwrancess, they shall be esvidenced bvy the Companv's

promissory notes, savable on demand, which shall osrovide Zor

tae zasaent of interest to 3HC upon the unpald 2rincina. amsunt
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hvy an usnaffiliatsd lendey, Lor an ursecursd loan 5 3UT I2r a

term of ninetv {90) days or less, or (ii) if no such loans zir=2

eutstandlng to 3iC, then the "Prime Rate”" plus 1% !"Prime 25=a"
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being the lowest published rate which Chase Manha:tan Bank
would charge to its most credit worthy commercial borrower on
an unsecured loan, made otherwise than pursuant to & prior
commitment, having a maturity of ninety (90) days or less].

16. It 1s the understanding and intention of the parties

that, except with the prior approval of all the Stockholdcrs,
(i) the Company shall not make loans or advances to the

Stockholders, 'or to ény person, entity or corporation

controlling, controlled by or under common control with the
Stockholders, except for prepayment of the cost of
Flecfronimation Products purchased by the Company from Creative
Engineering, Inc. pursuaﬁt to that certain Manufacturing, Sales

and License Agreement, of even date herewith, (ii) the Company

shall not enter into contracts or arrangements with BHC,

othetwise 'thdn in the ordinary course of business, and except
for (A) the lease of executive office space on reasonable terms
and cmnditinna, (B) loans and advances to ﬁhe Company by BHC
upon the terms set fmrth.in paragraph 15 above, (C) a contract
with BHC to provide training for personnel operating ShowBiz

Plzza Place restaurants, upon ressonable terms and conditions,

E)
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cae 229 2rovided for in Paragrapn ll hereof, and (&) EkNe
transaction described in Paragrarh 17 below.
17. BHC hereby agrees to transier to the Companv, and the

Ccm;gny acr2es to acgquire, all of tha assets, properties and

il o ew s

9L 3HC wnich area exclusively relazad to the operaticn o
ShowBiZ Pi1zza Place restaurants, anc shall :-=zimburse 3HC Zor
all operating losses and =2x2enses {net of anv 92peraziag

and revenues) sufliered cor incurred by B8HC from or in cznaec=-ion

L0



with the develozment and operation of ShowBiz Pizza Place
resfaurants from and after December 28, 1979, the amount of
such.reimbursement to be evidenced by the Company's promissory
note to BilC upon the terms and conditions, including interest
;éte, set fnf%ﬁ in Paragraph- 15 above with resvect to loans and
advances by BHC to the Company. The parties hereéu do each
hereby consent to, and approve, all such transactions.

18. BHC does hereby agree to indemnify the Company and
each of the other Stockholders, and hold them harmless, from

and against any and all loss, liability, cost and expense

suffered or incurred by them as a result of the litigation

styled Pizza Time Theatre, Inc. vs. Topeka Inn Management,

e g —

Inc., et al., which is presently pending in the United States

District Court for the Northern District of California (Civil

No.-C80 0066-RHS).

19. The term of this Agreement shall commence on the date

hereof and shall tefminate upon the date of the closing of a

sale or exchange of all of the issued and outstanding stock of

the Company or of the sale or exchange of all or substantially

2ll of the assets of the Company.

20 . All Nctices, reguests, demand

5 2Nt [Ltha=

cCommuUn.catlions hereunder shall be in writing a:

deemed to nave deen duly given if delivered or mailad bv fi-st

i t:il" = W
ciass mail, return receipc reguescad, oostage and fass
grezailds

(a) I: to the Company, te:

SHOWBIZ PICZA PLACE, INC.
2209 West 29th Street
Topeka, xansas 6661ll
Attnz Ropert L. Brock

')y If to BHE, to:

2ROCX HCTEL CORPCORATION
2209 West 29th Street
Topeka, Xansas 660ll
Attn: Robert L. Brock

(¢) If to the Individual Sharehclders,

to thelr addresses as set for<zh
oppOoslit2 thelr signatures on th

11



execution paae of this Agroemest.

Any of the parties hereto may, from time to time, change hic or
its address for the receipt of nﬁtice by gilving written notice
thereof in the manner outlined above.

2L The'parties hereto understand that shares of the
Company's stock cannot be purchased or sold in the open market
and for that reason, among others, the parties wi-ll be
irceparably Eamaged in the event that this Agreement is not
specifically eﬁfarced. Accordingly, in the event of any
controversy concerning the right or mbliéathmutx&pmrchase or
sell any of the Shares, such right or obligation shall be

enforceable in a court of equity by a decree of épecific

performance or by injunction. Such remedies shall be
cumulative and not exclusive, and shall be in addition to any
an:ﬁ- all other remedies which the partiés may have hereunder at
law or in equity.

22. Should any party_heretﬂ instituke any action or

proceeding to enforce any provision hereof, or for damages by
reason of any alleged breach of any provision of this Agreement

or for a declaration of such party's rights or obligations

hear2uncer, or Zor any judicial remedy, the prevailing partv
Shc-i 96 spoielad &

SO De raimbursed by the unsuccessiul par:sy

£0r reesonablils attorneys' fees, court costs and all other

XD2ns2s £2235na0ly lncurred dy the Ddrevailing zarcs-.

e Leommany, its

13 Agr=2ement shall be bincding upon

i

S1Ce22350rS and assigns, and the Stockholders aand thair

rasgactiiva asslgns, successors; heirs and cers

O
-
far
)

-1. NO Drovision hereof mav de walved unless such wa.ver
15 contained in a writing signed by all tne parties hereto.
Walver of any one provision herain shall not e deemaed wo :ze a

Waiver of any other provision herein. This Agreermen= mav be

the

Fty

amended only Dy a written agresement =xecuted Y ai. Q
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parties hereto.

25. This Agreement shall be construed in accordance with
the laws of the State of Kansas.

26. This Agreemént may be executed in counterparts, each
of which shall be an original but all of which, together, shall
be deemed to constitute a single instrument.

27. All pronouns and, any variations thereof shall be
deemed to re'fEfr to the masculine, feminine, neuter, singular or

plural as the identity of the person, persons, entity or

entities may reguire.

28. Except to the extent of transfers; of Shares permitted
or re€quired hereunder, neither this Agreément nor any fight
pursuant hereto or interest herein shall be assignable by any
of the parties hereto without the prior wfitten consent of the

other parties-

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the date first above written.

SHOWBIZ PIZZF

- President

Sharenolcers

2\ = & O T Address

e !5
. - - [
-L‘-..ln :':':-..-l.t_-é.- =y

] .i- -
i W Sel e s=an
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Melvia A. rechter N Ay, FFn. P27
Y
- e 4
Catee. il eI 309 S :ﬁkﬁi?"ﬂi{lgﬂ_aJ; 2L
Eegia 2. Fechter ALy B, b A e S e
% &
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EXHIBIT A

SHOWBIZ PIZZA PLACE, INC.

STOCKHOLDERS
Number of
Name Shares
Arron Fechter 1,600
Melvin A. Fechter 200
Essie P. Fechter | 200

Brock Hotel Corporation 8,000
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