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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D/A
AMENDMENT NO. 21

Under the Securities Exchange Act of 1934

MALIBU ENTERTAINMENT WORLDWIDE, INC.
(Name of Issuer)

COMMON STOCK, WITHOUT PAR VALUE
(Title of Class of Securities)

561182106
(CUSIP Number)

RICHARD M. FITZPATRICK
MEI HOLDINGS, L.P.
2200 ROSS AVENUE
SUITE 4200
DALLAS, TEXAS 75201
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

With a copy to:

ROBERT A. PROFUSEK, ESQ.
JONES, DAY, REAVIS & POGUE
599 LEXINGTON AVENUE
NEW YORK, NEW YORK 10022
(212) 326-3939

July 20, 1999
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report
the acquisition which is the subject of this Schedule 13D, and is filing this
schedule because of Rule 13d-1(b) (3) or (4), check the following box [ ].

Check the following box if a fee is being paid with this statement [ ].
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CUSIP NO. 561182106 13D-1 PAGE 2

1 NAME OF REPORTING PERSON
S.5. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

MEI Holdings, L.P.

(a)y [ 1]
(b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS*
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(e) OR 2 (f) [ ]
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
59,323,513 (1)
8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES
CERTAIN SHARES* [ ]

9 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7)
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*SEE INSTRUCTIONS BEFORE FILLING OUT!

(1) Includes 20 million common shares into which the convertible preferred
stock held by the reporting person is convertible into at any time at a
conversion price of $2.50 per common share.

CUSIP NO. 561182106 13D-1 PAGE 3

1 NAME OF REPORTING PERSON
S.S5S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

MEI GenPar, L.P.

(a) [ ]
(b) [X]
3  SEC USE ONLY
4  SOURCE OF FUNDS*
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(e) OR 2 (f) [ ]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

59,323,513 (1)

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES
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CERTAIN SHARES¥* [ ]

*SEE INSTRUCTIONS BEFORE FILLING OUT!

(1) Includes 20 million common shares into which the convertible preferred
stock held by the reporting person is convertible into at any time at a
conversion price of $2.50 per common share.

CUSIP NO. 561182106 13D-1 PAGE 4

1 NAME OF REPORTING PERSON
S.5. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

HH GenPar Partners

(a) [ ]
(b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS*
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2 (e) OR 2 (f) [ ]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Texas

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
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59,323,513 (1)

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES
CERTAIN SHARES* [ ]

*SEE INSTRUCTIONS BEFORE FILLING OUT!

(1) Includes 20 million common shares into which the convertible preferred
stock held by the Reporting Person is convertible into at any time at a
conversion price of $2.50 per common share.

CUSIP NO. 561182106 13D-1 PAGE 5

1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Hampstead Associates, Inc.

(a) [ ]
(b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS*
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(e) or 2 (f) [ ]

6 CITIZENSHIP OR PLACE OR ORGANIZATION
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7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

59,323,513 (1)

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES
CERTAIN SHARES* [ ]

*SEE INSTRUCTIONS BEFORE FILLING OUT!

(1) Includes 20 million common shares into which the convertible preferred
stock held by the Reporting Person is convertible into at any time at a
conversion price of $2.50 per common share.

CUSIP NO. 561182106 13D-1 PAGE 6

1 NAME OF REPORTING PERSON
S5.5. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

RAW Genpar, Inc.

(a) [ 1]
(b) [X]
3 SEC USE ONLY
4 SOURCE OF FUNDS*
00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(e) OR 2 (f) [ ]
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6 CITIZENSHIP OR PLACE OF ORGANIZATION

Texas

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

59,323,513 (1)

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES
CERTAIN SHARES* [ ]

*SEE INSTRUCTIONS BEFORE FILLING OUT!
(1) Includes 20 million common shares into which the convertible preferred

stock held by the Reporting Person is convertible into at any time at a
conversion price of $2.50 per common share.

CUSIP NO. 561182106 13D-1 PAGE 7

1 NAME OF REPORTING PERSON
S.5. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

InMed, Inc. d/b/a Incap, Inc.

4 SOURCE OF FUNDS*
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5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(e) OR 2 (f) [ ]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Texas

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

59,323,513 (1)

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES
CERTAIN SHARES* [ ]

*SEE INSTRUCTIONS BEFORE FILLING OUT!

(1) Includes 20 million common shares into which the convertible preferred
stock held by the Reporting Person is convertible into at any time at a
conversion price of $2.50 per common share.

CUSIP NO. 561182106 13D-1 PAGE 8

1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Donald J. McNamara

3 SEC USE ONLY

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2 (e) OR 2 (f) [ ]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

59,323,513 (1)

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES
CERTAIN SHARES* [ ]

*SEE INSTRUCTIONS BEFORE FILLING OUT!

(1) Includes 20 million common shares into which the convertible preferred
stock held by the reporting person is convertible into at any time at a
conversion price of $2.50 per common share.

CUSIP NO. 561182106 13D-1 PAGE 9

1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Robert A. Whitman

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(e) OR 2 (f) [ ]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

59,323,513 (1)

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES
CERTAIN SHARES* [ ]

*SEE INSTRUCTIONS BEFORE FILLING OUT!

(1) Includes 20 million common shares into which the convertible preferred
stock held by the reporting person is convertible into at any time at a
conversion price of $2.50 per common share.

10

CUSIP NO. 561182106 13D-1 PAGE 10

1 NAME OF REPORTING PERSON
S.5. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
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Daniel A. Decker

(a) [ ]
(b) [X]
3 sEc usE oNLY
4 SOURCE OF FUNDS*
00
5  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(e) OR 2 (f) [ ]
6 CITIZENSHIP OR PLACE OF ORGANIZATION
United States
7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
59,323,513 (1)
8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES
CERTAIN SHARES* [ ]
O  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (1)
79.7%
10 TYPE OF REPORTING PERSON
IN
 ‘SEE INSTRUCTIONS BEFORE FILLING OUT!
(1) Includes 20 million common shares into which the convertible preferred

stock held by the reporting person is convertible into at any time at a
conversion price of $2.50 per common share.
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This Amendment No. 21 amends the Statement on Schedule 13D first filed
on June 17, 1996, as amended by Amendments No. 1 through 20 (the "Schedule
13D"), by MEI Holdings, L.P., a Delaware limited partnership ("Holdings"), and
certain other persons.
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Item 2. IDENTITY AND BACKGROUND.
Item 2 is hereby amended to add at the end thereof as follows:

On July 20, 1999, the Company completed its previously announced
recapitalization. Pursuant to the recapitalization, the convertible debt owed by
the Company to SZ Capital was converted into convertible preferred stock of the
Company which is convertible into common stock of the Company after September
30, 2000. SZ Capital is no longer the beneficial holder (as defined in Rule
13d-3 under the Securities Exchange Act of 1934, as amended)of more than 5% of
the common stock of the Company.

Item 4. PURPOSE OF THE TRANSACTION.
Item 4 is hereby amended to add the following at the end thereof:

The Company, Holdings, SZ Capital, L.P., an entity related to Holdings
("SZ Capital"), Nomura, Partnership Acquisition Trust V, a Delaware business
trust, and Malibu Centers, Inc., a subsidiary of the Company ("MCI"), have
entered into a Second Amended and Restated Recapitalization Agreement dated July
20, 1999 (a copy of which has been filed as an exhibit hereto and is herein
incorporated by reference) pursuant to which among other things:

(a) The Company repaid $11.4 million of secured debt held by Nomura;

(b) The remaining $32.6 million of debt held by Nomura (including $21
million of advances to Holdings reloaned to the Company and $1.6
million of accrued interest) was exchanged for non-convertible
preferred stock of the Company with 9% per annum dividends
payable in kind through January 1, 2002. In addition, Nomura
received 6 million Company common shares and will be entitled to
an additional 6 million Company common shares (4 million of which
will come from Holdings) if the Company has not redeemed this
preferred stock by December 31, 2000.

(c) A $500,000 per month principal amortization payment under the
Company's bank debt that would have been payable had the
recapitalization not been completed has been eliminated.

(d) The $11.6 million of convertible debt (including $370,000 of
accrued interest) advanced since November of last year by SZ
Capital was exchanged for convertible preferred stock of the
Company with a dividend rate of 9%, with dividends payable in
kind through January 1, 2004, and which is convertible into
Company common shares at any time after September 30, 2000 at a
per share price of the lower of $2.50 and 120% of the fair market
value thereof at the time of conversion. This convertible
preferred stock has the right to vote with the Company common
shares on an "as converted" basis.
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(e) $50.1 million (including $7.6 million of accrued interest) of
convertible debt held by Holdings was exchanged for convertible
preferred stock of the Company with a dividend rate of 7%, with
dividends payable in kind through January 1, 2002 and which is
convertible into Company common shares at any time at $2.50 per
common share. This convertible preferred stock has the right to
vote with the Company common shares on an "as converted" basis.

In connection with the recapitalization herein described (the
"Recapitalization"), the Company entered into a registration rights agreement
with each of Holdings and SZ Capital and a Mutual Release with Holdings, SZ
Capital, MCI and Nomura each of which is filed as an exhibit hereto and is
herein incorporated by reference.

The purpose of the Recapitalization was to reduce the Company's
indebtedness, including indebtedness owed to Nomura. Holdings acquired the
convertible preferred stock in exchange for $50.1 million of debt owed to it by
the Company. The responses to Sections 5 and 6 are incorporated herein by
reference.

12
Item 5. INTEREST IN SECURITIES OF THE ISSUER.
Item 5 is hereby amended to add the following at the end thereof:

(a) This Amendment 21 to Schedule 13D relates to 39,323,513 shares of
Company common stock currently held by Holdings and the 20
million shares of Company common stock into which the convertible
preferred stock held by Holdings is convertible at any time,
based on a conversion price of $2.50 per common share. The
aggregate 59,323,513 shares of Company common stock represent
79.7% of the authorized shares of the Company common stock on a
fully-diluted basis.

(b) Holdings has the sole power to vote and dispose of 59,323,513
Company common shares.

(c) By virtue of the Recapitalization, the common shares which SZ
Capital previously had ownership of through the convertible debt
owed by the Company to SZ Capital was exchanged for convertible
preferred stock of the Company which is convertible into common
stock of the Company after September 30, 2000 at a conversion
price of the lesser of $2.50 or the fair market value thereof at
the time of conversion.

(d) Not applicable.
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(e) SZ Capital ceased to be the owner of more than 5% of the common
stock of the Company on July 20, 1999.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH
RESPECT TO SECURITIES OF THE ISSUER.

Item 6 is hereby amended to add the following at the end thereof:
The responses to Items 4 and 5 are incorporated herein by reference.
ITEM 7. EXHIBITS.
Item 7 is hereby amended to add the following at the end thereof:

99.19 Second Amended and Restated Recapitalization Agreement, by and among
Malibu Entertainment Worldwide, Inc., Malibu Centers, Inc., Nomura
Asset Capital Corporation, Partnership Acquisition Trust V, MEI
Holdings, L.P. and SZ Capital, L.P.

99.20 Registration Rights Agreement, by and between Malibu Entertainment
Worldwide, Inc. and SZ Capital, L.P.

99.21 Registration Rights Agreement, by and between Malibu Entertainment
Worldwide, Inc. and MEI Holdings, L.P.

99.22 Mutual Release between Malibu Entertainment Worldwide, Inc., Malibu
Centers, Inc., MEI Holdings, L.P., SZ Capital, L.P. and Nomura Asset
Capital Corporation.

13

SIGNATURES

After reasonable inquiry and to the best of its knowledge and belief,
the undersigned certifies that the information set forth in this statement may
be filed collectively on behalf of it and each of the other signatories hereto.

Date: July 26, 1999

MEI HOLDINGS, L.P.
By: MEI GenPar, L.P.
Its General Partner
By: HH GenPar Partners
Its General Partner
By: Hampstead Associates, Inc.
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Its Managing General Partner

By: /s/ Daniel A. Decker

Daniel A. Decker
Executive Vice President

MEI GENPAR, L.P.

By: HH GenPar Partners
Its General Partner

By: Hampstead Associates, Inc.
Its Managing General Partner

By: /s/ Daniel A. Decker

Daniel A. Decker
Executive Vice President

HH GENPAR PARTNERS
By: Hampstead Associates, Inc.
Its Managing General Partner

By: /s/ Daniel A. Decker

Daniel A. Decker
Executive Vice President

HAMPSTEAD ASSOCIATES, INC.

By: /s/ Daniel A. Decker

Daniel A. Decker
Executive Vice President

RAW GENPAR, INC.

By: /s/ Robert A. Whitman

Robert A. Whitman
President

INMED, INC.
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<TABLE>
<CAPTION>
Exhibit

99.20

99.21

99.22

</TABLE>

By: /s/ Daniel A. Decker

Daniel A. Decker
President

/s/ Donald J. McNamara

Donald J. McNamara

/s/ Robert A. Whitman

Robert A. Whitman

/s/ Daniel A. Decker

Daniel A. Decker

EXHIBIT INDEX

Description
<C>
Second Amended and Restated Recapitalization Agreement, by and among
Malibu Entertainment Worldwide, Inc., Malibu Centers, Inc., Nomura
Asset Capital Corporation, Partnership Acquisition Trust V, MEI
Holdings, L.P. and SZ Capital, L.P.

Registration Rights Agreement, by and between Malibu Entertainment
Worldwide, Inc. and SZ Capital, L.P.

Registration Rights Agreement, by and between Malibu Entertainment
Worldwide, Inc. and MEI Holdings, L.P.

Mutual Release between Malibu Entertainment Worldwide, Inc., Malibu
Centers, Inc., MEI Holdings, L.P., SZ Capital, L.P. and Nomura Asset
Capital Corporation.
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SECTION
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SECOND AMENDED AND RESTATED RECAPITALIZATION AGREEMENT

BY AND AMONG

MALIBU ENTERTAINMENT WORLDWIDE, INC.,

MALIBU CENTERS, INC.,

NOMURA ASSET CAPITAL CORPORATION,

PARTNERSHIP ACQUISITION TRUST V,

MEI HOLDINGS, L.P.,

AND

S7Z CAPITAL, L.P.

DATED AS OF JULY 20, 1999
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ii

SECOND AMENDED AND RESTATED RECAPITALIZATION AGREEMENT

THIS SECOND AMENDED AND RESTATED RECAPITALIZATION AGREEMENT (as amended,
restated, replaced, supplemented or otherwise modified from time to time, this
"AGREEMENT") is dated as of July 20, 1999 (the "EFFECTIVE DATE") by and among
MALIBU ENTERTAINMENT WORLDWIDE, INC., a Georgia corporation (the "COMPANY"),
MALIBU CENTERS, INC., a Delaware corporation ("MCI"), NOMURA ASSET CAPITAL
CORPORATION, a Delaware corporation ("Nomura"), PARTNERSHIP ACQUISITION TRUST V,
a Delaware business trust ("TRUST"), MEI HOLDINGS, L.P., a Delaware limited
partnership ("MEIH"), and SZ CAPITAL, L.P., a Delaware limited partnership
("Sz"). (The Company, MCI, Nomura, Trust, MEIH and SZ are sometimes collectively
referred to herein as the "PARTIES").

RECITALS:

A. Nomura, MEIH and SZ (collectively with Trust, the "LENDERS") have made
loans to the Company and/or MCI and Nomura has made a loan to MEIH.

B. The Parties have agreed to enter into a series of transactions,
including, without limitation, the conversion of the outstanding balances of
such loans into preferred stock of the Company, the Company's sale of additional
preferred stock to SZ for cash, a partial prepayment of the MCI-Nomura Loan and
the issuance by the Company of shares of its common stock to Trust. Such
transactions are described in that certain First Amended and Restated
Recapitalization Agreement dated as of May 10, 1999 by and among all of the
Parties except Trust (the "PRIOR AGREEMENT") .

C. The Parties desire to enter into this Agreement to amend, restate and
supersede the Prior Agreement and to set forth certain terms and conditions
governing such conversions and other transactions.

AGREEMENT :

NOW, THEREFORE, in consideration of the covenants, agreements,
representations and warranties set forth in this Agreement, the Parties hereto
hereby amend, restate and supersede the Prior Agreement in its entirety and
covenant, agree, represent and warrant as follows:

ARTICLE 1
DEFINITIONS

Section 1.1. Definitions. The capitalized terms used in this Agreement will
have the meanings set forth in this Section 1.1. Any of the terms defined in
this Section 1.1 may, unless the context otherwise requires, be used in the
singular or the plural.

"AFFILIATE", as applied to any Person, means any other Person directly or
indirectly controlling, controlled by, or under common control with, that
Person. For the purposes of this definition, "control" (including, with
correlative meanings, the terms "controlling", "controlled by" and "under common
control with"), as applied to any Person, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and
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policies of that Person, whether through the ownership of voting Securities or
by contract or otherwise.

"ADVERSE CONSEQUENCES" means all actions, suits, proceedings, hearings,
investigations, charges, complaints, claims, demands, injunctions, judgements,
orders, decrees, rulings, damages, dues, penalties, fines, costs, amounts paid
in settlement, liabilities, obligations, taxes, liens, losses, expenses and
fees, including court costs and reasonable attorneys' fees and expenses.

"APPLICABRLE RATE" means a rate equal to eight percent (8%) per annum.
"APPROVED SALE" has the meaning given to such term in Subsection 9.11(a).

"BALANCE" means, with respect to any Loan, the outstanding principal amount
of such Loan together with all interest accrued and unpaid thereon and all other
sums due to the Lender thereof in respect of such Loan under the applicable Loan
Documents on the Closing Date.

"BOARD INFORMATION" has the meaning given to such term in Subsection 9.10.
"BUDGET" has the meaning given to such term in Subsection 9.1 (b).

"BUSINESS DAY" means any day other than a Saturday, Sunday or any other day
on which national banks in Dallas, Texas are not open for business.

"CERTIFICATES OF DESIGNATION" means, collectively, the Certificates of
Designation relating to the Preferred Stock attached hereto as Exhibits A-1, B-1
and C-1.

"CLOSING" has the meaning given to such term in Section 8.1.
"CLOSING DATE" has the meaning given to such term in Section 8.1.
"COMMON STOCK" means the common stock, no par value, of the Company.

"COMPANY" has the meaning given such term in the first paragraph of this
Agreement.

"EFFECTIVE DATE" has the meaning given such term in the first paragraph of
this Agreement.

"ENCUMBRANCES" means any liens, claims, charges, encumbrances, restrictions
on voting or alienation or otherwise, or adverse interests.

"EVENT OF DEFAULT" means, with respect to any Party to this Agreement, (i)
any representation or warranty of such Party contained in this Agreement or in
any other Transaction Document shall not have been true and correct in all
material respects when made, (ii) such Party

shall not have complied in all material respects with any obligation, covenant
or agreement contained in this Agreement or in any other Transaction Document
that is to be complied with by it, or (iii) such Party makes a general
assignment for the benefit of creditors, or any proceeding shall be instituted
by or against such Party seeking to adjudicate it bankrupt or insolvent, or
seeking ligquidation, winding up or reorganization, arrangement, adjustment,
protection, relief or composition of its debts under any law relating to
bankruptcy, insolvency or reorganization (and in the case of any such proceeding
instituted against such Party, such proceeding is not dismissed within sixty
(60) days thereafter); provided, however, that in the case of events described
in clause (i) or (ii) of this sentence, the non-defaulting Party shall have
notified the defaulting Party of such default and shall have given the
defaulting Party the opportunity to cure any breach of this Agreement or any
other Transaction Document (if and to the extent curable) during the period
commencing with the date of such notice and ending (a) ten (10) days after the
date of any notice delivered prior to or at the Closing, (b) three (3) days
after the date of any notices delivered after the Closing if the default
consists of any Party's failure to pay any monetary sum due to the other Party
under this Agreement or any other Transaction Document or (c) thirty (30) days
after the date of any notice delivered after the Closing in the case of all
other defaults.
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"EXEMPTED ISSUANCE" has the meaning given such term in Subsection 3.5(c).
"EXIT DATE" means December 31, 2000.

"FISCAL YEAR" means each twelve (12) month period commencing on January 1
and ending on December 31 during the term of the Loan.

"FOOTHILL CONSENT" means the written consent of Foothill Capital
Corporation to the transactions contemplated by this Agreement.

"FOOTHILL LOAN" means the indebtedness of the Company described in that
certain Consolidated, Amended and Restated Loan and Security Agreement dated as
of August 22, 1996 by and among the Company, various Subsidiaries of the Company
and Foothill Capital Corporation, as the same may be increased, amended,
restated, replaced, supplemented or otherwise modified from time to time.

"GAAP" means generally accepted accounting principles set forth in opinions
and pronouncements of the Accounting Principles Board of the American Institute
of Certified Public Accountants and statements and pronouncements of the
Financial Accounting Standards Board or in such other statements by such other
entity as may be approved by a significant segment of the accounting profession,
in each case as the same are applicable to the circumstances as of the date of
determination.

"HSR ACT" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended.

"INDEMNIFYING PARTY" has the meaning given to such term in Subsection
10.5(c) .

"INITIAL SERIES AA PURCHASE PRICE" means the excess of (i) the Nomura
Prepayment Amount over (ii) the Sale-Leaseback Net Proceeds.

"INITIAL SERIES AA SHARES" has the meaning given to such term in Section

"LENDERS" has the meaning given such term in the Recitals of this
Agreement.

"LENDER INDEMNIFIED PARTIES" has the meaning given to such term in
Subsection 10.5(a).

"LENDER STOCK" means, collectively, all shares of Preferred Stock and/or
Common Stock that may be issued to one or more of the Lenders pursuant to this
Agreement, including, without limitation, the shares of Common Stock to be
issued upon conversion of the Series AA Preferred Stock and Series CC Preferred
Stock.

"LIQUIDATION PREFERENCE" means the liquidation preference of $100,000 for
each series of Preferred Stock.

"LOANS" means, collectively, the MEIH-Nomura Loan, the MCI-Nomura Loan, the
Malibu-MEIH Loans and the Malibu-SZ Loan, as evidenced by and described in the
Loan Documents.

"LOAN DOCUMENTS" means, collectively, the MEIH-Nomura Loan Documents, the
MCI-Nomura Loan Documents, the Malibu-MEIH Loan Documents and the Malibu-SZ Loan
Documents.

"MALIBU-MEIH LOANS" means the unsecured indebtedness of the Company
evidenced by the Malibu-MEIH Notes, as increased, amended, restated, replaced,
supplemented or otherwise modified from time to time.

"MALIBU-MEIH LOAN DOCUMENTS" means, collectively, all instruments and
documents representing, evidencing, securing or relating to the Malibu-MEIH
Loans, including, without limitation, the Malibu-MEIH Notes and any deeds of
trust, mortgages, security agreements or financing statements securing the
Malibu-MEIH Loans, all as increased, amended, restated, replaced, supplemented
or otherwise modified from time to time.
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"MALIBU-MEIH NOTES" means, collectively, (i) that certain Third Amended and
Restated Subordinated Convertible Promissory Note dated as of January 20, 1999
executed by the Company and made payable to the order of MEIH in the original
principal sum of up to $65,000,000, and (ii) that certain Second Amended and
Restated Promissory Note dated as of January 20, 1999 executed by the Company
and made payable to the order of MEIH in the original principal sum of up to
$10,000,000, as each may be increased, amended, restated, replaced, supplemented
or otherwise modified from time to time.

"MALIBU-SZ LOAN" means the unsecured indebtedness of the Company to SZ
evidenced by the Malibu-SZ Note, as increased, amended, restated, replaced,
supplemented or otherwise modified from time to time.

"MALIBU-SZ LOAN DOCUMENTS" means, collectively, all instruments and
documents representing, evidencing, securing or relating to the Malibu-SZ Loan,
including, without limitation, the Malibu-SZ Note and any deeds of trust,
mortgages, security agreements or

financing statements securing the Malibu-SZ Loan, all as increased, amended,
restated, replaced, supplemented or otherwise modified from time to time.

"MALIBU-SZ NOTE" means that certain Subordinated Convertible Promissory
Note dated as of November 16, 1998 executed by the Company and made payable to
the order of SZ in the original principal sum of up to $30,000,000, as
increased, amended, restated, replaced, supplemented or otherwise modified from
time to time.

"MATERIAL ADVERSE CHANGE" means, as compared to the facts and circumstances
as of December 31, 1998, any material adverse change in the business (as
currently conducted or as proposed to be conducted), operations, assets, value,
financeability, marketability, condition, affairs or prospects), assets, or
financial condition of the Company and its Subsidiaries, taken as a whole,
financial or otherwise, or (ii) any actual or potential insolvency, bankruptcy
or other impairment in any material respect of the ability of the Company to
perform, or of any Party to enforce, the Company's obligations under this
Agreement and the other Transaction Documents.

"MATERIAL ADVERSE EFFECT" means (i) any material adverse effect on the
business (as currently conducted or as proposed to be conducted), operations,
assets, value, financeability, marketability, condition, affairs or prospects),
assets, or financial condition of the Company and its Subsidiaries, taken as a
whole, financial or otherwise, or (ii) any actual or potential insolvency,
bankruptcy or other impairment in any material respect of the ability of the
Company to perform, or of any Lender to enforce, the Company's obligations under
this Agreement and the other Transaction Documents.

"MCI" has the meaning given such term in the first paragraph of this
Agreement.

"MCI GUARANTY" means that certain Guaranty dated as of June 27, 1997
executed by MCI for the benefit of Nomura to secure the MEIH-Nomura Loan, as
increased, amended, restated, replaced, supplemented or otherwise modified from
time to time.

"MCI-NOMURA LOAN" means the indebtedness of MCI to Nomura evidenced by the
MCI-Nomura Note, as increased, amended, restated, replaced, supplemented or
otherwise modified from time to time. The MCI-Nomura Loan is secured by the
Parks and other collateral and is guaranteed by MEIH pursuant to the MEIH
Guaranty.

"MCI-NOMURA LOAN DOCUMENTS" means, collectively, all instruments and
documents representing, evidencing, securing or relating to the MCI-Nomura Loan,
including, without limitation, the MCI-Nomura Note, the MEIH Guaranty and any
deeds of trust, mortgages, security agreements or financing statements securing
the MCI-Nomura Loan, all as increased, amended, restated, replaced, supplemented
or otherwise modified from time to time.

"MCI-NOMURA NOTE" means that certain Promissory Note dated as of June 27,
1997 executed by MCI and made payable to the order of Nomura in the original
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principal sum of $21,390,375, as increased, amended, restated, replaced,
supplemented or otherwise modified from time to time.

"MEIH" has the meaning given such term in the first paragraph of this
Agreement.

"MEIH GUARANTY" means that certain Guaranty dated as of June 27, 1997
executed by MEIH for the benefit of Nomura to secure the MCI-Nomura Loan, as
increased, amended, restated, replaced, supplemented or otherwise modified from
time to time.

"METIH-NOMURA LOAN" means the indebtedness of MEIH to Nomura evidenced by
the MEIH-Nomura Note, as increased, amended, restated, replaced, supplemented or
otherwise modified from time to time. The MEIH-Nomura Loan is secured by the
MEIH Pledged Common Stock and is guaranteed by MCI pursuant to the MCI Guaranty.

"MEIH-NOMURA LOAN DOCUMENTS" means, collectively, all instruments and
documents representing, evidencing, securing or relating to the MEIH-Nomura
Loan, including, without limitation, the MEIH-Nomura Note, the MCI Guaranty and
any deeds of trust, mortgages, security agreements or financing statements
securing the MEIH-Nomura Loan, all as increased, amended, restated, replaced,
supplemented or otherwise modified from time to time.

"MEIH-NOMURA NOTE" means that certain Amended and Restated Promissory Note
dated as of May 8, 1998 executed by MEIH and made payable to the order of Nomura
in the original principal sum of $20,000,000, as increased, amended, restated,
replaced, supplemented or otherwise modified from time to time.

"MEIH PLEDGED COMMON STOCK" means the 38,323,513 shares of Common Stock
pledged by MEIH to Nomura as collateral for the MEIH-Nomura Loan and the MEIH
Guaranty.

"MEIH SUBORDINATION AGREEMENT" means that certain Second Amended and
Restated Subordination Agreement dated as of January 20, 1999 by and between the
Company and MEIH, as amended, restated, replaced, supplemented or otherwise
modified from time to time.

"MEIH WARRANT" means that certain Warrant issued to MEIH for shares of
Common Stock of Mountasia Entertainment International, Inc. dated August 28,
1996 and as amended by Section 4.4 of this Agreement.

"MUTUAL RELEASE" means that certain Mutual Release to be dated as of the
Closing Date by and among the Parties (except Trust) having the terms and in the
form set forth in Exhibit "D" and made a part hereof for all purposes.

"NEWLY ISSUED STOCK" has the meaning given such term in Subsection 3.5(a).

"NOMURA" has the meaning given such term in the first paragraph of this
Agreement.

"NOMURA PREPAYMENT AMOUNT" means the sum of (i) $11,400,000 plus (ii) all
costs and expenses reasonably incurred by Nomura and the Trust in connection
with the Transactions.

"NOTES" means, collectively, the MEIH-Nomura Note, the MCI-Nomura Note, the
Malibu-MEIH Notes, and the Malibu-SZ Note, as evidenced by and described in the
Loan Documents.
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"PARKS" means, collectively, (i) the SpeedZone park located in Puente
Hills, California and owned by MCI, and (ii) the Mountasia of Willowbrook park
located in Willowbrook (Houston), Texas, which parks are more particularly
described in the MCI-Nomura Loan Documents.

"PARTIES" has the meaning given such term in the first paragraph of this
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Agreement.

"PERSON" means any individual, corporation, partnership, limited liability
company, joint venture, estate, trust, unincorporated association, any federal,
state, county or municipal government or any bureau, department or agency
thereof and any fiduciary acting in such capacity on behalf of any of the
foregoing.

"POTENTIAL EVENT OF DEFAULT" means a condition or event that, after notice
or lapse of time or both, would constitute an Event of Default.

"PREEMPTIVE ISSUANCE" has the meaning given such term in Subsection 3.5(a).
"PREEMPTIVE NOTICE" has the meaning given such term in Subsection 3.5(b).
"PREEMPTIVE REPLY" has the meaning given such term in Subsection 3.5(b).

"PREFERRED STOCK" means, collectively, all capital stock of the Company
that at any time is senior in right of dividends to the Common Stock, including,
without limitation, to the extent then outstanding, the Series AA Preferred
Stock, the Series BB Preferred Stock and the Series CC Preferred Stock.

"PRIOR AGREEMENT" has the meaning given such term in the Recitals of this
Agreement.

"PROPOSED PURCHASER" has the meaning given such term in Subsection 9.12(b).

"REGISTRATION RIGHTS AGREEMENTS" means, collectively, the Series AA
Registration Rights Agreement, the Series BB Registration Rights Agreement and
the Series CC Registration Rights Agreement.

"SALE-LEASEBACK AGREEMENTS" means, collectively, those certain Purchase
Agreements and Escrow Instructions dated as of May 5, 1999 by and between MCI
and the Krausz Companies, Inc. pursuant to which, among other things, MCI has
agreed to sell and lease back the Parks, as amended, restated, replaced,
supplemented or otherwise modified from time to time.

"SALE-LEASEBACK NET PROCEEDS" means the net proceeds realized by MCI from
the Sale-Leaseback Transaction following the payment of all closing costs and
other costs and expenses incurred by MCI in connection with the Sale-Leaseback
Transaction.

"SALE-LEASEBACK TRANSACTION" means MCI's sale and lease back of the Parks
and the other transactions contemplated by the Sale-Leaseback Agreement.

"SEC" means the U.S. Securities and Exchange Commission.
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"SEC DOCUMENTS" means all forms, reports and documents filed or to have
been filed by the Company with the SEC.

"SECURITIES ACT" means the Securities Act of 1933, as amended.

"SECURITIES EXCHANGE ACT" means the Securities Exchange Act of 1934, as
amended.

"SERIES AA APPROVAL" has the meaning given to such term in the Certificate
of Designation for Series AA Preferred Stock.

"SERIES AA PREFERRED STOCK" means the preferred stock of the Company having
the designations, voting power, preferences and relative, participating,
optional and other special rights, qualifications, limitations and restrictions
thereof as are set forth in the Certificate of Designation attached as Exhibit
"A-1" and made a part hereof for all purposes.

"SERIES AA REGISTRATION RIGHTS AGREEMENT" means a registration rights
agreement to be dated as of the Closing Date by and among the Company and SZ
having the terms and in the form set forth in Exhibit "A-2" and made a part
hereof for all purposes.

"SERIES BB APPROVAL" has the meaning given to such term in the Certificate
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of Designation for Series BB Preferred Stock.

"SERIES BB PREFERRED STOCK" means the preferred stock of the Company having
the designations, voting power, preferences and relative, participating,
optional and other special rights, qualifications, limitations and restrictions
thereof as are set forth in the Certificate of Designation attached as Exhibit
"B-1" and made a part hereof for all purposes.

"SERIES BB REGISTRATION RIGHTS AGREEMENT" means a registration rights
agreement to be dated as of the Closing Date by and among the Company and Trust
having the terms and in the form set forth in Exhibit "B-2" and made a part
hereof for all purposes.

"SERIES CC PREFERRED STOCK" means the preferred stock of the Company having
the designations, voting power, preferences and relative, participating,
optional and other special rights, qualifications, limitations and restrictions
thereof as are set forth in the Certificate of Designation attached as Exhibit
"C-1" and made a part hereof for all purposes.

"SERIES CC REGISTRATION RIGHTS AGREEMENT" means a registration rights
agreement to be dated as of the Closing Date by and among the Company and MEIH
having the terms and in the form set forth in Exhibit "C-2" and made a part
hereof for all purposes.

"SIGNIFICANT TRANSFER" has the meaning given such term in Subsection
9.12(a) .

"STANDSTILL AGREEMENT" means that certain Standstill Agreement, dated as of
August 28, 1996, between Mountasia Entertainment International, Inc. and MEIH.
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"STOCK PURCHASE REQUEST" means a notice delivered by the Company to SZ in
the form attached as Exhibit "E" hereto, requesting SZ to purchase shares of
Series AA Preferred Stock. Stock Purchase Requests may be delivered prior to the
Closing Date.

"SUBSIDIARIES" means any corporation, limited liability company,
partnership or other entity whose outstanding equity interests are owned 50% or
more by the Company, by the Company and one or more Subsidiaries or by one or
more Subsidiaries or which is otherwise controlled directly or indirectly by the
Company to the extent necessary to require consolidation of its annual
statements with those of the Company for financial reporting purposes in
accordance with GAAP.

"SZ" has the meaning given such term in the first paragraph of this
Agreement.

"TAG-ALONG ACCEPTANCE NOTICE" has the meaning given in Subsection 9.12 (b).
"TAG-ALONG RIGHT" has the meaning given in Subsection 9.12(a).

"TAG-ALONG RIGHTHOLDER" has the meaning given in Subsection 9.12(a).
"TAG-ALONG SALE NOTICE" has the meaning given in Subsection 9.12 (b).
"TAG-ALONG SELLER" has the meaning given in Subsection 9.12(b).

"THIRD PARTY CLAIM" has the meaning given to such term in Subsection
10.5(c) .

"TRANSACTION COSTS" means all reasonable costs and expenses paid or payable
(including reasonable attorney fees) by the Company or any other Party with
respect to the negotiation, execution, delivery, Closing and performance of this
Agreement.

"TRANSACTION DOCUMENTS" means, collectively, this Agreement, the
Certificates of Designation, the Registration Rights Agreements, the Mutual
Release and the other instruments and documents executed by the Parties in
connection with the Transactions, all as same may thereafter be amended,
supplemented or otherwise modified from time to time.
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"TRANSACTIONS" means the transactions contemplated by this Agreement.

"TRANSFER" means a transfer, sale, assignment, pledge, hypothecation or
other disposition, by any Person, whether directly or indirectly pursuant to the
creation of a derivative security, the grant of an option or other right, the
imposition of a restriction on disposition or voting or transfer by operation of
law; provided, however, "Transfer" does not include any change in control of, or
transfer of the equity interests of, such Person.

"TRUST" has the meaning given to such term in the first paragraph of this
Agreement.

"TRUST COMMON STOCK" has the meaning given such term in Subsection 3.4 (c).

"UNREDEEMED SERIES BB PREFERRED STOCK" has the meaning given to such term
in Subsection 3.4 (b).
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"WORKING CAPITAL REPORT" has the meaning given to such term in Subsection
9.1(a).

"WORKING CAPITAL REQUIREMENTS" means all Transaction Costs and, without
duplication, all other amounts reasonably required by the Company to fund
operational expenses incurred by it in the ordinary course of business,
including, without limitation, payables (including payables that are past due on
the Closing Date), costs of deferred maintenance (even if such costs are
required to be capitalized under GAAP) and other capital expenditures relating
to park improvements.

ARTICLE 2

SALES OF SERIES AA PREFERRED STOCK TO SZ;
CONVERSION OF BALANCE OF MALIBU-SZ LOAN
INTO SERIES AA PREFERRED STOCK

Section 2.1. Initial Sale and Purchase of Series AA Preferred Stock.

(a) Calculation of Initial Series AA Purchase Price. The Company will give
SZ and Nomura its best estimate of the Initial Series AA Purchase
Price at least one (1) Business Day prior to the Closing Date.

(b) Sale and Purchase of Initial Series AA Shares. On the Closing Date,
the Company will sell to SZ, and SZ will purchase from the Company,
the number of shares of Series AA Preferred Stock (the "INITIAL SERIES
AA SHARES") that equals the quotient of (i) the Initial Series AA
Purchase Price divided by (ii) the Ligquidation Preference.

(c) Issuance of Shares. At Closing,

(1) the Company will deliver to SZ validly issued stock certificates
evidencing the Initial Series AA Shares that are to be delivered
to SZ pursuant to this Section 2.1 (in such denominations as SZ
may request at least five (5) days prior to the Closing Date);
and

(ii) SZ will deliver to the Company the Initial Series AA Purchase
Price by immediately available or next day funds.

Section 2.2. Subsequent Sales and Purchases of Shares of Series AA
Preferred Stock. From time to time during the period beginning on the Closing
Date and ending on the third anniversary of the Closing Date, SZ agrees to
purchase from the Company, subject to the terms and conditions of this
Agreement, additional shares of Series AA Preferred Stock at the Liquidation
Preference thereof as set forth in this Section 2.2.

(a) Purchase Obligation. On or before the later of the Closing Date or the
first Business Day that is at least thirty (30) days after (y) the
Company's delivery to SZ of a Stock Purchase Request with a copy to
Trust or (z) Trust's delivery to SZ of a Stock Purchase Request with a
copy to the Company (but only if (A) Trust
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has consulted or attempted to consult with the Company regarding the
Company's Working Capital Requirements and reasonably believes that
the Company requires additional funds and (B) at least ten (10) days
prior to sending the Stock Purchase Request, Trust requested, by
written notice to the Company, that the Company deliver a Stock
Purchase Request to SZ and the Company failed to deliver such Stock
Purchase Request), SZ will purchase up to $2,425,000 of Series AA
Preferred Stock to fund the Company's Working Capital Requirements if
the Company lacks (or within the next 60 days will lack) the necessary
funds therefor as specified in the Stock Purchase Request and as
reflected in the most recent Working Capital Report.

SZ Discretionary Purchase. At any time after SZ has purchased the
maximum allowable amount of shares under Section 2.2(a), SZ, in its
sole discretion, may purchase up to an additional $4,500,000 of Series
AA Preferred Stock at the Ligquidation Preference thereof as set forth
in this Section 2.2 to fund the Company's Working Capital
Requirements.

Issuance of Shares. At the closing for any sale of additional shares
pursuant to this Section 2.2,

(i) the Company will deliver to SZ validly issued stock certificates
evidencing the shares of Series AA Preferred Stock that are to be
delivered to SZ pursuant to this Section 2.2 (in such
denominations as SZ may request at least five (5) days prior to
the closing date); and

(ii) SZ will deliver to the Company the purchase price for such shares
by immediately available or next day funds.

Limitation on Purchases of Series AA Preferred Stock. Notwithstanding
anything to the contrary in Subsection 2.2(a), the Company may not
require SZ to purchase in excess of $14,000,000 in Series AA Preferred
Stock pursuant to Subsection 2.2 (a) without Series AA Approval and, in
any event, the Company may not issue whether to SZ, MEIH or any other
Person, in the aggregate, in excess of $18,500,000 in Series AA
Preferred Stock pursuant to Subsections 2.2(a) and 2.2 (b) without
Series BB Approval.

Adjustments to Purchase Price and Shares. The purchase prices per
share for all shares of Series AA Preferred Stock purchased after the
Closing Date pursuant to Subsections 2.2 (a) and 2.2(b), and the number
of shares of Series AA Preferred Stock to be purchased, will be
subject to appropriate adjustments for stock splits, stock dividends,
combinations and other recapitalizations and dilution events involving
the Company.

HSR Act Approval. Notwithstanding anything to the contrary in this
Section 2.2 or otherwise herein, the obligation of SZ to purchase
additional shares of Series AA Preferred Stock pursuant to Subsection
2.2(a) and the option of SZ to

11

purchase additional shares of Series AA Preferred Stock pursuant to
Subsection 2.2 (b) are each specifically subject to (i) the making of
any necessary filings pursuant to the HSR Act which filings SZ and the
Company shall make promptly when and if required and (ii) the
subsequent receipt of approval of the purchase by the applicable
regulatory authorities.

Section 2.3. Conversion of Balance of Malibu-SZ Loan into Series AA
Preferred Stock. On the Closing Date, the Company will repay the Malibu-SZ Loan
by issuing to SZ the number of shares of Series AA Preferred Stock that equals
the quotient of (i) the Balance of the Malibu-SZ Loan divided by (ii) the
Ligquidation Preference. To effect such repayment, at Closing:
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the Company will deliver to SZ validly issued stock certificates
evidencing the shares of Series AA Preferred Stock that are to be
delivered to SZ pursuant to this Section 2.3 (in such denominations as
SZ may request at least five (5) days prior to the Closing Date); and

SZ will deliver to the Company the original Malibu-SZ Note marked
"paid"; and

the Malibu-SZ Loan will be deemed repaid in full, SZ will have no
further duty or obligation to advance funds to the Company under the
Malibu-SZ Loan Documents and the Parties will have no other duties and
obligations under the Malibu-SZ Loan Documents, except for such duties
and obligations that expressly survive the repayment in full of the
Malibu-SZ Loan pursuant to the terms of the Malibu-SZ Loan Documents.

Section 2.4. Legends. The certificates evidencing the Series AA Preferred
Stock issued to SZ pursuant to this Article will bear appropriate legends
regarding this Agreement, the other Transaction Documents and the transfer
restrictions imposed by the federal securities laws.

ARTICLE 3

PREPAYMENT OF PORTION OF MCI-NOMURA LOAN;
RELEASE OF COLLATERAL FOR MCI-NOMURA LOAN
AND METH-NOMURA LOAN;
CONVERSION OF REMAINING BALANCE OF MCI-NOMURA LOAN
AND BALANCE OF MEIH-NOMURA LOAN INTO
SERIES BB PREFERRED STOCK;
ISSUANCE OF COMMON STOCK TO TRUST; PREEMPTIVE RIGHTS

Section 3.1. Prepayment of MCI-Nomura Loan by the Nomura Prepayment Amount
and Release of Collateral.

(a)

16

Calculation of Nomura Prepayment Amount. Nomura will give MCI its best
estimate of the Nomura Prepayment Amount at least one (1) Business Day
prior to

12

the Closing Date and will specify to MCI the exact Nomura Prepayment
Amount at least one Business Day prior to the Closing Date.

Prepayment of Nomura Prepayment Amount. On the Closing Date, MCI will
pay to Nomura the Sale-Leaseback Net Proceeds by bank wire transfer to
an account of Nomura designated by Nomura at least one Business Day
prior to the Closing Date.

Release of Collateral. On the Closing Date, Nomura will execute and
deliver to MCI releases of all deeds of trust, mortgages, security
interests, financing statements and other instruments and documents
securing the MCI-Nomura Loan, which releases will be in such form as
MCI may reasonably request.

Section 3.2. Purchase of MCI-Nomura Loan by Company, Conversion of
Remaining Balance of MCI-Nomura Loan into Series BB Preferred Stock and
Cancellation of MCI-Nomura Loan.

(a)

Purchase of MCI-Nomura Loan by Company, Conversion of Remaining
Balance of MCI-Nomura Loan into Series BB Preferred Stock. On the
Closing Date, the Company shall purchase from Nomura the Balance of
the MCI-Nomura Loan remaining after the prepayment described in
Subsection 3.1 (b). In consideration for such remaining Balance, the
Company will (i) pay to Nomura the remainder of (A) the Nomura
Prepayment Amount minus (B) the Sale-Leaseback Net Proceeds, by bank
wire transfer to an account of Nomura designated by Nomura at least
one Business Day prior to the Closing Date and (ii) issue to Trust
validly issued stock certificates evidencing the number of shares of
Series BB Preferred Stock that equals the quotient of (A) the Balance
of the MCI-Nomura Loan remaining after the payment of the Nomura
Prepayment Amount divided by (B) the Liquidation Preference. Nomura
will deliver to the Company the original MCI-Nomura Note, duly
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endorsed to the order of the Company, with an assignment of all
guaranties thereof.

Cancellation of MCI-Nomura Note. To effect the repayment described in
Subsection 3.2(a), at Closing:

(1) the Company will deliver to MCI the original MCI-Nomura Note
marked "paid";

(ii) the Company will deliver to MEIH a letter confirming the
original MEIH Guaranty is canceled; and

(iii) the MCI-Nomura Loan will be deemed repaid in full, neither the
Company nor Nomura will have any further duty or obligation to
advance funds to MCI under the MCI-Nomura Loan Documents and the
Parties will have no other duties and obligations under the
MCI-Nomura Loan Documents, except for such duties and
obligations that expressly survive the repayment

13

in full of the MCI-Nomura Loan pursuant to the terms of the
MCI-Nomura Loan Documents.

Section 3.3. Conversion of Balance of MEIH-Nomura Loan into Series BB
Preferred Stock.

(a)

Prepayment of Portion of Balance of Malibu-MEIH Loans through Issuance
of Series BB Preferred Stock. On the Closing Date, the Company will
partially prepay the Malibu-MEIH Loans by an amount equal to the
Balance of the MEIH-Nomura Loan by issuing to MEIH validly issued
stock certificates evidencing the number of shares of Series BB
Preferred Stock that equals the quotient of (i) the Balance of the
MEIH-Nomura Loan divided by (ii) the Liquidation Preference.

Conversion of Balance of MEIH-Nomura Loan into Series BB Preferred
Stock. On the Closing Date, MEIH will repay the Balance of the
MEIH-Nomura Loan by delivering to Trust the shares of Series BB
Preferred Stock that MEIH received from the Company pursuant to
Subsection 3.3 (a) and by making the covenant set forth in Subsection
3.4(b) (ii1) . To effect such repayment, at Closing:

(1) MEIH will deliver to Trust the stock certificates evidencing the
shares of Series BB Preferred Stock that were issued to MEIH
pursuant to Subsection 3.3(a), together with a stock power duly
endorsed to Trust;

(ii) the Company will deliver to Trust, upon surrender of the stock
certificate or certificates received by Nomura from MEIH
pursuant to Subsection 3.3 (b) (i) (1), a new replacement stock
certificate or certificates evidencing the same number of shares
of Series BB Preferred Stock as the surrendered certificate (in
such denominations as Trust may request at least five (5) days
prior to the Closing Date);

(1ii) Nomura will deliver to MEIH:
(A) the original MEIH-Nomura Note marked "paid"; and

(B) all stock certificates evidencing the MEIH Pledged Common
Stock, together with a letter confirming that all stock
powers executed in blank for all such MEIH Pledged Common
Stock are canceled (and from and after receipt by MEIH of
such letter, all such stock powers shall, without the
necessity of any further action, be deemed canceled and of
no force or effect).

Furthermore, Nomura shall take all other acts reasonably
requested by MEIH to evidence the release and extinguishment of
all liens and security interest in the MEIH Pledged Common
Stock, such release and extinguishment to occur
contemporaneously with MEIH's delivery of shares of Series BB
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(e)

Preferred Stock to Trust without any further act on the part of
either MEIH or Nomura.

14

Nomura will deliver to MCI a letter confirming the original MCI
Guaranty is canceled;

the MEIH-Nomura Loan will be deemed repaid in full, Nomura will have
no further duty or obligation to advance funds to MEIH under the
MEIH-Nomura Loan Documents and the Parties will have no other duties
and obligations under the MEIH-Nomura Loan Documents, except for such
duties and obligations that expressly survive the repayment in full of
the MEIH-Nomura Loan pursuant to the terms of the MEIH-Nomura Loan
Documents; and

the Standstill Agreement will be deemed terminated as of the Closing
Date.

Section 3.4. Issuance and Transfer of Common Stock to Trust.

(a)

Initial Issuance of Common Stock by the Company. On the Closing Date,
the Company will deliver to Trust, as a fee in consideration of
Nomura's entering into this Agreement, wvalidly issued stock
certificates for 6,000,000 shares of Common Stock (in such
denominations as Trust may request at least five (5) days prior to the
Closing Date) .

Subsequent Issuance and Transfer of Common Stock by the Company and
MEIH. If on the Exit Date, there are any outstanding shares of Series
BB Preferred Stock that have not been redeemed by the Company in
accordance with the terms of the Series BB Certificate of Designation
(the "UNREDEEMED SERIES BB PREFERRED") and MEIH has not purchased from
any holder of Series BB Preferred Stock, each of whom shall be
obligated to sell such shares of Series BB Preferred Stock upon
receipt of MEIH's offer to purchase such shares, all of such shares of
Unredeemed Series BB Preferred for the amount that would have been
paid by the Company had such stock been redeemed, then:

(1) the Company will issue to Trust, as a fee in consideration of
Nomura's entering into this Agreement, validly issued stock
certificates for 2,000,000 shares of Common Stock; provided,
however, that in the event that the American Stock Exchange
requires the Company to obtain Shareholder Approval (as
hereinafter defined) prior to the issuance of such shares of
Common Stock by the Company, then MEIH will transfer, free and
clear of any Encumbrances, to Trust 2,000,000 shares of Common
Stock (as a fee in consideration of Nomura's entering into this
Agreement) together with a stock power duly endorsed to Trust
and, upon receipt of any required regulatory approvals (including
Shareholder Approval, if required), the Company shall (as
described below) issue 2,000,000 shares of Common Stock to MEIH
as consideration for MEIH's agreement to issue shares to Nomura
under this Subsection 3.4 (b) (i); and

(ii) as additional consideration for Nomura's accepting the Series BB
Preferred Stock as payment in full of the MEIH-Nomura Note, MEIH
(or
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another Person or other Persons designated by MEIH) will
transfer, free and clear of any Encumbrances, to Trust 4,000,000
shares of Common Stock together with a stock power duly endorsed
to Trust.

If the American Stock Exchange has required the Company to obtain
Shareholder Approval prior to the issuance of such shares of Common
Stock pursuant to this Subsection 3.4 (b), and the Company has not
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previously obtained Shareholder Approval, and MEIH (or another Person
or other Persons designated by MEIH) shall have transferred to Trust,
free and clear of any Encumbrances, 2,000,000 shares of Common Stock
in exchange for the assignment by Nomura to MEIH (or such other Person
or Persons designated by MEIH) of Trust's right to receive shares
issued by the Company pursuant to Section 3.4 (b) (i), the Company shall
then issue to MEIH (or such other Person or Persons designated by
MEIH) 2,000,000 shares of Common Stock, provided that if any shares of
Common Stock may be not issued without Shareholder Approval, then the
Company will issue those shares that may be issued without Shareholder
Approval and, with respect to the other shares, MEIH (or such other
Person or Persons designated by MEIH) shall have the option to require
the Company, as promptly as possible, but in no event later than 60
days after such Exit Date, to convene a meeting of the holders of the
Common Stock and obtain the Shareholder Approval, upon the receipt of
which, the Company shall issue to MEIH (or such other Person or
Persons designated by MEIH) such remaining shares of Common Stock that
would be issuable to MEIH (or such other Person or Persons designated
by MEIH) hereunder. "SHAREHOLDER APPROVAL" means the approval by a
majority of the total votes cast on the proposal, in person or by
proxy, at a meeting of the shareholders of the Common or such other
procedure as shall be permissible under the Georgia Business
Corporation Code, all held in accordance with the Company's Articles
of Incorporation, as amended and as in effect from time to time, and
by-laws, of the issuance by the Company of shares of Common Stock to
Trust (or MEIH, as the case may be) pursuant to this Section 3.4 (b) as
and to the extent required pursuant to Section 713 of the American
Stock Exchange Guide (or any successor or replacement provision
thereof) .

Trust Common Stock. All shares of Common Stock issued to Trust
pursuant to Subsection 3.4 (b) are sometimes collectively referred to
herein as the "TRUST COMMON STOCK".

Adjustments to Shares. The number of shares of Trust Common Stock to
be issued or transferred to Trust pursuant to Subsection 3.4 (b) and
the number of shares of Common Stock to be issued to MEIH pursuant to
Subsection 3.4 (b) will be subject to appropriate adjustments for stock
splits, stock dividends, combinations and other recapitalizations and
dilution events involving the Company.
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Additional Filings. The Parties will make such filings as may be
required to effect the transfers provided for in Section 3.4 (b)
including, but not limited to, filings pursuant to the HSR Act.

Gross-up of Shares. The Parties understand and agree that the number
of shares of Common Stock issuable to Trust under this Section 3.4 has
been calculated based upon the accuracy of the representation and
warranty set forth in Subsection 5.1 (b) and that, in the event the
number of shares of Common Stock issued upon the exercise of options,
warrants or other convertible securities (except for the shares of
Series AA Preferred Stock and Series CC Preferred Stock) that are
issued and outstanding as of the Closing Date exceeds the amounts
specifically set forth in Subsection 5.1 (b) by more than 1,000,000
shares of Common Stock, the number of shares of Common Stock issuable
to Trust under this Section 3.4 shall be appropriately adjusted upward
to eliminate the dilutive effect of the issuance of shares of Common
Stock upon the exercise of or conversion of options, warrants or other
convertible securities (except for the shares of Series AA Preferred
Stock and Series CC Preferred Stock issued pursuant to this Agreement)
that are issued and outstanding as of the Closing Date. The provisions
of this Subsection 3.4 (f) shall not, however, affect the
representation set forth in Subsection 5.1 (b).

Section 3.5. Preemptive Rights.

(a)

If the Company proposes to issue and sell, other than in an Exempted
Issuance (as defined below), any of its shares of Common Stock or any
securities containing options or rights to acquire any shares of
Common Stock or any securities convertible into shares of Common Stock
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(such shares and other securities are hereinafter collectively
referred to as "NEWLY ISSUED STOCK") (hereinafter, a "PREEMPTIVE
ISSUANCE"), the Company will first offer to each Lender a portion of
the number or amount of such securities proposed to be sold in any
such transaction or series of related transactions equal to such
Lender's pro rata share of the proposed issue of Common Stock (or
securities convertible into or exchangeable for Common Stock), all for
the same price and on the same terms at which the Company has
authorized the issuance of such securities. For purposes of this
Section 3.5, a Lender's "pro rata share" of an issue of Common Stock
(or securities convertible into or exchangeable for Common Stock)
shall be that number which is equal to the product of (i) the number
of shares of Common Stock which are to be issued by the Company in the
transaction which is the subject of this Section 3.5, times (ii) a
fraction, the numerator of which is the number of outstanding shares
of Common Stock held by such Lender, and the denominator of which is
the aggregate number of outstanding shares of Common Stock calculated
on a fully diluted basis.

(b) The Company will cause to be given to the Lenders a written notice
setting forth the terms and conditions upon which the Lenders may
purchase such Common Stock or other securities (the "PREEMPTIVE
NOTICE") . After receiving a Preemptive Notice, the Lenders must reply,
in writing, before the date specified in the
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Preemptive Notice, which shall be a date no earlier than 15 days after
the date of such Preemptive Notice, that such persons agree to
purchase all of such Lender's allotted portion of such Common Stock or
other securities offered pursuant to this Section 3.5 on the date of
sale (the "PREEMPTIVE REPLY"). If any Lender fails to make a
Preemptive Reply in accordance with this Section 3.5(b), the Common
Stock or other securities offered to such Lender in accordance with
this Section 3.5 may thereafter, for a period not exceeding six months
following the expiration of such 15-day period, be issued, sold or
subjected to rights or options at a price not less than that at which
they were offered to the Lender. Any such Common Stock or other
securities not so issued, sold or subjected to rights or options
during such six-month period will thereafter again be subject to the
preemptive rights provided for in this Section 3.5.

(c) For purposes of Section 3.5 hereof, the term "EXEMPTED ISSUANCE" shall
mean the issuance by the Company of any equity security (including,
without limitation, any option, call, warrant or conversion right):

(i) upon the conversion or exercise of any securities of the Company
or any options, warrants or convertible securities issued by the
Company outstanding on the Closing Date, (ii) as a dividend paid on
the outstanding Common Stock or Preferred Stock by issuance of shares
of the same class or series of Common Stock or Preferred Stock as the
class or series of Common Stock or Preferred Stock to which such
dividend relates, (iii) in consideration, whether in whole or in part,
for the extension of any credit or the making of any loan to the
Company or the issuance by the Company of any debt security to any
Person who is not a Lender (or an Affiliate of a Lender), (iv) in
connection with any merger, consolidation, recapitalization or other
business combination which has been approved by the board of directors
of the Company, (v) to any officer, director or employee of the
Company as compensation, (vi) in any transaction in respect of a
security that is available to all holders of such security on a pro
rata basis or (vii) in a public offering pursuant to a registration
statement filed pursuant to the Securities Act.

(d) Notwithstanding anything to the contrary in this Section 3.5, the
preemptive rights granted to the Lenders pursuant to this Section 3.5
shall inure solely to the benefit of the Lenders and may not be
assigned to any party other than an Affiliate of such assigning
Lender.

Section 3.6. Legends. The certificates evidencing the Series BB Preferred
Stock and Trust Common Stock issued to Trust pursuant to this Article will bear
appropriate legends regarding this Agreement, the other Transaction Documents
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and the transfer restrictions imposed by the federal securities laws.
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ARTICLE 4

CONVERSION OF REMAINING BALANCE OF MALIBU-MEIH LOANS
INTO SERIES CC PREFERRED STOCK; SUBSEQUENT ISSUANCE OF SERIES CC PREFERRED STOCK

Section 4.1. Conversion of Balance of Malibu-MEIH Loans into Series CC
Preferred Stock. On the Closing Date, the Company will repay the Balance of the
Malibu-MEIH Loans remaining after the prepayment described in Subsection 3.3 (a)
by issuing to MEIH the number of shares of Series CC Preferred Stock that equals
the quotient of (i) the Balance of the Malibu-MEIH Loans remaining after the
prepayment described in Subsection 3.3 (a) divided by (ii) the Liquidation
Preference. To effect such repayment, at Closing:

(a) the Company will deliver to MEIH validly issued stock certificates
evidencing the shares of Series CC Preferred Stock that are to be
delivered to MEIH pursuant to this Section 4.1 (in such denominations
as MEIH may request at least five (5) days prior to the Closing Date);
and

(b) MEIH will deliver to the Company the original Malibu-MEIH Notes marked
"paid"; and

(c) the Malibu-MEIH Loans will be deemed repaid in full, MEIH will have no
further duty or obligation to advance funds to the Company under the
Malibu-MEIH Loans Documents and the Parties will have no other duties
and obligations under the Malibu-MEIH Loan Documents, except for such
duties and obligations that expressly survive the repayment in full of
the Malibu-MEIH Loans pursuant to the terms of the Malibu-MEIH Loan
Documents.

Section 4.2. MEIH Discretionary Purchase. At any time after SZ has
purchased the maximum allowable amount of shares under Section 2.2(d), MEIH, in
its sole discretion, may (but shall not be required to) purchase up to an
additional $2,500,000 of Series CC Preferred Stock at the Liquidation Preference
thereof during each fiscal year to fund the Company's Working Capital
Requirements. No consent of any other Party to this Agreement shall be required
for any such purchase; provided, however, that at no time may the aggregate
Liquidation Preference of outstanding shares of Series CC Preferred Stock
purchased by MEIH pursuant to this Section 4.2 exceed $2,500,000.

Section 4.3. Legends. The certificates evidencing the Series CC Preferred
Stock issued to MEIH pursuant to this Article will bear appropriate legends
regarding this Agreement, the other Transaction Documents and the transfer
restrictions imposed by the federal securities laws.

Section 4.4. MEIH Warrant. The MEIH Warrant is hereby amended to limit the
maximum number of shares issuable pursuant thereto to 1,187,780 shares of Common
Stock (except as such number may be increased or decreased pursuant to Section 5
of the MEIH Warrant).
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES

Section 5.1. Representations and Warranties of the Company and MCI. Each of
the Company and MCI hereby jointly and severally represents and warrants to
Nomura and each of the other Parties, as of the Effective Date, as follows
except as set forth under the appropriate caption in the Schedule of Exceptions
(the "SCHEDULE OF EXCEPTIONS") attached as Schedule 5.1 hereto (which exceptions

will be deemed to be representations and warranties as if made hereunder) :

(a) Organization. Each of the Company and MCI: (i) is a corporation duly
organized or formed, validly existing and in good standing or
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otherwise authorized to transact business under the laws of the
jurisdiction of its organization, (ii) has the requisite power and
authority to own, lease and operate its properties and to carry on its
business as now being conducted, and (iii) is duly qualified or
licensed and in good standing or otherwise authorized to transact
business in each jurisdiction in which the property owned, leased or
operated by it or the nature of the business conducted by it makes
such qualification or license necessary, except in each case to the
extent that (1) any Subsidiary's failure to be so organized, existing,
in good standing or otherwise authorized or qualified or (2) the
Company's or any Subsidiary's failure to be so licensed is not
reasonably expected to have a Material Adverse Effect.

Capitalization.

(i) The authorized capital stock of the Company consists of
100,000,000 shares of Common Stock and 6,000,000 shares of
Preferred Stock. As of the Effective Date, (1) 46,508,625 shares
of Common Stock are issued and outstanding, (2) no shares of
Preferred Stock are issued and outstanding, (3) 0 shares of
Common Stock are held by the Company in treasury, (4) 1,250,000
shares of Common Stock are reserved for issuance under the
Mountasia 1993 Incentive Stock Option Plan, (5) options for the
purchase of 0 shares of Common Stock are issued and outstanding
under the Mountasia 1993 Incentive Stock Option Plan, (6) 250,000
shares of Common Stock are reserved for issuance under the 1993
Nonemployee Director Stock Option Plan, (7) options for the
purchase of 65,000 shares of Common Stock are issued and
outstanding under the 1993 Nonemployee Director Stock Option
Plan, (8) 4,000,000 shares of Common Stock were reserved for
issuance under the 1993 Nonemployee Director Stock Option Plan,
(9) options for the purchase of 1,123,100 shares of Common Stock
are issued and outstanding under the 1993 Nonemployee Director
Stock Option Plan, (10) an option for the purchase of 1,000,000
shares of Common Stock by Richard N. Beckert is issued and
outstanding, (11) an unvested stock grant to Richard N. Beckert
for 500,000 shares is outstanding, (12) warrants for the purchase
of 773,153
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shares of Common Stock are issued and outstanding and (13) the
MEIH Warrant for the issuance of up to 1,187,780 shares of Common
Stock to MEIH. Except as set forth in the preceding sentences of
this Section 5.1 (b) (i), there are no shares of capital stock of
the Company authorized, issued or outstanding. As of the Closing
Date after giving effect to the Transactions, (1) 52,508,625
shares of Common Stock will be issued and outstanding, (2) 115.75
shares of Series AA Preferred Stock will be issued and
outstanding, (3) 327.12 shares of Series BB Preferred Stock will
be issued and outstanding, (4) 500.58 shares of Series CC
Preferred Stock will be issued and outstanding, (5) 0 shares of
Common Stock will be held by the Company in treasury, (6)
1,250,000 shares of Common Stock will be reserved for issuance
under the Mountasia 1993 Incentive Stock Option Plan, (7) options
for the purchase of 0 shares of Common Stock will be issued and
outstanding under the Mountasia 1993 Incentive Stock Option Plan,
(8) 250,000 shares of Common Stock will be reserved for issuance
under the 1993 Nonemployee Director Stock Option Plan, (9

options for the purchase of 65,000 shares of Common Stock will be
issued and outstanding under the 1993 Nonemployee Director Stock
Option Plan, (10) 4,000,000 shares of Common Stock will be
reserved for issuance under the 1993 Nonemployee Director Stock
Option Plan, (11) options for the purchase of 1,123,100 shares of
Common Stock will be issued and outstanding under the 1993
Nonemployee Director Stock Option Plan, (12) an option for the
purchase of 1,000,000 shares of Common Stock by Richard N.
Beckert will be issued and outstanding, (13) an unvested stock
grant to Richard N. Beckert for 500,000 shares will be
outstanding, (14) warrants for the purchase of 773,153 shares of
Common Stock will be issued and outstanding, and (15) the MEIH
Warrant for the issuance of up to 1,187,780 shares of Common
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Stock to MEIH

(ii) Except for the obligations of the Company described in Subsection
5.1(b) (1) and under this Agreement and the other Transaction
Documents, there are no outstanding subscriptions, options,
warrants, rights, convertible securities or any other agreements,
arrangements or commitments of any character relating to the
issued or unissued capital stock or other securities of the
Company or any Subsidiary obligating the Company or any
Subsidiary to (1) issue, deliver or sell, or cause to be issued,
delivered or sold, additional shares of capital stock of the
Company or any Subsidiary, (2) grant, extend or enter into any
subscription, option, warrant, right, convertible security or
other similar agreement or commitment, or (3) make payment of
money or incurrence of indebtedness based upon market prices of
the Company's securities or changes in the Company's
capitalization.

Validity of Lender Stock. Each of the shares of Lender Stock have been
duly authorized for issuance and, when issued to Lenders for the
consideration set forth herein and as otherwise provided herein, will
be duly and validly issued, fully
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paid, non-assessable and free of preemptive rights, with no personal

liability attaching to the ownership thereof. At the Closing and from
time to time thereafter upon purchase or conversion, as the case may

be, the Lenders will acquire good and valid title to the Lender Stock
free and clear of any and all Encumbrances.

Authority; Binding Effect; Etc. Each of the Company and MCI has the
requisite corporate power and authority to execute and deliver this
Agreement and the other Transaction Documents, to perform its
obligations and thereunder and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by the
Company and MCI of the Transaction Documents, the performance by each
of the Company and MCI of its obligations thereunder and the
consummation by each of the Company and MCI of the transactions
contemplated thereby have been duly and validly authorized by the
board of directors of the Company and MCI, and no other corporate
authorizations, approvals or proceedings are required in connection
with such execution, delivery, performance or consummation under the
Company's or MCI's articles of incorporation, bylaws, any agreement or
instrument to which the Company or MCI is a party or any law, rule,
regulation or requirement to which the Company or MCI is subject. The
Transaction Documents have been or will be duly and validly executed
and delivered by the Company and MCI, and each of the Transaction
Documents constitutes or will constitute valid and binding agreement
of the Company and MCI, enforceable against the Company and MCI in
accordance with its respective terms except (i) as limited by
applicable bankruptcy, insolvency, reorganization, moratorium, and
other laws of general application affecting enforcement of creditors'
rights generally, and (ii) as limited by laws relating to the
availability of specific performance, injunctive relief, or other
equitable remedies. Except as may be required by the American Stock
Exchange as a prerequisite to listing Common Stock issuable by the
Company pursuant to Section 3.4 or Common Stock issuable by the
Company upon conversion of shares of Series AA Preferred Stock and
Series CC Preferred Stock, no vote of stockholders of the Company is
required under any law, rule, regulation or requirement of the SEC,
any national securities exchange or any other governmental agency or
instrumentality in connection with the authorization, execution,
delivery or performance of this Agreement by the Company and MCI.

SEC Filings.

(i) The Company has timely filed all required SEC Documents with the
SEC since January 1, 1998, each of which complied in all material
respects with all applicable requirements of the Securities Act
and the Securities Exchange Act as in effect on the dates so
filed. None of the SEC Documents (as of their respective filing
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dates) contained any untrue statement of a material fact or
omitted to state a material fact required to be stated therein or
necessary in order to make the statements made
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therein, in light of the circumstances under which they were
made, not misleading.

(ii) The audited and unaudited consolidated financial statements,
together with notes thereto, of the Company and its
Subsidiaries included (or incorporated by reference) in the
SEC Documents filed by the Company with the SEC presented
fairly, in all material aspects, the financial position of the
Company and its consolidated Subsidiaries as of the respective
dates thereof and the results of their operations for the
periods then ended. All audited financial statements referred
to above have been prepared in accordance with GAAP for
year-end financial information and in accordance with the
instructions to Form 10-K and Regulation S-X, and all
unaudited financial statements referred to above have been
prepared in accordance with GAAP for interim financial
information and with the instructions to Form 10-Q and
Regulation S-X. Accordingly, while such unaudited financial
statements do not include all the information and footnotes
required by GAAP for complete financial statements, all
adjustments (consisting of normal recurring accruals)
considered necessary for a fair presentation have been
included. Neither the Company nor any of its Subsidiaries has
any liabilities or obligations, fixed or contingent, not
reflected in such financial statements, except for (1)
liabilities and obligations which in the aggregate are not
material and have been incurred in the ordinary course of
business since January 1, 1999 and (2) liabilities and
obligations not in excess of $1,000,000 in the aggregate.

(iii) No representation or warranty made by the Company or MCI in
this Agreement or to be made in the other documents
contemplated hereby contains or will contain any untrue
statement of a material fact, or omits or will omit to state
any material fact necessary to make the statements herein or
therein, in light of the circumstances under which they were
or will be made, not misleading.

Absence of Certain Changes, Etc. Except as expressly set forth in
the SEC Documents filed by the Company prior to the Effective Date,
since December 31, 1998 neither the Company nor any of its
Subsidiaries has entered into any binding oral or written contract,
agreement, arrangement or understanding that is material to its
business (other than the Transaction Documents and the
Sale-Leaseback Agreements) or any material transaction, or conducted
its business and operations other than in the ordinary course of
business consistent with past practice, and no Material Adverse
Effect or Material Adverse Change has occurred or been suffered
since such date.

No Violation; Consents. Neither the negotiation, execution or
delivery by each of the Company and MCI of the Transaction
Documents, the performance by each of the Company and MCI of its
obligations thereunder, nor the consummation by each of the Company
and MCI of the transactions contemplated thereby (i) has
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constituted or will constitute a breach or violation under the
articles of incorporation or bylaws of the Company, the governing
documents of any of its Subsidiaries or a violation of law or rules
of any national securities exchange, or (ii) has constituted or will
constitute a breach, violation or default (or be an event which,
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with notice or lapse of time or both, would constitute a default)
under, result in the termination of, accelerate the performance
required by, or result in the creation of any Encumbrances upon any
of the properties or assets of the Company or any of its
Subsidiaries under, any material contract (including, without
limitation, the Foothill Loan documents) or any other note, bond,
mortgage, indenture, deed of trust, license, lease, agreement or
other instrument to which the Company or any of its Subsidiaries is
a party or by which they or any of their respective properties or
assets are bound or otherwise, or (iii) has constituted or will
constitute a violation of any order, writ, injunction, decree,
statute, rule or regulation of any court or governmental authority
applicable to the Company or any of its Subsidiaries or any of their
respective properties or assets, except in the case of clauses (ii)
and (iii) above, such breaches, violations, defaults, terminations,
accelerations or creation of Encumbrances which, singly or in the
aggregate, could not reasonably be expected to have a Material
Adverse Effect. No authorization, consent or approval of, or filing
with, any court or any public body or authority and no consent or
approval of any third party or parties is necessary for the
execution, performance and consummation by the Company or MCI of the
Transactions.

Offering. Subject in part to the truth and accuracy of the Lenders'
representations set forth in Section 5.2, the offer, sale and/or
issuance, as applicable, of the Lender Stock as contemplated by this
Agreement are exempt from the registration requirements of the
Securities Act, and neither the Company nor any authorized agent
acting on its behalf will take any action hereafter that would cause
the loss of such exemption.

Litigation. There are no actions, suits or proceedings at law or in
equity now pending, or to the knowledge of the Company and MCI
threatened against the Company, which, if determined adversely to
the Company, would be reasonably likely to have a Material Adverse
Effect.

Sale-Leaseback Transactions. The Sale-Leaseback Transactions will be
closed and fully consummated prior to or on the Closing Date.

Foothill Consent. The Company and MCI have obtained the Foothill
Consent.

Listing. The shares of Common Stock issued or issuable to Lenders in

connection with the Transactions have been accepted for listing on
the American Stock Exchange.
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Section 5.2. Representations and Warranties of Lenders. Each Lender hereby

severally,

Parties,

(a)

and not jointly, represents and warrants to each of the other

as of the Effective Date, as follows:

Organization. Such Lender is a corporation, business trust or
limited partnership, as applicable, duly organized or formed,
validly existing and in good standing or otherwise authorized to
transact business under the laws of the jurisdiction of its
organization.

Authority; Binding Effect; Etc. Such Lender has the requisite
corporate, trust or partnership, as applicable, power and authority
to execute and deliver the Transaction Documents, to perform its
obligations thereunder and to consummate the Transactions. The
execution and delivery of the Transaction Documents by such Lender,
the performance by it of its obligations thereunder and the
consummation by it of the Transactions have been duly and validly
authorized. This Agreement has been duly and validly executed and
delivered by it and constitutes the valid and binding agreement of
it, enforceable against it in accordance with its terms except (i)
as limited by applicable bankruptcy, insolvency, reorganization,
moratorium, and other laws of general application affecting
enforcement of creditors' rights generally, and (ii) as limited by
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laws relating to the availability of specific performance,
injunctive relief, or other equitable remedies.

No Violation. Neither the negotiation, execution or delivery of the
Transaction Documents by such Lender nor the performance by such
Lender of its obligations thereunder nor the consummation by such
entity of the Transactions has or will (i) constitute a breach or
violation under such entity's constituent documents, (ii) constitute
a breach, violation or default (or be an event which, with notice or
lapse of time or both, would constitute a default) under, or result
in the termination of, or result in the creation of any Encumbrance
upon any of such Lender's properties or assets under, any material
note, bond, mortgage, indenture, deed of trust, license, lease,
agreement or other instrument to which such Lender is a party or by
which entity of any of its properties or assets are bound, or (iii)
constitute a violation of any order, writ, injunction, decree,
statute, rule or regulation of any court or governmental authority
applicable to it or any of its properties or assets, in each case
except for such breaches, violations, defaults, terminations or
Encumbrances that could not reasonably be expected to have a
material adverse effect on the ability of such Lender to perform its
obligations hereunder and under the other Transaction Documents.

Consents and Approvals. No authorization, consent or approval of, or
filing with, any court or any public body or authority and no
consent or approval of any third party or parties is necessary by
such entity for the consummation by it of the transactions
contemplated by this agreement except for such authorizations,
consents, approvals and filings made or obtained prior to the
Closing Date, or those not required to be made or obtained until on
or after the Closing Date.
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Investor Sophistication. Such Lender has such knowledge and
experience in financial business matters that it is capable of
evaluating the merits and risks of an investment in the Lender
Stock. The Lender is able to bear the economic risk of an investment
in the Lender Stock to be acquired hereunder.

Investment Intent. Such Lender is acquiring the Lender Stock for its
own account and for investment purposes only and not with a view to
distributing such shares (except as contemplated herein or in a
transaction or transactions exempt from registration under the
federal and state securities laws or pursuant to an effective
registration statement under such laws).

Restricted Securities. Such Lender understands that the Lender Stock
it is acquiring constitutes "restricted securities" under the
federal securities laws inasmuch as the Lender Stock is being
acquired from the Company in a transaction not involving a public
offering and that under such laws and applicable regulations such
Lender Stock may be resold without registration under the Securities
Act only in a transaction or transactions exempt from registration
under the federal and state securities laws.

[Intentionally Omitted]

Investment Company. The Lender is not an "investment company" within
the meaning of the Investment Company Act of 1940, as amended.

Access to Information. Such Lender acknowledges that it has been
afforded (i) the opportunity to ask such questions as the Lender has
deemed necessary of, and to receive answers from, representatives of
the Company concerning the terms and conditions of the securities
offered hereunder and the merits and risks of investing in such
securities; and (ii) access to information about the Company and the
Company's financial condition, results of operations, business,
properties, management and prospects sufficient to enable it to
evaluate its investment in such securities.

[Intentionally Omitted]
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Section 5.3. Representations and Warranties of MEIH. MEIH hereby
represents and warrants to Trust, as of the Effective Date, the Closing Date and
as of the date of transfer pursuant to Section 3.4 (b), that at the Closing (or
the closing of the transactions contemplated by Section 3.4(b), as the case may
be), Trust will acquire good and valid title to the shares of Series BB
Preferred Stock that it receives from MEIH pursuant to Section 3.3 and any
Common Stock it may receive from MEIH pursuant to Section 3.4(b), free and clear
of any and all Encumbrances.

ARTICLE 6

[INTENTIONALLY OMITTED]
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ARTICLE 7

[INTENTIONALLY OMITTED]

ARTICLE 8
CLOSING

Section 8.1. Closing. The closing (the "CLOSING") of the Transactions will
take place at the offices of Munsch Hardt Kopf & Harr, P.C., 1445 Ross Avenue,
Suite 4000, Dallas, Texas 75202 at 10:00 a.m., local time on July 20, 1999, or
at such other time and place as the Company and the Lenders mutually agree upon
orally or in writing (the "CLOSING DATE"). At the Closing:

(a) the Company will file the Certificates of Designation with the
Secretary of State of Georgia;

(b) the Company and SZ will execute and deliver to each other the Series
AA Registration Rights Agreement;

(c) the Company and Trust will execute and deliver to each other the
Series BB Registration Rights Agreement;

(d) the Company and MEIH will execute and deliver to each other the
Series CC Registration Rights Agreement;

(e) each Party (except for Trust) will execute and deliver to each other
Party the Mutual Release;

(f) the Parties will deliver to each other such other documents and
instruments required to be delivered by them pursuant to Articles 2,
3 and 4;

(g) to the extent not set forth in this Section, the Parties will

execute and deliver such other such other documents and instruments
required as any other Party may reasonably request to accomplish the
purpose of this Agreement;

(h) each Party will deliver a true and complete copy, certified by the
secretary or an assistant secretary of such Party, of the
resolutions duly and validly adopted by the board of directors of
such Party (or the ultimate general partner of such Party) dated at
least one Business Day prior to Closing evidencing its authorization
of the execution and delivery of the Transaction Documents and the
consummation of the Transactions;

(1) counsel to the Company, MEIH and MCI will deliver to Nomura an
opinion, dated as of the Closing Date, reasonably satisfactory in
form and substance to Nomura;
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(3) Lenders' counsel will receive all such counterpart original and
certified or other copies of such documents as they may reasonably
request; and

(k) An officer's certificate from each of an authorized signatory of the
Company, an authorized signatory of MEIH and an authorized signatory
of MCI that the representations and warranties herein are true and
correct and all covenants and obligations have been performed.

ARTICLE 9
POST-CLOSING COVENANTS AND AGREEMENTS
Section 9.1. Working Capital Statements and Budgets.

(a) Working Capital Statements. For so long as SZ is required to
purchase any Series AA Preferred Stock hereunder, the Company,
within ten (10) Business Days of receipt of SZ's or Trust's request,
but not more often than monthly, will deliver to SZ and Trust a
report (a "WORKING CAPITAL REPORT") in form reasonably acceptable to
SZ and Trust showing (i) the amount of the Company's cash reserves
available to satisfy its Working Capital Requirements, and (ii) the
amount of such Working Capital Requirements (including a schedule of
anticipated expenditures) .

(b) Budgets. At least thirty (30) days prior to the end of each Fiscal
Year, the Company shall deliver to SZ, as long as SZ is required to
purchase any Series AA Preferred Stock hereunder, and/or to Trust,
as long as Trust or its Affiliates owns any shares of Series BB
Preferred Stock, a budget (the "BUDGET") for the next Fiscal Year,
prepared on a monthly basis, including income statements, balance
sheets, and statements of cash flows for such months, and, as soon
as prepared, any other budgets or revised budgets prepared by the
Company.

SZ and/or Trust, as the case may be, will each have the right to
review in good faith and approve each Budget, which approval will
not be unreasonably withheld, conditioned or delayed. SZ and/or
Trust, as the case may be, shall be deemed to approve of the Budget
in the event that SZ and/or Trust, as the case may be, has not
responded within thirty (30) Business Days of receipt of the Budget.

Section 9.2. Use of Proceeds. Except as provided in Section 3.2, the
Company agrees to use all proceeds received from SZ pursuant to Article 2 for
Working Capital Requirements and for no other purpose.

Section 9.3. Securities Laws Limitations on Dispositions of the Lender
Stock. Without in any way limiting the representations set forth in Section 5.2,
each Lender agrees not to Transfer all or any portion of the Lender Stock unless
and until the transferee has agreed in writing for the benefit of the Company to
be bound by this Agreement and the applicable Registration Rights Agreement
(provided and to the extent this Agreement and such agreement are then
applicable), and (i) such Lender has notified the Company of the proposed
disposition
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and furnished the Company with a detailed statement of the circumstances
surrounding the proposed disposition, and (ii) if reasonably requested by the
Company, such Lender has furnished the Company with an opinion of counsel or
other assurance reasonably satisfactory to the Company that such disposition
will not require registration of such shares under the Securities Act (it being
agreed that the Company will not require opinions of counsel or other assurance
for transactions made pursuant to Rule 144 except in unusual circumstances);
provided that this Section 9.3 shall not be applicable to Transfers (i) pursuant
to an effective registration statement under the Securities Act or pursuant to
Rule 144 under the Securities Act, (ii) by a Lender to an affiliate of such
Lender or (iii) pursuant to an Approved Sale. Notwithstanding the provisions of
the preceding sentence, no such registration statement, opinion of counsel or
other assurance will be necessary for a Transfer by such Lender of any Lender
Stock to an Affiliate of such Lender if such Affiliate transferee agrees in
writing to be subject to the terms hereof to the same extent as if such
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Affiliate were an original Party hereto instead of such Lender.
Section 9.4. [Intentionally Omitted]

Section 9.5. Public Announcements. The Parties will agree as to the form
and content of any press releases or public statements with respect to this
Agreement and the Transactions before issuing, or permitting any agent or
Affiliate to issue any such release or statement; provided, however, that
nothing contained herein will prevent any Party from making any such public
disclosure or announcement as it shall determine in good faith to be required to
comply with law; provided, further however, that such Party will use reasonable
efforts to assure that, if reasonable in the circumstances, the other Parties
will have the opportunity to review any disclosure or announcement prior to
release.

Section 9.6. Securities Filings. As promptly as practicable but not later
than 45 calendar days after the Closing Date, the Company and, if applicable,
the officers and directors of the Company will make such filings with the SEC
and the American Stock Exchange, or make amendments to existing filings, as may
be required by law or American Stock Exchange rule.

Section 9.7. HSR Filings. Each Party will (i) promptly take all actions
necessary to make the filings required of it or any of its Affiliates under the
HSR Act, which filings shall comply in all material respects with the
requirements of the HSR Act, (ii) comply at the earliest practicable date with
any request for additional information received by such Party or its Affiliates
from the Federal Trade Commission or Antitrust Division of the Department of
Justice pursuant to the HSR Act, (iii) cooperate with any other Party in
connection with such other Party's filings under the HSR Act and (iv) request
early termination of the applicable waiting period.

Section 9.8. Further Assurances. The Parties shall execute, acknowledge
and deliver, from time to time, such further instruments as any other Party may
reasonably request to accomplish the purpose of this Agreement.

Section 9.9. Affiliate Transactions. Except for the transactions and
agreements disclosed on Schedule 9.9, the Company shall not enter into, or be a
party to, any transaction with an Affiliate of the Company, except in the
ordinary course of business and on terms which
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are no less favorable to the Company or such Affiliate than would be obtained in
a comparable arm's length transaction with an unrelated third party, and, if the
amount to be paid to the Affiliate pursuant to the transaction or series of
related transactions is greater than $250,000, consented to in writing by Nomura
in advance.

Section 9.10. Trust's Right to Receive Board of Directors' Materials. So
long as Trust or its Affiliates own any of the Company's stock, if no employee
or designee of Trust or its Affiliates is a member of the Company's Board of
Directors, Trust shall have the right to receive all written materials and other
information given to the directors in connection with (a) meetings of the Board
of Directors and committees thereof and (b) written consents in lieu of a
meeting (collectively (a) and (b) shall be referred to as "BOARD INFORMATION"),
provided that "Board Information" shall not include, and the Company shall not
be required to provide Trust with, any information that involves the Company's
relationship with Trust or its Affiliates. Trust shall be entitled to receive
all Board Information at the same time such Board Information is given to the
members of the Board of Directors. Trust and its Affiliates shall keep and shall
cause all of their officers, directors, employees and independent contractors
who receive or come in contact with the Board Information to keep such Board
Information confidential, except to the extent disclosure is required by law or
legal process or such information is or becomes publicly available other than as
a result of a breach by Trust of its obligation to keep such information
confidential. If any Board Information is material non-public information about
the Company, then (a) Trust shall refrain from trading in the securities of the
Company or in the securities of any appropriate and relevant third party until
such time as no violation of the applicable securities laws would result from
such securities trading and (b) Trust and its Affiliates shall cause all of
their officers, directors, employees and independent contractors who obtain
knowledge of material non-public Board Information as a result of the Company's
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obligations pursuant to this Section 9.10 to refrain from trading in the
securities of the Company or in the securities of any appropriate and relevant
third party until such time as no violation of the applicable securities laws
would result from such securities trading.
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(a)

(a)

Section 9.11. Sale of the Company.

If Lenders holding at least a majority of the then outstanding
shares of the Company's Common Stock approve in writing the sale of
the Company to any Person (other than transactions with an Affiliate
of the Company, any Lender or any Affiliate of any Lender), whether
by merger, consolidation, sale of all or substantially all of its
assets or sale of all of the outstanding capital stock (such a
transaction being an "APPROVED SALE"), each Lender will consent to,
vote for, and raise no objections against, and waive dissenters and
appraisal rights with respect to, the Approved Sale, and if the
Approved Sale is structured as a sale of stock, each Lender will
agree to sell and shall sell all of such Lender's Preferred Stock or
Common Stock or other Securities, as the case may be, in the
Approved Sale.

The obligations of each of the Lenders with respect to an Approved
Sale are subject to the satisfaction of the following conditions:
(i) each Lender shall receive an amount of consideration in respect
of each share of Preferred Stock held by it that is (A) at least
equal to the sum of the Ligquidation Preference of
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such share of Preferred Stock plus accrued and unpaid dividends on
such share of Preferred Stock and (B) the same form and amount of
consideration received by any other holder in respect of each share
of the same series of Preferred Stock and if any holder of such
series 1s given an option as to the form and amount of consideration
to be received, all Lenders holding the shares of the same series
will be given the same option, (ii) each Lender shall receive an
amount of consideration in respect of each share of Common Stock
held by it that is in the same form and amount of consideration
received by any other holder in respect of each share of Common
Stock and if any holder of Common Stock is given an option as to the
form and amount of consideration to be received, all Lenders holding
shares of Common Stock will be given the same option, and (iii)
nothing in this Section 9.11 shall obligate any designee of a Lender
serving on the Board of Directors of the Company to vote in favor of
any transaction which such person reasonably believes in good faith,
upon advice of counsel, would breach such director's fiduciary
duties as a director of the Company in a manner which could
reasonably be expected to give rise to personal liability on the
part of such director.

Each Lender shall, in connection with a sale of its shares of
capital stock of the Company pursuant to this Section 9.11, at the
request of the Company and without further cost and expense to the
Company, execute and deliver such other instruments of conveyance
and transfer and take such other actions as may reasonably be
requested in order to consummate the Approved Sale. All Lenders will
bear their pro rata share (based upon the number of shares sold to
the total number of shares outstanding) of the reasonable costs and
expenses of any Approved Sale to the extent such costs and expenses
are incurred for the benefit of all selling Lenders and are not
otherwise paid by the Company or the acquiring party. Costs incurred
by any Lender on its own behalf will not be considered costs of the
Approved Sale hereunder.
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Section 9.12. Tag-Along Rights.

Each Lender agrees that in connection with the consummation of any
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transaction or series of related transactions involving the transfer
of shares of Preferred Stock or Common Stock that constitute a
"Significant Transfer" (as hereinafter defined), Nomura, Trust and
their permitted transferees (collectively, the "TAG-ALONG
RIGHTHOLDERS") will be offered an equal opportunity (the "TAG-ALONG
RIGHT") to participate in such transaction or transactions on a pro
rata basis (based upon their respective ownership of the shares of
Preferred Stock and Common Stock acquired by the Lenders pursuant to
this Agreement) and, subject to paragraph (b) below, on identical
terms. As used herein, "SIGNIFICANT TRANSFER" means a Transfer by a
Lender to any Person or Persons (including repurchases (but not
redemptions) by the Company) of shares of Preferred Stock or Common
Stock, as the case may be, which are beneficially owned by such
Lender and which represent more than 4% of the then-outstanding
shares of any series of Preferred Stock or Common Stock, as the case
may be, other than Transfers (i) in a bona fide public offering
pursuant to an effective registration statement under the Securities
Act or pursuant to Rule 144 under the Securities Act, (ii) by a
Lender to an Affiliate of such Lender or (iii) pursuant to an
Approved Sale.

Prior to any Significant Transfer subject to these provisions, the
seller (the "TAG-ALONG SELLER") shall notify the Company in writing
of the proposed sale. Such notice (the "TAG-ALONG SALE NOTICE")
shall set forth the number of shares of Preferred Stock or Common
Stock subject to the proposed sale, the proposed amount of
consideration and terms and conditions of payment which are part of
the proposed sale and the name, address and phone number of the
Person proposing to purchase such shares (the "PROPOSED PURCHASER").
The Company shall promptly, and in any event within 15 days, mail or
cause to be mailed the Tag-Along Sale Notice to the Tag-Along
Rightholders. Each Tag-Along Rightholder may exercise the Tag-Along
Right by delivery of a written notice (the "TAG-ALONG ACCEPTANCE
NOTICE") to the Tag-Along Seller within 15 days of the date the
Company mailed or caused to be mailed the Tag-Along Sale Notice. The
Tag-Along Acceptance Notice shall state that the Tag-Along
Rightholder proposes to include its pro rata portion of Preferred
Stock or Common Stock, as the case may be, in the proposed sale. If
no Tag-Along Acceptance Notice is received during the 15 day period
referred to above, the Tag-Along Seller shall have the right during
the subsequent 90 day period to effect the proposed sale of shares
of Preferred Stock or Common Stock on terms and conditions no more
favorable than those stated in the Tag-Along Sale Notice.

In the event that a Significant Transfer by a Lender involves a sale
of shares of Preferred Stock by the Tag-Along Seller to a Proposed
Purchaser and such Proposed Purchaser does not initially desire to
purchase shares of Series BB Preferred Stock from the Tag-Along
Rightholders, then the Tag-Along Seller shall use reasonable efforts
to arrange for any of the Tag-Along Rightholders to meet with the
Proposed Purchaser. At such meeting, the Tag-Along Rightholders may
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present a proposal involving the sale of their shares to the
Proposed Purchaser. Following such presentation, in the event that
the Proposed Purchaser does not desire to purchase shares of Series
BB Preferred Stock, then the Tag-Along Seller shall have the right
to sell its shares of Preferred Stock to such Proposed Purchaser
during the subsequent 90 day period on terms and conditions
substantially similar to those in effect on the day of the
presentation and neither the Tag-Along Seller nor the Proposed
Purchaser shall have any obligation to purchase the shares of Series
BB Preferred Stock.

Each Tag-Along Rightholder that exercises its Tag-Along Rights
pursuant to this Section 9.12 shall, at the request of the Tag-Along
Seller and without further cost and expense to the Tag-Along Seller,
execute and deliver such other instruments of conveyance and
transfer and take such other actions as may reasonably be requested
in order to consummate the proposed sale of Preferred Stock or
Common Stock by the Tag-Along Seller and the Tag-Along Rightholders
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which have exercised their tag-along rights pursuant to this Section
9.12. Each Tag-Along Rightholder that exercises its Tag-Along Rights
will bear its pro rata share (based upon the number of shares sold
by all Shareholders participating in the transaction) of the
reasonable costs and expenses of any sale of shares pursuant to this
Section 9.12 to the extent such costs are incurred for the benefit
of all selling shareholders and are not otherwise paid by the
Company or the acquiring party. Costs incurred by any Lender on its
own behalf will not be considered costs of the transaction
hereunder.

Section 9.13. Full Access. For so long as any Lender holds any Lender
Stock acquired hereunder, the Company upon reasonable advance written notice
will permit, representatives of such Lender to have full access at all
reasonable times, and in a manner so as not to interfere with the normal
business operations of the Company, to all premises, properties, personnel,
books, records (including tax records), contracts, and documents of or
pertaining to the Company.

Section 9.14. Proceedings and Documents. Lenders' counsel will receive all
such counterpart original and certified or other copies of such documents as
they may reasonably request.

ARTICLE 10
DEFAULT, TERMINATION, REMEDIES AND INDEMNIFICATION
Section 10.1. [Intentionally Omitted].
Section 10.2. [Intentionally Omitted].

Section 10.3. Remedies upon Event of Default. Unless otherwise
specifically provided herein and in addition to other remedies that may be
expressly set forth herein, each Party will have all remedies available at law
and in equity in upon the occurrence of an Event of Default by the other Party.
Without limiting the generality of the foregoing, the Parties hereto agree that
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irreparable damage would occur in the event any provision of this Agreement was
not performed in accordance with the terms hereof and that the Parties will be
entitled to specific performance of the terms hereof, in addition to such other
rights and remedies.

Section 10.4. Waiver. Any Party to this Agreement may (a) extend the time
for the performance of any of the obligations or other acts of any other Party,
(b) waive any inaccuracies in the representations and warranties of any other
Party contained herein or in any document delivered by any other Party pursuant
hereto, or (c) waive compliance with any of the agreements or conditions of the
other Party contained herein. Any such extension or waiver will be valid only if
set forth in an instrument in writing signed by the Party to be bound thereby.
Any waiver of any term or condition shall not be construed as a waiver of any
subsequent breach or a subsequent waiver of the same term or condition, or a
waiver of any other term or condition of this Agreement. The failure of any
Party to assert any of its rights hereunder shall not constitute a waiver of any
of such rights. After the Closing, this Agreement may be waived or amended by
the Company only with the approval of the majority of the members of its board
of directors.

Section 10.5. Indemnification.

(a) Indemnification Provisions for Benefit of the Lenders. Each of the
Company and MCI agrees to indemnify, defend and hold harmless each
Lender and its directors, officers, employees, agents, partners,
members and stockholders (collectively, the "LENDER INDEMNIFIED
PARTIES") from and against the entirety of any Adverse Consequences
such Lender Indemnified Party may suffer (INCLUDING, WITHOUT
LIMITATION, ADVERSE CONSEQUENCES CAUSED BY THE NEGLIGENCE OF ANY
SUCH LENDER INDEMNIFIED PARTY) resulting from, arising out of,
relating to, in the nature of, or caused by (i) the breach (or the
alleged breach) of any representation, warranty or covenant of the
Company in this Agreement, and (ii) any operations, businesses or
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activities of the Company or its Affiliates. Notwithstanding the
foregoing, the indemnification provided by this Subsection will not
apply to Adverse Consequences resulting from, arising out of,
relating to, in the nature of, or caused by the gross negligence or
willful misconduct of, or breach of this Agreement or any
Transaction Document by, any Lender Indemnified Party.

[Intentionally Omitted].

Claims for Indemnification.

(1)

(i1)

(iii)

(iv)

If any third party shall notify any Lender Indemnified Party
with respect to any matter (a "THIRD PARTY CLAIM") which may
give rise to a claim for indemnification against any other
Party (the "INDEMNIFYING PARTY") under this Section, then the
Lender Indemnified Party shall promptly notify each
Indemnifying Party thereof in writing; provided, however, that
no delay on the part of the Lender Indemnified Party in
notifying any Indemnifying Party shall relieve the
Indemnifying Party from any obligation hereunder
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unless (and then solely to the extent) the Indemnifying Party
thereby is prejudiced.

Any Indemnifying Party will have the right to defend the
Lender Indemnified Party against the Third Party Claim with
counsel of its choice reasonably satisfactory to the Lender
Indemnified Party so long as (A) the Indemnifying Party
notifies the Lender Indemnified Party in writing within
fifteen (15) days after the Lender Indemnified Party has given
notice of the Third Party Claim that the Indemnifying Party
will indemnify the Lender Indemnified Party from and against
the entirety of any Adverse Consequences the Lender
Indemnified Party may suffer resulting from, arising out of,
relating to, in the nature of, or caused by the Third Party
Claim, (B) the Indemnifying Party provides the Lender
Indemnified Party with evidence reasonably acceptable to the
Lender Indemnified Party that the Indemnifying Party will have
the financial resources to defend against the Third Party
Claim and fulfill its indemnification obligations hereunder,
(C) the Third Party Claim involves only money damages and does
not seek an injunction or other equitable relief, (D)
settlement of, or an adverse judgment with respect to, the
Third Party Claim is not, in the good faith judgment of the
Lender Indemnified Party, likely to establish a precedential
custom or practice adverse to the continuing business
interests of the Lender Indemnified Party, and (E) the
Indemnifying Party conducts the defense of the Third Party
Claim actively and diligently.

So long as the Indemnifying Party is conducting the defense of
the Third Party Claim in accordance with Subsection

10.6(c) (ii) above, (A) the Lender Indemnified Party may retain
separate co-counsel at its sole cost and expense and
participate in the defense of the Third Party Claim, (B) the
Lender Indemnified Party will not consent to the entry of any
judgment or enter into any settlement with respect to the
Third Party Claim without the prior written consent of the
Indemnifying Party (not to be unreasonably withheld,
conditioned or delayed), and (C) the Indemnifying Party will
not consent to the entry of any judgment or enter into any
settlement with respect to the Third Party Claim without the
prior written consent of the Lender Indemnified Party (not to
be unreasonably withheld, conditioned or delayed).

In the event any of the conditions in Subsection 10.6(c) (ii)
above is or becomes unsatisfied, however, (A) the Lender
Indemnified Party may defend against, and consent to the entry
of any judgment or enter into any settlement with respect to,
the Third Party Claim in any manner it reasonably may deem
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appropriate (and the Lender Indemnified Party need not consult
with, or obtain any consent from, any Indemnifying Party in
connection therewith), (B) the Indemnifying Parties will
reimburse the Lender Indemnified Party promptly and
periodically for the costs of defending against the Third
Party Claim (including reasonable attorneys'
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fees and expenses), and (C) the Indemnifying Parties will
remain responsible for any Adverse Consequences the Lender
Indemnified Party may suffer resulting from, arising out of,
relating to, in the nature of, or caused by the Third Party
Claim to the fullest extent provided in this Section.

(d) Determination of Adverse Consequences. The Parties shall take into
account the time cost of money (using as the discount rate the
Applicable Rate as of the last Business Day immediately preceding
the date of the written claim for indemnification) in determining
Adverse Consequences for purposes of this Section.

(e) Other Indemnification Provisions. The foregoing indemnification
provisions are in addition to, and not in derogation of, any
statutory, equitable, or common law remedy.

ARTICLE 11
MISCELLANEOQOUS

Section 11.1. Survival. The representations, warranties and covenants of
the Company and the Lenders contained in or made pursuant to this Agreement will
survive the execution and delivery of this Agreement and the Closing and will in
no way be affected by any investigation of the subject matter thereof made by or
on behalf of any Lender or the Company.

Section 11.2. Successors and Assigns. Except as otherwise provided herein,
the terms and conditions of this Agreement will inure to the benefit of and be
binding upon the respective successors and assigns of the Parties (including
permitted transferees of any shares of Common Stock or Preferred Stock
transferred to a Party pursuant to this Agreement). Nothing in this Agreement,
express or implied, is intended to confer upon any Party other than the Parties
hereto or their respective successors and permitted assigns any rights,
remedies, obligations, or liabilities under or by reason of this Agreement,
except as expressly provided in this Agreement.

Section 11.3. Governing Law. This Agreement and the rights of the parties
hereunder shall be governed by and interpreted in accordance with the laws of
the State of Georgia, excluding the conflicts of laws provisions.

Section 11.4. Counterparts. This Agreement may be executed in two or more
counterparts, each of which will be deemed an original, but all of which
together will constitute one and the same instrument. Each such multiple
counterpart of this Agreement may be transmitted via facsimile or other similar
electronic means and executed by one or more of the undersigned, and a facsimile
of the signature of one or more of the undersigned shall be deemed an original
signature for all purposes and have the same force and effect as a
manually-signed original.
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Section 11.5. Titles and Subtitles. The titles and subtitles used in this
Agreement are used for convenience only and are not to be considered in
construing or interpreting this Agreement.

Section 11.6. Notices. Unless otherwise provided, any notices, requests,
claims, demands or other communications required or permitted under this
Agreement will be given in writing and will be deemed effectively given (a) upon
personal delivery to the Party to be notified, (b) one Business Day following
deposit with a nationally recognized overnight courier service, (c) three
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Business Days after deposit with the United States Post Office, by registered or
certified mail, postage prepaid, and (d) upon transmission by facsimile (if a
confirmation of delivery is printed by the sending facsimile machine and a copy
of the notice is also sent by one of the other methods authorized herein), in
each case addressed to the Party to be notified at the address indicated for
such Party as follows, or at such other address as such Party may designate by
ten (10) days' advance written notice to the other Parties:

If to the Company: Malibu Entertainment Worldwide, Inc.
717 North Harwood, Suite 1650
Dallas, Texas 75201
Attn: Chief Financial Officer
Facsimile: (214) 210-8702

If to MCI: Malibu Centers, Inc.
717 North Harwood, Suite 1650
Dallas, Texas 75201
Attn: Chief Financial Officer
Facsimile: (214) 210-8702

If to MEIH: MEI Holdings, L.P.
Chase Tower
2200 Ross Avenue, Suite 4200-W
Dallas, Texas 75201
Attn: Secretary/Treasurer
Facsimile: (214) 220-4948

If to SZ: SZ Capital, L.P.
Chase Tower
2200 Ross Avenue, Suite 4200-W
Dallas, Texas 75201
Attn: Secretary/Treasurer
Facsimile: (214) 220-4948
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If to any of the Company, MCI, MEIH or SZ, a copy also to:

Munsch Hardt Kopf & Harr, P.C.

4000 Fountain Place

1445 Ross Avenue

Dallas, Texas 75202

Attn: William T. Cavanaugh, Jr., Esqg.
Facsimile: (214) 855-7584

If to Nomura or Trust:

Nomura Asset Capital Corporation
2 World Financial Center
Building B, 21st Floor

New York, New York 10281

Attn: Timothy Mackey

Facsimile: (212) 667-1861

With a copy to: Dechert Price & Rhoads
4000 Bell Atlantic Tower
1717 Arch Street
Philadelphia, PA 19103
Attn: Peter D. Cripps, Esg. and David W.
Forti, Esqg.
Facsimile: (215) 994-5106

Section 11.7. Finder's Fee and Commissions. Each Party represents that it
neither is nor will be obligated for any finder's, broker's or investment
banker's fee or commission in connection with this transaction. Each Lender
agrees to indemnify and to hold harmless the Company from any liability for any
commission or compensation in the nature of a finder's, broker's or investment
banker's fee or commission (and the costs and expenses of defending against such
liability or asserted liability) for which such Lender or any of its officers,
partners, employees, or representatives is responsible. The Company agrees to
indemnify and hold harmless each Lender from any liability for any commission or
compensation in the nature of a finder's, broker's or investment banker's fee or
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commission (and the costs and expenses of defending against such liability or
asserted liability) for which the Company or any of its officers, employees or
representatives is responsible.

Section 11.8. Transaction Costs and Other Expenses. The Company and MCI
will be responsible for paying or reimbursing the Lenders for all reasonable
Transaction Costs. If any action at law or in equity is necessary to enforce or
interpret the terms of this Agreement or any other Transaction Document, the
prevailing Party will be entitled to reasonable attorney's fees, costs and
necessary disbursements in addition to any other relief to which such Party may
be entitled.

Section 11.9. Amendments and Waivers. Any term of this Agreement may be
amended only with the written consent of the Company and the Lenders and the
observance of any term of
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this Agreement may be waived (either generally or in a particular instance and
either retroactively or prospectively), only if set forth in an instrument in
writing, signed by the Party to be bound thereby. Any amendment or waiver
effected in accordance with this Section will be binding upon each holder of any
Lender Stock purchased under this Agreement at the time outstanding (including
securities into which such Lender Stock is convertible), each future permitted
transferee of all such Lender Stock, the Company and MCI.

Section 11.10. Severability. If one or more provisions of this Agreement
are held to be unenforceable under applicable law, such provision will be
excluded from this Agreement and the balance of the Agreement will be
interpreted as if such provision were so excluded and will be enforceable in
accordance with its terms.

Section 11.11. Aggregation of Stock. All shares of Lender Stock held or
acquired by entities or Persons that are Affiliates will be aggregated together
for the purpose of determining the availability of any rights under this
Agreement.

Section 11.12. Entire Agreement. This Agreement and the Transaction
Documents constitute the entire agreement among the Parties and no Party will be
liable or bound to any other Party in any manner by any warranties,
representations, or covenants except as specifically set forth herein or
therein. This Agreement (including the Transaction Documents) constitutes the
entire agreement among the Parties and supersedes any prior understandings,
agreements, or representations by or among the Parties, written or oral, to the
extent they related in any way to the subject matter hereof, including without
limitation the Prior Agreement. In the event of any conflict or inconsistency
between the terms and provisions of this Agreement and the terms and provisions
of any Transaction Document, the terms and provisions of such Transaction
Document will control.

Section 11.13. Consents and Approvals. Unless otherwise expressly set
forth herein, any consent or approval required hereunder must be in writing and
may be granted or withheld in the sole and absolute discretion of the Party from
whom such consent or approval is requested.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
duly executed by their duly authorized representatives, all as of the day and
year first above written.

COMPANY :

MALIBU ENTERTAINMENT WORLDWIDE, INC.,
a Georgia corporation

By: /s/ RICHARD N. BECKERT
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Title: Chief Executive Officer

MCI:

MALIBU CENTERS, INC.,
a Delaware corporation

By: /s/ R. SCOTT WHEELER

Title: Vice President

NOMURA :

NOMURA ASSET CAPITAL CORPORATION,
a Delaware corporation

By: /s/ LANCE W. HABERIN

Name Lance W. Haberin
Title: Vice President
TRUST:

PARTNERSHIP ACQUISITION TRUST V,
a Delaware business trust

By: /s/ LANCE W. HABERIN

Title: Attorney-in-Fact
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MEIH:

MEI HOLDINGS, L.P.,
a Delaware limited partnership

By: MEI GENPAR, L.P.,
a Delaware limited partnership,
its general partner

By: HH GenPar Partners,
a Texas general partnership,
its general partner

By: Hampstead Associates, Inc.,
a Texas corporation,
a managing general partner

By: /s/ PHILIP S. MIGICOVSKY

Name: Philip S. Migicovsky

Title: Vice President
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SZ:

SZ CAPITAL, L.P.,
a Delaware limited partnership

By: SZ GENPAR, L.P.,
a Delaware limited partnership,
its general partner

By: HH GenPar Partners,
a Texas general partnership,
its general partner

By: Hampstead Associates, Inc.,
a Texas corporation,
a managing general partner

By: /s/ KURT C. READ

Title: Vice President
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EXHIBIT "A-1"
Form of Certificate of Designation for Series AA Preferred Stock
A-1
46
EXHIBIT "A-2"
Form of Series AA Registration Rights Agreement
A-2
47
EXHIBIT "B-1"
Form of Certificate of Designation for Series BB Preferred Stock
B-1
48

EXHIBIT "B-2"

Form of Series BB Registration Rights Agreement
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EXHIBIT "C-1"
Form of Certificate of Designation for Series CC Preferred Stock
c-1
50
EXHIBIT "C-2"
Form of Series CC Registration Rights Agreement
c-2
51
EXHIBIT "D"
Form of Mutual Release
D-1
52
EXHIBIT "E"
Form of Stock Purchase Request
1
53
[LETTERHEAD]

[DATE]

SZ Capital, L.P.

Chase Tower

2200 Ross Avenue

Suite 4200-W

Dallas, Texas 75201

Attn: Secretary/Treasurer
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Re: Malibu Entertainment Worldwide, Inc. - Stock Purchase Request
Ladies and Gentlemen:

This Stock Purchase Request is delivered pursuant to Section 2.2 (a) of the
Second Amended and Restated Recapitalization Agreement, dated as of July 20,
1999, by and among Malibu Entertainment Worldwide, Inc., Malibu Centers, Inc.,
MEI Holdings, L.P., SZ Capital, L.P., Nomura Asset Capital Corporation and
Partnership Acquisition Trust V (the "RECAPITALIZATION AGREEMENT") .

As reflected in the most recent Working Capital Report (as such term is
defined in the Recapitalization Agreement), the Company lacks (or within the
next sixty (60) days will lack) the necessary funds to meet its Working Capital
Requirements (as such term is defined in the Recapitalization Agreement).

Therefore, SZ Capital, L.P. is hereby notified of its obligation to
purchase $ of Series AA Preferred Stock, no par value, of Malibu
Entertainment Worldwide, Inc. ( shares) within the next thirty (30) days.

Very truly yours,
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SCHEDULE 5.1
Schedule of Exceptions
5.1(i) Litigation

ThrillTime Entertainment International, Inc., a British Columbia
corporation ("THRILLTIME"), has alleged that the Company is in default of its
obligations under that certain Master Purchase and License Agreement dated as of
December 12, 1996, as amended (the "MASTER AGREEMENT"), by and between
ThrillTime, the Company, and SuperStar Dragsters, Inc. On June 17, 1999,
ThrillTime notified the Company of its intention to submit its disputes with the
Company to arbitration pursuant to the terms of the Master Agreement. ThrillTime
seeks monetary damages and is currently in the process of ascertaining the full
extent of its alleged damages that it has suffered due to the Company's alleged
breach.
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SCHEDULE 9.9
Affiliate Transactions
A. Investment Agreement, dated June 5, 1996, as amended, by and between

Mountasia Entertainment International, Inc. and MEIH, and all related

agreements, obligations and transactions, including, and limited to:

1. Services Agreement, dated as of August 28, 1996, by and between
Mountasia Entertainment International, Inc. and The Hampstead Group,
L.L.C., as amended;

2. Warrant for Shares of Common Stock of Mountasia Entertainment
International, Inc. dated August 28, 1996 and issued to MEIH, as
amended; and

3. Registration Rights Agreement, dated as of August 28, 1996, by and
between the Company and the Purchaser.

B. The purchase of shares of Series AA Preferred Stock by SZ pursuant to the
terms of this Agreement.
C. The purchase of shares of Series CC Preferred Stock by MEIH pursuant to

the terms of this Agreement.
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EXHIBIT 99.20

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this "Agreement") is made and
entered into as of July 20, 1999, by and between MALIBU ENTERTAINMENT
WORLDWIDE, INC., a Georgia corporation (the "Company"), and SZ CAPITAL, L.P. a
Delaware limited partnership (the "Purchaser").

RECITALS

The parties hereto have entered into, or are equity owners in
entities that have entered into, other agreements which contemplate, among
other things, the execution and delivery of this Agreement by the parties
hereto.

NOW, THEREFORE, in consideration of the foregoing and the mutual
covenants and agreements herein contained, the parties hereto hereby agree as
follows:

1. Definitions. For purposes of this Agreement, the following terms
have the following meanings when used herein with initial capital letters:

(a) "Advice" has the meaning set forth in Section 6 hereof.

(b) "Business Day" means any day other than a Saturday, Sunday or any
other day on which national banks in Dallas, Texas are not open for business.

(c) "Common Stock" means the Common Stock, no par value, of the
Company.

(d) "Demand Notice" has the meaning set forth in Section 3 hereof.

(e) "Demand Registration" has the meaning set forth in Section 3
hereof.

(f) "Losses" has the meaning set forth in Section 8 hereof.

(g) "Other Equity Securities" means any shares of capital stock of the
Company and any other securities issued by the Company that are exercisable to
purchase, convertible into, or exchangeable for shares of capital stock of the
Company that are owned by any party hereto (other than the Company) or any
affiliate of any party hereto (other than the Company), whether acquired prior
to, on or after the date hereof.
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(h) "Piggyback Registration" has the meaning set forth in Section 4
hereof.

(1) "Prospectus" means the prospectus included in any Registration
Statement (including without limitation a prospectus that discloses information
previously omitted from a prospectus filed as part of an effective registration
statement in reliance upon Rule 430A promulgated under the Securities Act), as
amended or supplemented

by any prospectus supplement, with respect to the terms of the offering of any
portion of the Registrable Securities covered by such Registration Statement
and all other amendments and supplements to the Prospectus, including
post-effective amendments, and all material incorporated by reference or deemed
to be incorporated by reference in such Prospectus.

(J) "Registrable Securities" means the Securities and all Other Equity
Securities, upon the respective original issuance thereof, and at all times
subsequent thereto, until, in the case of any such security, (i) it is
effectively registered under the Securities Act and disposed of in accordance
with the Registration Statement covering it, (ii) 1t is saleable by the holder
thereof pursuant to Rule 144 (k), or (iii) it is actually distributed to the
public pursuant to Rule 144; provided, however, "Registrable Securities" shall
not include any equity or debt securities of the Company held by any other
holders of Company Securities that are not party to this Agreement.

(k) "Registration Expenses" has the meaning set forth in Section 7
hereof.

(1) "Registration Statement” means any registration statement of the
Company under the Securities Act that covers any of the Registrable Securities
pursuant to the provisions of this Agreement, including the related Prospectus,
all amendments and supplements to such registration statement (including
post-effective amendments), all exhibits and all material incorporated by
reference or deemed to be incorporated by reference in such registration
statement.

(m) "Rule 144" means Rule 144 under the Securities Act, as such rule
may be amended from time to time, or any similar rule or regulation hereafter
adopted by the SEC.

(n) "SEC" means the Securities and Exchange Commission.
(o) "Securities" means all Series AA Preferred Shares held by the

Purchaser or its designee and all shares of Common Stock acquired by the
Purchaser or its designee upon conversion of any Series AA Preferred Shares.
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(p) "Securities Act" means the Securities Act of 1933, as amended.

(q) "Series AA Preferred Shares" means shares of Series AA Preferred
Stock, no par value, of the Company having the terms set forth in the Articles
of Amendment to the Articles of Incorporation of Malibu Entertainment
Worldwide, Inc. filed with the Secretary of State of the State of Georgia on
July  , 1999.

(r) "Special Counsel” has the meaning set forth in Section 7 (b)
hereof.

(s) "Underwritten registration”™ or "underwritten offering”" means a
distribution, registered pursuant to the Securities Act, in which securities of
the Company are sold to an underwriter for reoffering to the public.

2. Holders of Registrable Securities. Whenever a number or percentage
of Registrable Securities is to be determined hereunder, each then-outstanding
Other Equity Security that is exercisable to purchase, convertible into, or
exchangeable for shares of capital stock of the Company will be deemed to be
equal to the number of

shares of Common Stock that would be issued upon the conversion, exercise or
exchange of such Other Equity Security (or any security into which such Other
Equity Security is then convertible) at such time (regardless of whether such
Other Equity Security is actually then convertible, exercisable or
exchangeable) .

3. Demand Registration.

(a) Requests for Registration. At any time and from time to time after
the date hereof, the holders of Registrable Securities constituting at least
25% of the total number of a class or series of Registrable Securities then
outstanding will have the right by written notice delivered to the Company (a
"Demand Notice"), to require the Company to register (a "Demand Registration")
under and in accordance with the provisions of the Securities Act the number of
Registrable Securities requested to be so registered (but not less than 15% of
the total number of such class or series of Registrable Securities then
outstanding); provided, however, that no Demand Notice may be given prior to 4
months after the effective date of the immediately preceding Demand
Registration, if any.

The number of Demand Registrations pursuant to this Section 3(a)
shall not exceed three for each class or series of Registrable Securities;
provided, however, that in determining the number of Demand Registrations to
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which the holders of Registrable Securities are entitled there shall be
excluded (1) any Demand Registration that is an underwritten registration if
the managing underwriter or underwriters advise the holders of Registrable
Securities that the total number of Registrable Securities requested to be
included therein exceeds the number of Registrable Securities that can be sold
in such offering in accordance with the provisions of this Agreement without
materially and adversely affecting the success of such offering and, as a
result thereof, less than the total number of Registrable Securities requested
for inclusion are included in such Demand Registration or such holders, upon
receiving such advice from the managing underwriter or underwriters, elect not
to proceed with such Demand Registration, and (2) any Demand Registration that
does not become effective or is not maintained effective for the period
required pursuant to Section 3(b) hereof, unless in the case of this clause (2)
such Demand Registration does not become effective after being filed by the
Company solely by reason of the refusal to proceed by the holders of
Registrable Securities unless (i) the refusal to proceed is based upon the
advice of counsel relating to a matter with respect to the Company, or (ii) the
holders of the Registrable Securities elect to pay all Registration Expenses in
connection with such Demand Registration.

(b) Filing and Effectiveness. The Company will file a Registration
Statement relating to any Demand Registration within 60 calendar days, and will
use its best efforts to cause the same to be declared effective by the SEC
within 120 calendar days, of the date on which the holders of Registrable
Securities first give the Demand Notice required by Section 3(a) hereof with
respect to such Demand Registration.

All requests made pursuant to this Section 3 will specify the
number of Registrable Securities to be registered and will also specify the
intended methods of disposition thereof; provided, that if the holder demanding
such registration specifies one particular type of underwritten offering, such
method of disposition shall be such type of underwritten offering or a series
of such underwritten offerings (as such

demanding holders of Registrable Securities may elect) during the period during
which the Registration Statement is effective.

If any Demand Registration is requested to be effected as a "shelf"
registration by the holders of Registrable Securities demanding such Demand
Registration, the Company will keep the Registration Statement filed in respect
thereof effective for a period of up to 12 months from the date on which the
SEC declares such Registration Statement effective (subject to extension
pursuant to Sections 5 and 6 hereof) or such shorter period that will terminate
when all Registrable Securities covered by such Registration Statement have
been sold pursuant to such Registration Statement or have otherwise ceased to
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be Registrable Securities.

Within ten calendar days after receipt of such Demand Notice, the
Company will serve written notice thereof (the "Notice") to all other holders
of Registrable Securities and will, subject to the provisions of Section 3(c)
hereof, include in such registration all Registrable Securities with respect to
which the Company receives written requests for inclusion therein within 20
calendar days after the receipt of the Notice by the applicable holder.

The holders of Registrable Securities will be permitted to withdraw
Registrable Securities from a Registration at any time prior to the effective
date of such Registration provided the remaining number of Registrable
Securities subject to a Demand Notice is at least 15% of the total number of
Registrable Securities then outstanding.

(c) Priority on Demand Registration. If any of the Registrable
Securities registered pursuant to a Demand Registration are to be sold in one
or more firm commitment underwritten offerings, the Company may also provide
written notice to other holders of its equity securities (other than
Registrable Securities), if any, who have piggyback registration rights with
respect thereto and will permit all such other holders who request to be
included in the Demand Registration to include any or all equity securities
held by such other holders in such Demand Registration on the same terms and
conditions as the Registrable Securities. Notwithstanding the foregoing, if the
managing underwriter or underwriters of the offering to which such Demand
Registration relates advises the holders of Registrable Securities that the
total amount of Registrable Securities and securities that such other equity
security holders intend to include in such Demand Registration is in the
aggregate such as to materially and adversely affect the success of such
offering, then (i) first, the amount of securities to be offered for the
account of the holders of such other equity securities will be reduced, to zero
if necessary (pro rata among such other holders on the basis of the amount of
such other securities to be included therein by each such holder), and (ii)
second, the number of Registrable Securities included in such Demand
Registration will, if necessary, be reduced and there will be included in such
firm commitment underwritten offering only the number of Registrable Securities
that, in the opinion of such managing underwriter or underwriters, can be sold
without materially and adversely affecting the success of such offering,
allocated pro rata among the holders of Registrable Securities on the basis of
the amount of Registrable Securities to be included therein by each such
holder.

(d) Postponement of Demand Registration. The Company will be entitled
to postpone the filing period (or suspend the effectiveness) of any Demand
Registration for
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a reasonable period of time not in excess of 90 calendar days, if the Company
determines, in the good faith exercise of its reasonable business judgment,
that such registration and offering could materially interfere with bona fide
financing plans of the Company or would require disclosure of information, the
premature disclosure of which could materially and adversely affect the
Company. If the Company postpones the filing of a Registration Statement, it
will promptly notify the holders of Registrable Securities in writing when the
events or circumstances permitting such postponement have ended.

4. Piggyback Registration.

(a) Right to Piggyback. If at any time the Company proposes to file a
registration statement under the Securities Act with respect to an offering of
any class of equity securities (other than a registration statement (i) on Form
S-4, S-8 or any successor form thereto or (ii) filed solely in connection with
an offering made solely to employees of the Company), whether or not for its
own account, then the Company will give written notice of such proposed filing
to the holders of Registrable Securities at least 10 calendar days before the
anticipated filing date. Such notice will offer such holders the opportunity to
register such amount of Registrable Securities as each such holder may request
(a "Piggyback Registration"). Subject to Section 4 (b) hereof, the Company will
include in each such Piggyback Registration all Registrable Securities with
respect to which the Company has received written requests for inclusion
therein. The holders of Registrable Securities will be permitted to withdraw
all or part of the Registrable Securities from a Piggyback Registration at any
time prior to the effective date of such Piggyback Registration.

(b) Priority on Piggyback Registrations. The Company will cause the
managing underwriter or underwriters of a proposed underwritten offering to
permit holders of Registrable Securities requested to be included in the
registration for such offering to include therein all such Registrable
Securities requested to be so included on the same terms and conditions as any
similar securities, if any, of the Company included therein. Notwithstanding
the foregoing, if the managing underwriter or underwriters of such offering
deliver an opinion to the holders of Registrable Securities to the effect that
the total amount of securities which such holders, the Company and any other
persons having rights to participate in such registration propose to include in
such offering is such as to materially and adversely affect the success of such
offering, then:

(1) 1f such registration is a primary registration on behalf of the
Company, the amount of securities to be included therein (x) for the account of
holders of Registrable Securities on the one hand (allocated pro rata among
such holders on the basis of the Registrable Securities requested to be
included therein by each such holder), and (y) for the account of all such
other persons (exclusive of the Company), on the other hand, will be reduced
(to zero 1f necessary) pro rata in proportion to the respective amounts of
securities requested to be included therein to the extent necessary to reduce
the total amount of securities to be included in such offering to the amount
recommended by such managing underwriter or underwriters; and
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(ii) 1if such registration is an underwritten secondary registration
on behalf of holders of securities of the Company other than Registrable
Securities, the Company will include therein: (x) first, up to the full number
of securities of such persons exercising "demand" registration rights that in
the opinion of such managing underwriter or underwriters can be sold or
allocated among such holders as they may otherwise so

5

determine, and (y) second, the amount of Registrable Securities and securities
proposed to be sold by any other person in excess of the amount of securities
such persons exercising "demand" registration rights propose to sell that, in
the opinion of such managing underwriter or underwriters, can be sold
(allocated pro rata among the holders of such Registrable Securities and such
other persons on the basis of the dollar amount of securities requested to be
included therein).

5. Restrictions on Sale by Holders of Registrable Securities. Each
holder of Registrable Securities whose Registrable Securities are covered by a
Registration Statement filed pursuant to Section 3 or Section 4 hereof and
declared effective by the SEC, agrees and will confirm such agreement in
writing, i1if such holder is so requested (pursuant to a timely written notice)
by the managing underwriter or underwriters in an underwritten offering, not to
effect any public sale or distribution of any of the Company's equity
securities (except as part of such underwritten offering), including a sale
pursuant to Rule 144, during the 10-calendar day period prior to, and during
the 90-calendar day period (or such longer period as any managing underwriter
or underwriters may reasonably request in connection with any underwritten
public offering) beginning on, the closing date of each underwritten offering
made pursuant to such Registration Statement. If a request is made pursuant to
this Section 5, the time period during which a Demand Registration (if a shelf
registration) 1is required to remain continuously effective pursuant to Section
3(b) will be extended by 100 calendar days or such shorter period that will
terminate when all such Registrable Securities not so included have been sold
pursuant to such Registration Statement.

6. Registration Procedures. In connection with the Company's
registration obligations pursuant to Sections 3 and 4 hereof, the Company will
effect such registrations to permit the sale of such Registrable Securities in
accordance with the intended method or methods of disposition thereof, and
pursuant thereto the Company will as expeditiously as possible:

(a) Prepare and file with the SEC a Registration Statement or
Registration Statements on any appropriate form under the Securities Act
available for the sale of the Registrable Securities by the holders thereof in
accordance with the intended method or methods of distribution thereof, and
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cause each such Registration Statement to become effective and remain effective
as provided herein; provided, however, that before filing a Registration
Statement or Prospectus or any amendments or supplements thereto (including
documents that would be incorporated or deemed to be incorporated therein by
reference) the Company will furnish to the holders of the Registrable
Securities covered by such Registration Statement, the Special Counsel and the
managing underwriters, 1if any, copies of all such documents proposed to be
filed, which documents will be subject to the review of such holders, the
Special Counsel and such underwriters, and the Company will not file any such
Registration Statement or amendment thereto or any Prospectus or any supplement
thereto (including such documents which, upon filing, would or would be
incorporated or deemed to be incorporated by reference therein) to which the
holders of a majority of the Registrable Securities covered by such
Registration Statement, the Special Counsel or the managing underwriter, if
any, shall reasonably object on a timely basis.

(b) Prepare and file with the SEC such amendments and post-effective
amendments to each Registration Statement as may be necessary to keep such
Registration Statement continuously effective for the applicable period
specified in

Section 3; cause the related Prospectus to be supplemented by any required
Prospectus supplement, and as so supplemented to be filed pursuant to Rule 424
(or any similar provisions then in force) under the Securities Act; and comply
with the provisions of the Securities Act with respect to the disposition of
all securities covered by such Registration Statement during the applicable
period in accordance with the intended methods of disposition by the sellers
thereof set forth in such Registration Statement as so amended or to such
Prospectus as so supplemented.

(c) Notify the selling holders of Registrable Securities, the Special
Counsel and the managing underwriters, 1if any, promptly, and (if requested by
any such person) confirm such notice in writing, (i) when a Prospectus or any
Prospectus supplement or post-effective amendment has been filed, and, with
respect to a Registration Statement or any post-effective amendment, when the
same has become effective, (ii) of any request by the SEC or any other federal
or state governmental authority for amendments or supplements to a Registration
Statement or related Prospectus or for additional information, (iii) of the
issuance by the SEC or any other federal or state governmental authority of any
stop order suspending the effectiveness of a Registration Statement or the
initiation of any proceedings for that purpose, (iv) if at any time the
representations and warranties of the Company contained in any agreement
contemplated by Section 6(n) hereof (including any underwriting agreement)
cease to be true and correct, (v) of the receipt by the Company of any
notification with respect to the suspension of the qualification or exemption
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from qualification of any of the Registrable Securities for sale in any
jurisdiction or the initiation or threatening of any proceeding for such
purpose, (vi) of the occurrence of any event which makes any statement made in
such Registration Statement or related Prospectus or any document incorporated
or deemed to be incorporated therein by reference untrue in any material
respect or which requires the making of any changes in a Registration
Statement, Prospectus or documents so that, in the case of the Registration
Statement, it will not contain any untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary to make
the statements therein not misleading and, in the case of the Prospectus, it
will not contain any untrue statement of a material fact or omit to state any
material fact required to be stated or is necessary to make the statements
therein, in light of the circumstances under which they were made, not
misleading, and (vii) of the Company's reasonable determination that a
post-effective amendment to a Registration Statement would be appropriate.

(d) Use every reasonable effort to obtain the withdrawal of any order
suspending the effectiveness of a Registration Statement, or the lifting of any
suspension of the qualification (or exemption from qualification) of any of the
Registrable securities for sale in any Jjurisdiction, at the earliest possible
moment.

(e) If requested by the managing underwriters, if any, or the holders
of a majority of the Registrable Securities being registered, (i) promptly
incorporate in a Prospectus supplement or post-effective amendment such
information as the managing underwriters, if any, and such holder agree should
be included therein as may be required by applicable law and (ii) make all
required filings of such Prospectus supplement or such post-effective amendment
as soon as practicable after the Company has received notification of the
matters to be incorporated in such Prospectus supplement or post-effective
amendment; provided, however, that the Company will not be required to take any
actions under this Section 6(e) that are not, in the opinion of counsel for the
Company, in compliance with applicable law.

(f) Furnish to each selling holder of Registrable Securities, the
Special Counsel and each managing underwriter, if any, without charge, at least
one conformed copy of the Registration Statement and any post-effective
amendment thereto, including financial statements (but excluding schedules, all
documents incorporated or deemed incorporated therein by reference and all
exhibits, unless requested in writing by such holder, counsel or underwriter).

(g) Deliver to each selling holder of Registrable Securities, the
Special Counsel and the underwriters, if any, without charge, as many copies of
the Prospectus or Prospectuses relating to such Registrable Securities
(including each preliminary prospectus) and any amendment or supplement thereto
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as such persons may reasonably request; and the Company hereby consents to the
use of such Prospectus or each amendment or supplement thereto by each of the
selling holders of Registrable Securities and the underwriters, if any, in
connection with the offering and sale of the Registrable Securities covered by
such Prospectus or any amendment or supplement thereto.

(h) Prior to any public offering of Registrable Securities, to
register or qualify or cooperate with the selling holders of Registrable
Securities, the underwriters, if any, and their respective counsel in
connection with the registration or qualification (or exemption from such
registration or qualification) of such Registrable Securities for offer and
sale under the securities or blue sky laws of such jurisdictions within the
United States as any seller or underwriter reasonably requests in writing; keep
each such registration or qualification (or exemption therefrom) effective
during the period such Registration Statement is required to be kept effective
and do any and all other acts or things necessary or advisable to enable the
disposition in such jurisdiction of the Registrable Securities covered by the
applicable Registration Statement; provided, however that the Company will not
be required to (i) qualify generally to do business in any jurisdiction in
which it is not then so gqualified or (ii) take any action that would subject it
to general service of process in any such jurisdiction in which it is not then
so subject.

(i) Cooperate with the selling holders of Registrable Securities and
the managing underwriters, if any, to facilitate the timely preparation and
delivery of certificates representing Registrable Securities to be sold, which
certificates will not bear any restrictive legends; and enable such Registrable
Securities to be in such denominations and registered in such names as the
managing underwriters, if any, shall request at least two Business Days prior
to any sale of Registrable securities to the underwriters.

(7J) Cause the Registrable Securities covered by the applicable
Registration Statement to be registered with or approved by such other
governmental agencies or authorities within the United States except as may be
required solely as a consequence of the nature of such selling holder's
business, in which case the Company will cooperate in all reasonable respects
with the filing of such Registration Statement and the granting of such
approvals as may be necessary to enable the seller or sellers thereof or the
underwriters, if any, to consummate the disposition of such Registrable
Securities.

(k) Upon the occurrence of any event contemplated by Section 6 (c) (vi)
or 6(c) (vii) hereof, prepare a supplement or post-effective amendment to each
Registration
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Statement or a supplement to the related Prospectus or any document
incorporated therein by reference or file any other required document so that,
as thereafter delivered to the purchasers of the Registrable Securities being
sold thereunder, such Prospectus will not contain an untrue statement of a
material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading.

(1) Use its best efforts to cause all Registrable Securities covered
by such Registration Statement to be, at the Company's option (i) listed on
each securities exchange, i1if any, on which similar securities issued by the
Company are then listed or, if no similar securities issued by the Company are
then so listed, on the New York Stock Exchange or another national securities
exchange i1if the securities qualify to be so listed or (ii) authorized to be
quoted on the National Association of Securities Dealers Automated Quotation
System ("NASDAQ") or the National Market System of NASDAQ if the securities
qualify to be so quoted; in each case, if requested by the holders of a
majority of the Registrable Securities covered by such Registration statement
or the managing underwriters, if any.

(m) Prior to the effective date of the first Demand Registration or
the first Piggyback Registration, whichever shall occur first, (i) engage an
appropriate transfer agent and provide the transfer agent with printed
certificates for the Registrable Securities in a form eligible for deposit with
The Depository Trust Company and (ii) provide a CUSIP number for the
Registrable Securities.

(n) Enter into such agreements (including, in the event of an
underwritten offering, an underwriting agreement in form, scope and substance
as 1s customary in underwritten offerings) and take all such other actions in
connection therewith (including those requested by the holders of a majority of
the Registrable Securities being sold or, in the event of an underwritten
offering, those requested by the managing underwriters) in order to expedite or
facilitate the disposition of such Registrable Securities and in such
connection, whether or not an underwriting agreement is entered into and
whether or not the registration is an underwritten registration, (i) make such
representations and warranties to the holders of such Registrable Securities
and the underwriters, if any, with respect to the business of the Company and
its subsidiaries, the Registration Statement, Prospectus and documents
incorporated by reference or deemed incorporated by reference, i1if any, in each
case, in form, substance and scope as are customarily made by issuers to
underwriters in underwritten offerings and confirm the same if and when
requested; (ii) obtain opinions of counsel to the Company and updates thereof
(which counsel and opinions (in form, scope and substance) shall be reasonably
satisfactory to the managing underwriters, if any) addressed to each of the
underwriters, if any, covering the matters customarily covered in opinions
requested in underwritten offerings and such other matters as may be reasonably
requested by such underwriters, including without limitation the matters
referred to in Section 6(n) (i) hereof; (iii) use its best efforts to obtain
"comfort" letters and updates thereof from the independent certified public
accountants of the Company (and, if necessary, any other certified public
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accountants of any subsidiary of the Company or of any business acquired by the
Company for which financial statements and financial data is, or is required to
be, included in the Registration Statement), addressed to each of the
underwriters, if any, such letters to be in customary form and covering matters
of the type customarily covered in "comfort" letters in connection with
underwritten offerings; and (iv) deliver such documents and certificates as may
be reasonably requested by the
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holders of a majority of the Registrable Securities being sold, the Special
Counsel and the managing underwriters, if any, to evidence the continued
validity of the representations and warranties of the Company and its
subsidiaries made pursuant to clause (i) above and to evidence compliance with
any customary conditions contained in the underwriting agreement or similar
agreement entered into by the Company. The foregoing actions will be taken in
connection with each closing under such underwriting or similar agreement as
and to the extent required thereunder.

(0) Make available for inspection by a representative of the holders
of Registrable Securities being sold, any underwriter participating in any
disposition of Registrable Securities, and any attorney or accountant retained
by such selling holders or underwriter, all financial and other records,
pertinent corporate documents and properties of the Company and its
subsidiaries, and cause the officers, directors and employees of the Company
and its subsidiaries to supply all information reasonably requested by any such
representative, underwriter, attorney or accountant in connection with such
Registration Statement; provided however, that any records, information or
documents that are designated by the Company in writing as confidential at the
time of delivery of such records, information or documents will be kept
confidential by such persons unless (i) such records, information or documents
are in the public domain or otherwise publicly available, (ii) disclosure of
such records, information or documents is required by court or administrative
order or is necessary to respond to inquiries of regulatory authorities, or
(iii) disclosure of such records, information or documents, in the opinion of
counsel to such person, is otherwise required by law (including, without
limitation, pursuant to the requirements of the Securities Act).

(p) Comply with all applicable rules and regulations of the SEC and
make generally available to its security holders earning statements satisfying
the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder
(or any similar rule promulgated under the Securities Act) no later than 45
calendar days after the end of any 12-month period (or 90 calendar days after
the end of any 12-month period if such period is a fiscal year) (i) commencing
at the end of any fiscal quarter in which Registrable Securities are sold to
underwriters in a firm commitment or best efforts underwritten offering, and
(ii) if not sold to underwriters in such an offering, commencing on the first
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day of the first fiscal quarter of the Company, after the effective date of a
Registration Statement, which statements shall cover said 12-month period.

(gq) Cooperate with any reasonable request by holders of a majority of
the Registrable Securities offered for sale, including by ensuring
participation by the executive management of the Company in road shows, so long
as such participation does not materially interfere with the operation of the
Company's business.

The Company may require each seller of Registrable Securities as to
which any registration is being effected to furnish to the Company such
information regarding the distribution of such Registrable Securities as the
Company may, from time to time, reasonably request in writing and the Company
may exclude from such registration the Registrable Securities of any seller who
unreasonably fails to furnish such information within a reasonable time after
receiving such request.

FEach holder of Registrable Securities will be deemed to have agreed
by virtue of its acquisition of such Registrable Securities that, upon receipt
of any notice from the Company of the occurrence of any event of the kind
described in Section
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6(c) (ii), o(c) (iii), 6(c) (V), ©6(c) (vi) or 6(c) (vii) hereof, such holder will
forthwith discontinue disposition of such Registrable Securities covered by
such Registration Statement or Prospectus until such holder's receipt of the
copies of the supplemented or amended Prospectus contemplated by Section 6 (k)
hereof, or until it is advised in writing (the "Advice") by the Company that
the use of the applicable Prospectus may be resumed, and has received copies of
any additional or supplemental filings that are incorporated or deemed to be
incorporated by reference in such Prospectus. In the event the Company shall
give any such notice, the time period prescribed in Section 3(a) hereof will be
extended by the number of days during the time period from and including the
date of the giving of such notice to and including the date when each seller of
Registrable Securities covered by such Registration Statement shall have
received (x) the copies of the supplemented or amended Prospectus contemplated
by Section 6(k) hereof or (y) the Advice.

7. Registration Expenses.

(a) All Registration Expenses will be borne by the Company whether or
not any of the Registration Statements become effective. "Registration
Expenses" will mean all fees and expenses incident to the performance of or
compliance with this Agreement by the Company, including, without limitation,
(i) all registration and filing fees (including without limitation fees and
expenses (x) with respect to filings required to be made with the National
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Association of Securities Dealers, Inc. and (y) of compliance with securities
or "blue sky" laws), (ii) printing expenses (including without limitation
expenses of printing certificates for Registrable Securities in a form eligible
for deposit with The Depository Trust Company and of printing prospectuses if
the printing of prospectuses is requested by the holders of a majority of the
Registrable Securities included in any Registration Statement), (iii)
messenger, telephone and delivery expenses, (iv) fees and disbursements of
counsel for the Company and the Special Counsel for the sellers of the
Registrable Securities, (v) fees and disbursements of all independent certified
public accountants referred to in Section 6(n) (iii) hereof (including the
expenses of any special audit and "comfort" letters required by or incident to
such performance), (vi) fees and expenses of any "qualified independent
underwriter" or other independent appraiser participating in an offering
pursuant to Section 3 of Schedule E to the By-laws of the National Association
of Securities Dealers, Inc., (vii) Securities Act liability insurance if the
Company so desires such insurance, and (viii) fees and expenses of all other
persons retained by the Company, provided, however, that Registration Expenses
will not include fees and expenses of counsel for the holders of Registrable
Securities other than as provided below in Section 7 (b) nor shall it include
underwriting discounts and commissions relating to the offer and sale of
Registrable Securities, all of which shall be borne by such holders. In
addition, the Company will pay its internal expenses (including without
limitation all salaries and expenses of its officers and employees performing
legal or accounting duties), the expense of any annual audit, the fees and
expenses incurred in connection with the listing of the securities to be
registered on any securities exchange on which similar securities issued by the
Company are then listed and the fees and expenses of any person, including
special experts, retained by the Company.

(b) In connection with any Demand Registration or Piggyback
Registration hereunder, the Company will reimburse the holders of the
Registrable Securities being registered in such registration for the reasonable
fees and disbursements of not more
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than one counsel (the "Special Counsel™), chosen by the holders of a majority
of the Registrable Securities being registered.

8. Indemnification.

(a) Indemnification by the Company. The Company will, without
limitation as to time, indemnify and hold harmless, to the fullest extent
permitted by law, each holder of Registrable Securities registered pursuant to
this Agreement, the officers, directors and agents and employees of each of
them, each person who controls such holder (within the meaning of Section 15 of
the Securities Act or Section 20 of the Exchange Act) and the officers,
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directors, agents and employees of any such controlling person, from and
against all losses, claims, damages, liabilities, costs (including without
limitation the costs of investigation and attorneys' fees) and expenses
(collectively, "Losses"), as incurred, arising out of or based upon any untrue
or alleged untrue statement of a material fact contained in any Registration
Statement, Prospectus or form of Prospectus or in any amendment or supplement
thereto or in any preliminary prospectus, or arising out of or based upon any
omission or alleged omission to state therein a material fact required to be
stated therein or necessary to make the statements therein not misleading,
except insofar as the same are based solely upon information furnished in
writing to the Company by such holder expressly for use therein; provided,
however, that the Company will not be liable to any holder of Registrable
Securities to the extent that any such Losses arise out of or are based upon an
untrue statement or alleged untrue statement or omission or alleged omission
made in any preliminary prospectus if either (A) (i) such holder failed to send
or deliver a copy of the Prospectus with or prior to the delivery of written
confirmation of the sale by such holder of a Registrable Security to the person
asserting the claim from which such Losses arise and (ii) the Prospectus would
have completely corrected such untrue statement or alleged untrue statement or
such omission or alleged omission; or (B) such untrue statement or alleged
untrue statement, omission or alleged omission is completely corrected in an
amendment or supplement to the Prospectus previously furnished by or on behalf
of the Company with copies of the Prospectus as so amended or supplemented, and
such holder thereafter fails to deliver such Prospectus as so amended or
supplemented prior to or concurrently with the sale of a Registrable Security
to the person asserting the claim from which such Losses arise.

The rights of any holder of Registrable Securities hereunder will
not be exclusive of the rights of any holder of Registrable Securities under
any other agreement or instrument of any holder of Registrable Securities to
which the Company is a party. Nothing in such other agreement or instrument
will be interpreted as limiting or otherwise adversely affecting a holder of
Registrable Securities hereunder and nothing in this Agreement will be
interpreted as limiting or otherwise adversely affecting the holder of
Registrable Securities' rights under any such other agreement or instrument,
provided, however, that no Indemnified Party will be entitled hereunder to
recover more than its indemnified Losses.

(b) Indemnification by Holders of Registrable Securities. In
connection with any Registration Statement in which a holder of Registrable
Securities i1s participating, such holder of Registrable Securities will furnish
to the Company in writing such information as the Company reasonably requests
for use in connection with any Registration Statement or Prospectus and will
severally indemnify, to the fullest extent permitted by law, the Company, its
directors and officers, agents and employees, each
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person who controls the Company (within the meaning of Section 15 of the
Securities Act and Section 20 of the Exchange Act), and the directors,
officers, agents or employees of such controlling persons, from and against all
Losses arising out of or based upon (i) any untrue statement of a material fact
contained in any Registration Statement, Prospectus or preliminary prospectus
or arising out of or based upon any omission of a material fact required to be
stated therein or necessary to make the statements therein not misleading, to
the extent, but only to the extent, that such untrue statement or omission is
contained in any information so furnished in writing by such holder to the
Company expressly for use in such Registration Statement or Prospectus and was
relied upon by the Company in the preparation of such Registration Statement,
Prospectus or preliminary prospectus and (ii) the failure of such holder of
Registrable Securities to deliver such Prospectus as so amended or supplemented
prior to or concurrently with the sale of a Registrable Security to the person
asserting the claim from which such Losses arise. In no event will the
liability of any selling holder of Registrable Securities hereunder be greater
in amount than the dollar amount of the proceeds (net of payment of all
expenses and underwriter's discounts and commissions) received by such holder
upon the sale of the Registrable Securities giving rise to such indemnification
obligation.

(c) Conduct of Indemnification Proceedings. If any person shall become
entitled to indemnity hereunder (an "indemnified party"), such indemnified
party shall give prompt notice to the party from which such indemnity is sought
(the "indemnifying party") of any claim or of the commencement of any action or
proceeding with respect to which such indemnified party seeks indemnification
or contribution pursuant hereto; provided, however, that the failure to so
notify the indemnifying party will not relieve the indemnifying party from any
obligation or liability except to the extent that the indemnifying party has
been prejudiced materially by such failure. All fees and expenses (including
any fees and expenses incurred in connection with investigating or preparing to
defend such action or proceeding) will be paid to the indemnified party, as
incurred, within five calendar days of written notice thereof to the
indemnifying party (regardless of whether it is ultimately determined that an
indemnified party is not entitled to indemnification hereunder). The
indemnifying party will not consent to entry of any judgment or enter into any
settlement or otherwise seek to terminate any action or proceeding in which any
indemnified party is or could be a party and as to which indemnification or
contribution could be sought by such indemnified party under this Section 8,
unless such judgment, settlement or other termination includes as an
unconditional term thereof the giving by the claimant or plaintiff to such
indemnified party of a release, in form and substance satisfactory to the
indemnified party, from all liability in respect of such claim or litigation
for which such indemnified party would be entitled to indemnification
hereunder.

(d) Contribution. If the indemnification provided for in this Section
8 is unavailable to an indemnified party under Section 8(a) or 8(b) hereof in
respect of any Losses or is insufficient to hold such indemnified party
harmless, then each applicable indemnifying party, in lieu of indemnifying such
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indemnified party, will, jointly and severally, contribute to the amount paid
or payable by such indemnified party as a result of such Losses, in such
proportion as is appropriate to reflect the relative fault of the indemnifying
party or indemnifying parties, on the one hand, and such
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indemnified party, on the other hand, in connection with the actions,
statements or omissions that resulted in such Losses as well as any other
relevant equitable considerations. The relative fault of such indemnifying
party or indemnifying parties, on the one hand, and such indemnified party, on
the other hand, will be determined by reference to, among other things, whether
any action in question, including any untrue or alleged untrue statement of a
material fact or omission or alleged omission of a material fact, has been
taken or made by, or related to information supplied by, such indemnifying
party or indemnified party, and the parties' relative intent, knowledge, access
to information and opportunity to correct or prevent such action, statement or
omission. The amount paid or payable by a party as a result of any Losses will
be deemed to include any legal or other fees or expenses incurred by such party
in connection with any action or proceeding.

The parties hereto agree that it would not be just and equitable if
contribution pursuant to this Section 8 (d) were determined by pro rata
allocation or by any other method of allocation that does not take into account
the equitable considerations referred to in the immediately preceding
paragraph. Notwithstanding the provision of this Section 8(d), an indemnifying
party that is a selling holder of Registrable Securities will not be required
to contribute any amount in excess of the amount by which the proceeds actually
received by such indemnifying party from the sale of Registrable Securities
exceeds the amount of any damages which such indemnifying party has otherwise
been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission. No person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Securities Act) will be entitled to
contribution from any person who was not guilty of such fraudulent
misrepresentation.

The indemnity, contribution and expense reimbursement obligations
of the Company hereunder will be in addition to any liability the Company may
otherwise have hereunder or otherwise. The provisions of this Section 8 will
survive so long as Registrable Securities remain outstanding, notwithstanding
any transfer of the Registrable Securities by any holder thereof or any
termination of this Agreement.

9. Rules 144 and 144A. The Company will file the reports required to
be filed by it under the Securities Act and the Exchange Act in a timely
manner, and will cooperate with any holder of Registrable Securities (including
without limitation by making such representations as any such holder may
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reasonably request), all to the extent required from time to time to enable
such holder to sell Registrable Securities without registration under the
Securities Act within the limitations of the exemptions provided by Rules 144
and 144A (including, without limitation, the requirements of Rule 144A(d) (4)).
Upon the request of any holder of Registrable Securities, the Company will
deliver to such holder a written statement as to whether it has complied with
such filing requirements. Notwithstanding the foregoing, nothing in this
Section 9 will be deemed to require the Company to register any of its
securities under any section of the Exchange Act.

10. Underwritten Registrations. If any of the Registrable Securities
covered by any Demand Registration are to be sold in an underwritten offering,
the investment banker or investment bankers and manager or managers that will
manage the offering will be selected by the holders of Registrable Securities
that gave the Demand Notice with respect to such offering; provided, that such
investment banker or manager shall be reasonably satisfactory to the Company.
If any Piggyback Registration is an underwritten offering, the Company will
have the right to select the investment banker or investment bankers and
managers to administer the offering.
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11. Miscellaneous.

(a) Remedies. In the event of a breach by the Company of its
obligations under this Agreement, each holder of Registrable Securities, in
addition to being entitled to exercise all rights granted by law, including
recovery of damages, will be entitled to specific performance of its rights
under this Agreement. The Company agrees that monetary damages would not be
adequate compensation for any loss incurred by reason of a breach by it of any
of the provisions of this Agreement and hereby further agrees that, in the
event of any action for specific performance in respect of such breach, it will
waive the defense that a remedy at law would be adequate.

(b) No Inconsistent Agreements. Except for (i) the Registration Rights
Agreement, dated August 28, 1996, between the Company and MEI Holdings, L.P.
(the "First MEI Agreement"), (ii) the Registration Rights Agreement, dated July
20, 1999, between the Company and MEI Holdings, L.P. (the "Second MEI
Agreement") and (iii) the Registration Rights Agreement, dated July 20, 1999,
between the Company and Partnership Acquisition Trust V (the "PAT Agreement"),
the Company has not entered, as of the date hereof, and will not enter, on or
after the date hereof, into any agreement with respect to its securities which
is inconsistent with the rights granted to the holders of Registrable
Securities in this Agreement or otherwise conflicts with the provisions hereof
and, in addition thereto, without the written consent of the holders of a
majority of the then-outstanding Registrable Securities, the Company will not
grant to any person the right to request the Company to register any securities
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of the Company under the Securities Act unless the rights so granted are
subject to the prior rights of the holders of Registrable Securities set forth
herein, and, if exercised, would not otherwise conflict or be inconsistent with
the provisions of, this Agreement. This Agreement, the MEI Agreement and the
PAT Agreement will be deemed to be independent agreements and no limitation or
restriction contained in this Agreement will be deemed to conflict with, limit
or restrict the rights of MEI Holdings, L.P. under the MEI Agreement or the
rights of Partnership Acquisition Trust V under the PAT Agreement and no
limitation or restriction contained in this Agreement will be deemed to
conflict with, limit or restrict the rights of the Purchaser under this
Agreement.

(c) Amendments and Waivers. The provisions of this Agreement,
including the provisions of this sentence, may not be amended, modified or
supplemented, and waivers or consents to departures from the provisions hereof
may not be given, unless the Company has obtained the written consent of
holders of a majority of the then-outstanding Registrable Securities.
Notwithstanding the foregoing, a waiver or consent to depart from the
provisions hereof with respect to a matter that relates exclusively to the
rights of holders of Registrable Securities whose securities are being sold
pursuant to a Registration Statement and that does not directly or indirectly
affect the rights of other holders of Registrable Securities may be given by
holders of at least 51% of the Registrable Securities being sold by such
holders; provided, however, that the provisions of this sentence may not be
amended, modified, or supplemented except in accordance with the provisions of
the immediately preceding sentence.

(d) Notices. All notices and other communications provided for or
permitted hereunder shall be made in writing and will be deemed given (i) when
made, if made by hand delivery, (ii) upon confirmation, if made by fax, or
(iii) one Business Day after being deposited with a reputable next-day courier,
postage prepaid, to the parties as follows:
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(x) if to the Company, initially at 717 North Harwood, Suite 1640,
Dallas, Texas 75201, Fax Number (214) 210-8702, Attention: Chief
Executive Officer, and thereafter at such other address, notice of
which is given to the holders of Registrable Securities in accordance
with the provisions of this Section 11(d), with a copy to Munsch Hardt
Kopf & Harr, P.C., 4000 Fountain Place, 1445 Ross Avenue, Dallas,
Texas 75201, Fax Number (214) 855-7584, Attention: William T.
Cavanaugh, Jr., Esqg.;

(y) if to Purchaser, initially at 4200 Chase Tower West, 2200 Ross
Avenue, Dallas, Texas 75201, Fax Number (214) 220-4949, Attention:
Secretary/Treasurer, and thereafter at such other address, notice of
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which is given in accordance with the provisions of Section 11(d),
with a copy to Munsch Hardt Kopf & Harr, P.C., 4000 Fountain Place,
1445 Ross Avenue, Dallas, Texas 75201, Fax Number (214) 855-7584,
Attention: William T. Cavanaugh, Jr., Esqg.; and

(z) if to any other holder of Registrable Securities, at the most
current address given by such holder to the Company in accordance with
the provisions of this Section 11(d).

(e) Owner of Registrable Securities. The Company will maintain, or
will cause its registrar and transfer agent to maintain, a stock book with
respect to the Common Stock, in which all transfers of Registrable Securities
of which the Company has received notice will be recorded. The Company may deem
and treat the person in whose name Registrable Securities are registered in the
stock book of the Company as the owner thereof for all purposes, including
without limitation the giving of notices under this Agreement.

(f) Successors and Assigns. This Agreement will inure to the benefit
of and be binding upon the successors and permitted assigns of each of the
parties and will inure to the benefit of each holder of any Registrable
Securities. The Company may not assign its rights or obligations hereunder
without the prior written consent of each holder of any Registrable Securities.
The holders of the shares may assign the rights and obligations under this
Agreement to any subsequent holder of such shares. Notwithstanding the
foregoing, no transferee will have any of the rights granted under this
Agreement (i) until such transferee shall have acknowledged its rights and
obligations hereunder by a signed written statement of such transferee's
acceptance of such rights and obligations or (ii) if the transferor notifies
the Company in writing on or prior to such transfer that the transferee shall
not have such rights.

(g) Counterparts. This Agreement may be executed in any number of
counterparts and by the parties hereto in separate counterparts, each of which
when so executed will be deemed to be an original and all of which taken

together will constitute one and the same instrument.

(h) Headings. The headings in this Agreement are for convenience of
reference only and will not limit or otherwise affect the meaning hereof.

(1) Governing Law. THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF GEORGIA,
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AS APPLIED TO CONTRACTS MADE AND PERFORMED WITHIN THE STATE OF GEORGIA, WITHOUT
REGARD TO PRINCIPLES OF CONFLICT OF LAWS.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

(J) Severability. If any term, provision, covenant or restriction of
this Agreement is held by a court of competent jurisdiction to be invalid, wvoid
or unenforceable, the remainder of the terms, provisions, covenants and
restrictions set forth herein will remain in full force and effect and will in
no way be affected, impaired or invalidated, and the parties hereto will use
their best efforts to find and employ an alternative means to achieve the same
or substantially the same result as that contemplated by such term, provision,
covenant or restriction. It is hereby stipulated and declared to be the
intention of the parties that they would have executed the remaining terms,
provisions, covenants and restrictions without including any of such which may
be hereafter declared invalid, void or unenforceable.

(k) Entire Agreement. This Agreement is intended by the parties as a
final expression of their agreement and is intended to be a complete and
exclusive statement of the agreement and understanding of the parties hereto in
respect of the registration rights granted by the Company with respect to the
Registrable Securities. This Agreement supersedes all prior agreements and
understandings among the parties with respect to such registration rights.

(1) Attorneys' Fees. In any action or proceeding brought to enforce
any provision of this Agreement, or where any provision hereof is wvalidly
asserted as a defense, the prevailing party, as determined by the court, will
be entitled to recover reasonable attorneys' fees in addition to any other
available remedy.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties have executed this Registration

Rights Agreement as of the date first written above.

COMPANY :

MALTBU ENTERTAINMENT WORLDWIDE, INC.,
a Georgia corporation

By: /s/ RICHARD N. BECKERT

Title: Chief Executive Officer
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PURCHASER:

S7Z CAPITAL, L.P.,
a Delaware limited partnership

By: SZ GENPAR, L.P.,
a Delaware limited partnership,
its general partner

By: HH GenPar Partners,
a Texas general partnership,
its general partner

By: Hampstead Associates, Inc.,

a Texas corporation,
a managing general partner

By: /s/ KURT C. READ
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EXHIBIT 99.21

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this "Agreement") is made
and entered into as of July 20, 1999, by and between MALIBU ENTERTAINMENT
WORLDWIDE, INC., a Georgia corporation (the "Company"), and MEI HOLDINGS, L.P. a
Delaware limited partnership (the "Purchaser").

RECITALS
The parties hereto have entered into, or are equity owners in
entities that have entered into, other agreements which contemplate, among other
things, the execution and delivery of this Agreement by the parties hereto.
NOW, THEREFORE, in consideration of the foregoing and the
mutual covenants and agreements herein contained, the parties hereto hereby

agree as follows:

1. Definitions. For purposes of this Agreement, the following terms
have the following meanings when used herein with initial capital letters:

(a) "Advice" has the meaning set forth in Section 6 hereof.

(b) "Business Day" means any day other than a Saturday, Sunday or any
other day on which national banks in Dallas, Texas are not open for business.

(c) "Common Stock" means the Common Stock, no par value, of the
Company.

(d) "Demand Notice" has the meaning set forth in Section 3 hereof.

(e) "Demand Registration" has the meaning set forth in Section 3
hereof.

(f) "Losses" has the meaning set forth in Section 8 hereof.

(g) "Other Equity Securities" means any shares of capital stock of the
Company and any other securities issued by the Company that are exercisable to
purchase, convertible into, or exchangeable for shares of capital stock of the
Company that are owned by any party hereto (other than the Company) or any
affiliate of any party hereto (other than the Company), whether acquired prior
to, on or after the date hereof.

(h) "Piggyback Registration" has the meaning set forth in Section 4
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hereof.

(1) "Prospectus" means the prospectus included in any Registration
Statement (including without limitation a prospectus that discloses information
previously omitted from a prospectus filed as part of an effective registration
statement in reliance upon Rule 430A promulgated under the Securities Act), as
amended or supplemented

by any prospectus supplement, with respect to the terms of the offering of any
portion of the Registrable Securities covered by such Registration Statement and
all other amendments and supplements to the Prospectus, including post-effective
amendments, and all material incorporated by reference or deemed to be
incorporated by reference in such Prospectus.

(J) "Registrable Securities" means the Securities and all Other Equity
Securities, upon the respective original issuance thereof, and at all times
subsequent thereto, until, in the case of any such security, (i) it is
effectively registered under the Securities Act and disposed of in accordance
with the Registration Statement covering it, (ii) 1t is saleable by the holder
thereof pursuant to Rule 144 (k), or (iii) it is actually distributed to the
public pursuant to Rule 144; provided, however, "Registrable Securities" shall
not include any equity or debt securities of the Company held by any other
holders of Company Securities that are not party to this Agreement.

(k) "Registration Expenses" has the meaning set forth in Section 7
hereof.

(1) "Registration Statement” means any registration statement of the
Company under the Securities Act that covers any of the Registrable Securities
pursuant to the provisions of this Agreement, including the related Prospectus,
all amendments and supplements to such registration statement (including
post-effective amendments), all exhibits and all material incorporated by
reference or deemed to be incorporated by reference in such registration
statement.

(m) "Rule 144" means Rule 144 under the Securities Act, as such rule
may be amended from time to time, or any similar rule or regulation hereafter
adopted by the SEC.

(n) "SEC" means the Securities and Exchange Commission.
(o) "Securities" means all Series CC Preferred Shares held by the

Purchaser or its designee and all shares of Common Stock acquired by the
Purchaser or its designee upon conversion of any Series CC Preferred Shares.
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(p) "Securities Act" means the Securities Act of 1933, as amended.

(q) "Series CC Preferred Shares" means shares of Series CC Preferred
Stock, no par value, of the Company having the terms set forth in the Articles
of Amendment to the Articles of Incorporation of Malibu Entertainment Worldwide,

Inc. filed with the Secretary of State of the State of Georgia on July ’
1999.
(r) "Special Counsel" has the meaning set forth in Section 7 (b) hereof.
(s) "Underwritten registration" or "underwritten offering" means a

distribution, registered pursuant to the Securities Act, in which securities of
the Company are sold to an underwriter for reoffering to the public.

2. Holders of Registrable Securities. Whenever a number or percentage
of Registrable Securities is to be determined hereunder, each then-outstanding
Other Equity Security that is exercisable to purchase, convertible into, or
exchangeable for shares of capital stock of the Company will be deemed to be
equal to the number of

shares of Common Stock that would be issued upon the conversion, exercise or
exchange of such Other Equity Security (or any security into which such Other
Equity Security is then convertible) at such time (regardless of whether such
Other Equity Security is actually then convertible, exercisable or
exchangeable) .

3. Demand Registration.

(a) Requests for Registration. At any time and from time to time after
the date hereof, the holders of Registrable Securities constituting at least 25%
of the total number of a class or series of Registrable Securities then
outstanding will have the right by written notice delivered to the Company (a
"Demand Notice"), to require the Company to register (a "Demand Registration")
under and in accordance with the provisions of the Securities Act the number of
Registrable Securities requested to be so registered (but not less than 15% of
the total number of such class or series of Registrable Securities then
outstanding); provided, however, that no Demand Notice may be given prior to 6
months after the effective date of the immediately preceding Demand
Registration, if any.

The number of Demand Registrations pursuant to this Section
3(a) shall not exceed three for each class or series of Registrable Securities;
provided, however, that in determining the number of Demand Registrations to
which the holders of Registrable Securities are entitled there shall be excluded
(1) any Demand Registration that is an underwritten registration if the managing
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underwriter or underwriters advise the holders of Registrable Securities that
the total number of Registrable Securities requested to be included therein
exceeds the number of Registrable Securities that can be sold in such offering
in accordance with the provisions of this Agreement without materially and
adversely affecting the success of such offering and, as a result thereof, less
than the total number of Registrable Securities requested for inclusion are
included in such Demand Registration or such holders, upon receiving such advice
from the managing underwriter or underwriters, elect not to proceed with such
Demand Registration, and (2) any Demand Registration that does not become
effective or is not maintained effective for the period required pursuant to
Section 3(b) hereof, unless in the case of this clause (2) such Demand
Registration does not become effective after being filed by the Company solely
by reason of the refusal to proceed by the holders of Registrable Securities
unless (i) the refusal to proceed is based upon the advice of counsel relating
to a matter with respect to the Company, or (ii) the holders of the Registrable
Securities elect to pay all Registration Expenses in connection with such Demand
Registration.

(b) Filing and Effectiveness. The Company will file a Registration
Statement relating to any Demand Registration within 60 calendar days, and will
use its best efforts to cause the same to be declared effective by the SEC
within 120 calendar days, of the date on which the holders of Registrable
Securities first give the Demand Notice required by Section 3(a) hereof with
respect to such Demand Registration.

All requests made pursuant to this Section 3 will specify the
number of Registrable Securities to be registered and will also specify the
intended methods of disposition thereof; provided, that if the holder demanding
such registration specifies one particular type of underwritten offering, such
method of disposition shall be such type of underwritten offering or a series of
such underwritten offerings (as such

demanding holders of Registrable Securities may elect) during the period during
which the Registration Statement is effective.

If any Demand Registration is requested to be effected as a
"shelf" registration by the holders of Registrable Securities demanding such
Demand Registration, the Company will keep the Registration Statement filed in
respect thereof effective for a period of up to 12 months from the date on which
the SEC declares such Registration Statement effective (subject to extension
pursuant to Sections 5 and 6 hereof) or such shorter period that will terminate
when all Registrable Securities covered by such Registration Statement have been
sold pursuant to such Registration Statement or have otherwise ceased to be
Registrable Securities.

Within ten calendar days after receipt of such Demand Notice,
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the Company will serve written notice thereof (the "Notice") to all other
holders of Registrable Securities and will, subject to the provisions of Section
3(c) hereof, include in such registration all Registrable Securities with
respect to which the Company receives written requests for inclusion therein
within 20 calendar days after the receipt of the Notice by the applicable
holder.

The holders of Registrable Securities will be permitted to
withdraw Registrable Securities from a Registration at any time prior to the
effective date of such Registration provided the remaining number of Registrable
Securities subject to a Demand Notice is at least 15% of the total number of
Registrable Securities then outstanding.

(c) Priority on Demand Registration. If any of the Registrable
Securities registered pursuant to a Demand Registration are to be sold in one or
more firm commitment underwritten offerings, the Company may also provide
written notice to other holders of its equity securities (other than Registrable
Securities), if any, who have piggyback registration rights with respect thereto
and will permit all such other holders who request to be included in the Demand
Registration to include any or all equity securities held by such other holders
in such Demand Registration on the same terms and conditions as the Registrable
Securities. Notwithstanding the foregoing, if the managing underwriter or
underwriters of the offering to which such Demand Registration relates advises
the holders of Registrable Securities that the total amount of Registrable
Securities and securities that such other equity security holders intend to
include in such Demand Registration is in the aggregate such as to materially
and adversely affect the success of such offering, then (i) first, the amount of
securities to be offered for the account of the holders of such other equity
securities will be reduced, to zero if necessary (pro rata among such other
holders on the basis of the amount of such other securities to be included
therein by each such holder), and (ii) second, the number of Registrable
Securities included in such Demand Registration will, if necessary, be reduced
and there will be included in such firm commitment underwritten offering only
the number of Registrable Securities that, in the opinion of such managing
underwriter or underwriters, can be sold without materially and adversely
affecting the success of such offering, allocated pro rata among the holders of
Registrable Securities on the basis of the amount of Registrable Securities to
be included therein by each such holder.

(d) Postponement of Demand Registration. The Company will be entitled
to postpone the filing period (or suspend the effectiveness) of any Demand
Registration for

a reasonable period of time not in excess of 90 calendar days, if the Company
determines, in the good faith exercise of its reasonable business judgment, that
such registration and offering could materially interfere with bona fide
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financing plans of the Company or would require disclosure of information, the
premature disclosure of which could materially and adversely affect the Company.
If the Company postpones the filing of a Registration Statement, it will
promptly notify the holders of Registrable Securities in writing when the events
or circumstances permitting such postponement have ended.

4. Piggyback Registration.

(a) Right to Piggyback. If at any time the Company proposes to file a
registration statement under the Securities Act with respect to an offering of
any class of equity securities (other than a registration statement (i) on Form
S-4, S-8 or any successor form thereto or (ii) filed solely in connection with
an offering made solely to employees of the Company), whether or not for its own
account, then the Company will give written notice of such proposed filing to
the holders of Registrable Securities at least 10 calendar days before the
anticipated filing date. Such notice will offer such holders the opportunity to
register such amount of Registrable Securities as each such holder may request
(a "Piggyback Registration™). Subject to Section 4 (b) hereof, the Company will
include in each such Piggyback Registration all Registrable Securities with
respect to which the Company has received written requests for inclusion
therein. The holders of Registrable Securities will be permitted to withdraw all
or part of the Registrable Securities from a Piggyback Registration at any time
prior to the effective date of such Piggyback Registration.

(b) Priority on Piggyback Registrations. The Company will cause the
managing underwriter or underwriters of a proposed underwritten offering to
permit holders of Registrable Securities requested to be included in the
registration for such offering to include therein all such Registrable
Securities requested to be so included on the same terms and conditions as any
similar securities, if any, of the Company included therein. Notwithstanding the
foregoing, if the managing underwriter or underwriters of such offering deliver
an opinion to the holders of Registrable Securities to the effect that the total
amount of securities which such holders, the Company and any other persons
having rights to participate in such registration propose to include in such
offering is such as to materially and adversely affect the success of such
offering, then:

(i) if such registration is a primary registration on behalf
of the Company, the amount of securities to be included therein (x) for the
account of holders of Registrable Securities on the one hand (allocated pro rata
among such holders on the basis of the Registrable Securities requested to be
included therein by each such holder), and (y) for the account of all such other
persons (exclusive of the Company), on the other hand, will be reduced (to zero
if necessary) pro rata in proportion to the respective amounts of securities
requested to be included therein to the extent necessary to reduce the total
amount of securities to be included in such offering to the amount recommended
by such managing underwriter or underwriters; and

(ii) if such registration is an underwritten secondary
registration on behalf of holders of securities of the Company other than
Registrable Securities, the Company will include therein: (x) first, up to the
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full number of securities of such persons exercising "demand" registration
rights that in the opinion of such managing underwriter or underwriters can be
sold or allocated among such holders as they may otherwise so

determine, and (y) second, the amount of Registrable Securities and securities
proposed to be sold by any other person in excess of the amount of securities
such persons exercising "demand" registration rights propose to sell that, in
the opinion of such managing underwriter or underwriters, can be sold (allocated
pro rata among the holders of such Registrable Securities and such other persons
on the basis of the dollar amount of securities requested to be included
therein).

5. Restrictions on Sale by Holders of Registrable Securities. Each
holder of Registrable Securities whose Registrable Securities are covered by a
Registration Statement filed pursuant to Section 3 or Section 4 hereof and
declared effective by the SEC, agrees and will confirm such agreement in
writing, if such holder is so requested (pursuant to a timely written notice) by
the managing underwriter or underwriters in an underwritten offering, not to
effect any public sale or distribution of any of the Company's equity securities
(except as part of such underwritten offering), including a sale pursuant to
Rule 144, during the 10-calendar day period prior to, and during the 90-calendar
day period (or such longer period as any managing underwriter or underwriters
may reasonably request in connection with any underwritten public offering)
beginning on, the closing date of each underwritten offering made pursuant to
such Registration Statement. If a request is made pursuant to this Section 5,
the time period during which a Demand Registration (if a shelf registration) is
required to remain continuously effective pursuant to Section 3(b) will be
extended by 100 calendar days or such shorter period that will terminate when
all such Registrable Securities not so included have been sold pursuant to such
Registration Statement.

6. Registration Procedures. In connection with the Company's
registration obligations pursuant to Sections 3 and 4 hereof, the Company will
effect such registrations to permit the sale of such Registrable Securities in
accordance with the intended method or methods of disposition thereof, and
pursuant thereto the Company will as expeditiously as possible:

(a) Prepare and file with the SEC a Registration Statement or
Registration Statements on any appropriate form under the Securities Act
available for the sale of the Registrable Securities by the holders thereof in
accordance with the intended method or methods of distribution thereof, and
cause each such Registration Statement to become effective and remain effective
as provided herein; provided, however, that before filing a Registration
Statement or Prospectus or any amendments or supplements thereto (including
documents that would be incorporated or deemed to be incorporated therein by
reference) the Company will furnish to the holders of the Registrable Securities
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covered by such Registration Statement, the Special Counsel and the managing
underwriters, if any, copies of all such documents proposed to be filed, which
documents will be subject to the review of such holders, the Special Counsel and
such underwriters, and the Company will not file any such Registration Statement
or amendment thereto or any Prospectus or any supplement thereto (including such
documents which, upon filing, would or would be incorporated or deemed to be
incorporated by reference therein) to which the holders of a majority of the
Registrable Securities covered by such Registration Statement, the Special
Counsel or the managing underwriter, if any, shall reasonably object on a timely
basis.

(b) Prepare and file with the SEC such amendments and post-effective
amendments to each Registration Statement as may be necessary to keep such
Registration Statement continuously effective for the applicable period
specified in

Section 3; cause the related Prospectus to be supplemented by any required
Prospectus supplement, and as so supplemented to be filed pursuant to Rule 424
(or any similar provisions then in force) under the Securities Act; and comply
with the provisions of the Securities Act with respect to the disposition of all
securities covered by such Registration Statement during the applicable period
in accordance with the intended methods of disposition by the sellers thereof
set forth in such Registration Statement as so amended or to such Prospectus as
so supplemented.

(c) Notify the selling holders of Registrable Securities, the Special
Counsel and the managing underwriters, if any, promptly, and (if requested by
any such person) confirm such notice in writing, (i) when a Prospectus or any
Prospectus supplement or post-effective amendment has been filed, and, with
respect to a Registration Statement or any post-effective amendment, when the
same has become effective, (ii) of any request by the SEC or any other federal
or state governmental authority for amendments or supplements to a Registration
Statement or related Prospectus or for additional information, (iii) of the
issuance by the SEC or any other federal or state governmental authority of any
stop order suspending the effectiveness of a Registration Statement or the
initiation of any proceedings for that purpose, (iv) if at any time the
representations and warranties of the Company contained in any agreement
contemplated by Section 6(n) hereof (including any underwriting agreement) cease
to be true and correct, (v) of the receipt by the Company of any notification
with respect to the suspension of the qualification or exemption from
qualification of any of the Registrable Securities for sale in any jurisdiction
or the initiation or threatening of any proceeding for such purpose, (vi) of the
occurrence of any event which makes any statement made in such Registration
Statement or related Prospectus or any document incorporated or deemed to be
incorporated therein by reference untrue in any material respect or which
requires the making of any changes in a Registration Statement, Prospectus or
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documents so that, in the case of the Registration Statement, it will not
contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein
not misleading and, in the case of the Prospectus, it will not contain any
untrue statement of a material fact or omit to state any material fact required
to be stated or is necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, and (vii) of the
Company's reasonable determination that a post-effective amendment to a
Registration Statement would be appropriate.

(d) Use every reasonable effort to obtain the withdrawal of any order
suspending the effectiveness of a Registration Statement, or the lifting of any
suspension of the qualification (or exemption from qualification) of any of the
Registrable securities for sale in any jurisdiction, at the earliest possible
moment.

(e) If requested by the managing underwriters, if any, or the holders
of a majority of the Registrable Securities being registered, (i) promptly
incorporate in a Prospectus supplement or post-effective amendment such
information as the managing underwriters, if any, and such holder agree should
be included therein as may be required by applicable law and (ii) make all
required filings of such Prospectus supplement or such post-effective amendment
as soon as practicable after the Company has received notification of the
matters to be incorporated in such Prospectus supplement or post-effective
amendment; provided, however, that the Company will not be required to take any
actions under this Section 6(e) that are not, in the opinion of counsel for the
Company, in compliance with applicable law.

(f) Furnish to each selling holder of Registrable Securities, the
Special Counsel and each managing underwriter, if any, without charge, at least
one conformed copy of the Registration Statement and any post-effective
amendment thereto, including financial statements (but excluding schedules, all
documents incorporated or deemed incorporated therein by reference and all
exhibits, unless requested in writing by such holder, counsel or underwriter).

(g) Deliver to each selling holder of Registrable Securities, the
Special Counsel and the underwriters, if any, without charge, as many copies of
the Prospectus or Prospectuses relating to such Registrable Securities
(including each preliminary prospectus) and any amendment or supplement thereto
as such persons may reasonably request; and the Company hereby consents to the
use of such Prospectus or each amendment or supplement thereto by each of the
selling holders of Registrable Securities and the underwriters, if any, in
connection with the offering and sale of the Registrable Securities covered by
such Prospectus or any amendment or supplement thereto.

(h) Prior to any public offering of Registrable Securities, to register
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or qualify or cooperate with the selling holders of Registrable Securities, the
underwriters, if any, and their respective counsel in connection with the
registration or qualification (or exemption from such registration or
qualification) of such Registrable Securities for offer and sale under the
securities or blue sky laws of such jurisdictions within the United States as
any seller or underwriter reasonably requests in writing; keep each such
registration or qualification (or exemption therefrom) effective during the
period such Registration Statement is required to be kept effective and do any
and all other acts or things necessary or advisable to enable the disposition in
such jurisdiction of the Registrable Securities covered by the applicable
Registration Statement; provided, however that the Company will not be required
to (i) qualify generally to do business in any Jjurisdiction in which it is not
then so qualified or (ii) take any action that would subject it to general
service of process in any such jurisdiction in which it is not then so subject.

(i) Cooperate with the selling holders of Registrable Securities and
the managing underwriters, if any, to facilitate the timely preparation and
delivery of certificates representing Registrable Securities to be sold, which
certificates will not bear any restrictive legends; and enable such Registrable
Securities to be in such denominations and registered in such names as the
managing underwriters, if any, shall request at least two Business Days prior to
any sale of Registrable securities to the underwriters.

(7) Cause the Registrable Securities covered by the applicable
Registration Statement to be registered with or approved by such other
governmental agencies or authorities within the United States except as may be
required solely as a consequence of the nature of such selling holder's
business, in which case the Company will cooperate in all reasonable respects
with the filing of such Registration Statement and the granting of such
approvals as may be necessary to enable the seller or sellers thereof or the
underwriters, if any, to consummate the disposition of such Registrable
Securities.

(k) Upon the occurrence of any event contemplated by Section 6 (c) (vi)
or 6(c) (vii) hereof, prepare a supplement or post-effective amendment to each
Registration

Statement or a supplement to the related Prospectus or any document incorporated
therein by reference or file any other required document so that, as thereafter
delivered to the purchasers of the Registrable Securities being sold thereunder,
such Prospectus will not contain an untrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made,
not misleading.

(1) Use its best efforts to cause all Registrable Securities covered by
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such Registration Statement to be, at the Company's option (i) listed on each
securities exchange, if any, on which similar securities issued by the Company
are then listed or, if no similar securities issued by the Company are then so
listed, on the New York Stock Exchange or another national securities exchange
if the securities qualify to be so listed or (ii) authorized to be gquoted on the
National Association of Securities Dealers Automated Quotation System ("NASDAQ")
or the National Market System of NASDAQ if the securities qualify to be so
quoted; in each case, if requested by the holders of a majority of the
Registrable Securities covered by such Registration statement or the managing
underwriters, if any.

(m) Prior to the effective date of the first Demand Registration or the
first Piggyback Registration, whichever shall occur first, (i) engage an
appropriate transfer agent and provide the transfer agent with printed
certificates for the Registrable Securities in a form eligible for deposit with
The Depository Trust Company and (ii) provide a CUSIP number for the Registrable
Securities.

(n) Enter into such agreements (including, in the event of an
underwritten offering, an underwriting agreement in form, scope and substance as
is customary in underwritten offerings) and take all such other actions in
connection therewith (including those requested by the holders of a majority of
the Registrable Securities being sold or, in the event of an underwritten
offering, those requested by the managing underwriters) in order to expedite or
facilitate the disposition of such Registrable Securities and in such
connection, whether or not an underwriting agreement is entered into and whether
or not the registration is an underwritten registration, (i) make such
representations and warranties to the holders of such Registrable Securities and
the underwriters, if any, with respect to the business of the Company and its
subsidiaries, the Registration Statement, Prospectus and documents incorporated
by reference or deemed incorporated by reference, if any, in each case, in form,
substance and scope as are customarily made by issuers to underwriters in
underwritten offerings and confirm the same if and when requested; (ii) obtain
opinions of counsel to the Company and updates thereof (which counsel and
opinions (in form, scope and substance) shall be reasonably satisfactory to the
managing underwriters, if any) addressed to each of the underwriters, if any,
covering the matters customarily covered in opinions requested in underwritten
offerings and such other matters as may be reasonably requested by such
underwriters, including without limitation the matters referred to in Section
6(n) (1) hereof; (iii) use its best efforts to obtain "comfort" letters and
updates thereof from the independent certified public accountants of the Company
(and, 1f necessary, any other certified public accountants of any subsidiary of
the Company or of any business acquired by the Company for which financial
statements and financial data is, or is required to be, included in the
Registration Statement), addressed to each of the underwriters, if any, such
letters to be in customary form and covering matters of the type customarily
covered in "comfort" letters in connection with underwritten offerings; and (iv)
deliver such documents and certificates as may be reasonably requested by the
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holders of a majority of the Registrable Securities being sold, the Special
Counsel and the managing underwriters, if any, to evidence the continued
validity of the representations and warranties of the Company and its
subsidiaries made pursuant to clause (i) above and to evidence compliance with
any customary conditions contained in the underwriting agreement or similar
agreement entered into by the Company. The foregoing actions will be taken in
connection with each closing under such underwriting or similar agreement as and
to the extent required thereunder.

(0) Make available for inspection by a representative of the holders of
Registrable Securities being sold, any underwriter participating in any
disposition of Registrable Securities, and any attorney or accountant retained
by such selling holders or underwriter, all financial and other records,
pertinent corporate documents and properties of the Company and its
subsidiaries, and cause the officers, directors and employees of the Company and
its subsidiaries to supply all information reasonably requested by any such
representative, underwriter, attorney or accountant in connection with such
Registration Statement; provided however, that any records, information or
documents that are designated by the Company in writing as confidential at the
time of delivery of such records, information or documents will be kept
confidential by such persons unless (i) such records, information or documents
are in the public domain or otherwise publicly available, (ii) disclosure of
such records, information or documents is required by court or administrative
order or is necessary to respond to inquiries of regulatory authorities, or
(iii) disclosure of such records, information or documents, in the opinion of
counsel to such person, is otherwise required by law (including, without
limitation, pursuant to the requirements of the Securities Act).

(p) Comply with all applicable rules and regulations of the SEC and
make generally available to its security holders earning statements satisfying
the provisions of Section 11 (a) of the Securities Act and Rule 158 thereunder
(or any similar rule promulgated under the Securities Act) no later than 45
calendar days after the end of any 12-month period (or 90 calendar days after
the end of any 12-month period if such period is a fiscal year) (i) commencing
at the end of any fiscal quarter in which Registrable Securities are sold to
underwriters in a firm commitment or best efforts underwritten offering, and
(ii) if not sold to underwriters in such an offering, commencing on the first
day of the first fiscal quarter of the Company, after the effective date of a
Registration Statement, which statements shall cover said 12-month period.

(gq) Cooperate with any reasonable request by holders of a majority of
the Registrable Securities offered for sale, including by ensuring participation
by the executive management of the Company in road shows, so long as such
participation does not materially interfere with the operation of the Company's
business.

The Company may require each seller of Registrable Securities
as to which any registration is being effected to furnish to the Company such
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information regarding the distribution of such Registrable Securities as the
Company may, from time to time, reasonably request in writing and the Company
may exclude from such registration the Registrable Securities of any seller who
unreasonably fails to furnish such information within a reasonable time after
receiving such request.

Each holder of Registrable Securities will be deemed to have
agreed by virtue of its acquisition of such Registrable Securities that, upon
receipt of any notice from the Company of the occurrence of any event of the
kind described in Section
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6(c) (ii), o©(c) (iii), 6(c) (Vv), ©6(c) (vi) or 6(c) (vii) hereof, such holder will
forthwith discontinue disposition of such Registrable Securities covered by such
Registration Statement or Prospectus until such holder's receipt of the copies
of the supplemented or amended Prospectus contemplated by Section 6 (k) hereof,
or until it is advised in writing (the "Advice") by the Company that the use of
the applicable Prospectus may be resumed, and has received copies of any
additional or supplemental filings that are incorporated or deemed to be
incorporated by reference in such Prospectus. In the event the Company shall
give any such notice, the time period prescribed in Section 3 (a) hereof will be
extended by the number of days during the time period from and including the
date of the giving of such notice to and including the date when each seller of
Registrable Securities covered by such Registration Statement shall have
received (x) the copies of the supplemented or amended Prospectus contemplated
by Section 6 (k) hereof or (y) the Advice.

7. Registration Expenses.

(a) All Registration Expenses will be borne by the Company whether or
not any of the Registration Statements become effective. "Registration Expenses"
will mean all fees and expenses incident to the performance of or compliance
with this Agreement by the Company, including, without limitation, (i) all
registration and filing fees (including without limitation fees and expenses (x)
with respect to filings required to be made with the National Association of
Securities Dealers, Inc. and (y) of compliance with securities or "blue sky"
laws), (ii) printing expenses (including without limitation expenses of printing
certificates for Registrable Securities in a form eligible for deposit with The
Depository Trust Company and of printing prospectuses if the printing of
prospectuses is requested by the holders of a majority of the Registrable
Securities included in any Registration Statement), (iii) messenger, telephone
and delivery expenses, (iv) fees and disbursements of counsel for the Company
and the Special Counsel for the sellers of the Registrable Securities, (v) fees
and disbursements of all independent certified public accountants referred to in
Section 6(n) (iii) hereof (including the expenses of any special audit and
"comfort" letters required by or incident to such performance), (vi) fees and
expenses of any "qualified independent underwriter" or other independent
appraiser participating in an offering pursuant to Section 3 of Schedule E to
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the By-laws of the National Association of Securities Dealers, Inc., (vii)
Securities Act liability insurance if the Company so desires such insurance, and
(viii) fees and expenses of all other persons retained by the Company, provided,
however, that Registration Expenses will not include fees and expenses of
counsel for the holders of Registrable Securities other than as provided below
in Section 7 (b) nor shall it include underwriting discounts and commissions
relating to the offer and sale of Registrable Securities, all of which shall be
borne by such holders. In addition, the Company will pay its internal expenses
(including without limitation all salaries and expenses of its officers and
employees performing legal or accounting duties), the expense of any annual
audit, the fees and expenses incurred in connection with the listing of the
securities to be registered on any securities exchange on which similar
securities issued by the Company are then listed and the fees and expenses of
any person, including special experts, retained by the Company.

(b) In connection with any Demand Registration or Piggyback
Registration hereunder, the Company will reimburse the holders of the
Registrable Securities being registered in such registration for the reasonable
fees and disbursements of not more
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than one counsel (the "Special Counsel"), chosen by the holders of a majority of
the Registrable Securities being registered.

8. Indemnification.

(a) Indemnification by the Company. The Company will, without
limitation as to time, indemnify and hold harmless, to the fullest extent
permitted by law, each holder of Registrable Securities registered pursuant to
this Agreement, the officers, directors and agents and employees of each of
them, each person who controls such holder (within the meaning of Section 15 of
the Securities Act or Section 20 of the Exchange Act) and the officers,
directors, agents and employees of any such controlling person, from and against
all losses, claims, damages, liabilities, costs (including without limitation
the costs of investigation and attorneys' fees) and expenses (collectively,
"Losses"), as incurred, arising out of or based upon any untrue or alleged
untrue statement of a material fact contained in any Registration Statement,
Prospectus or form of Prospectus or in any amendment or supplement thereto or in
any preliminary prospectus, or arising out of or based upon any omission or
alleged omission to state therein a material fact required to be stated therein
or necessary to make the statements therein not misleading, except insofar as
the same are based solely upon information furnished in writing to the Company
by such holder expressly for use therein; provided, however, that the Company
will not be liable to any holder of Registrable Securities to the extent that
any such Losses arise out of or are based upon an untrue statement or alleged
untrue statement or omission or alleged omission made in any preliminary
prospectus 1f either (A) (i) such holder failed to send or deliver a copy of the
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Prospectus with or prior to the delivery of written confirmation of the sale by
such holder of a Registrable Security to the person asserting the claim from
which such Losses arise and (ii) the Prospectus would have completely corrected
such untrue statement or alleged untrue statement or such omission or alleged
omission; or (B) such untrue statement or alleged untrue statement, omission or
alleged omission is completely corrected in an amendment or supplement to the
Prospectus previously furnished by or on behalf of the Company with copies of
the Prospectus as so amended or supplemented, and such holder thereafter fails
to deliver such Prospectus as so amended or supplemented prior to or
concurrently with the sale of a Registrable Security to the person asserting the
claim from which such Losses arise.

The rights of any holder of Registrable Securities hereunder
will not be exclusive of the rights of any holder of Registrable Securities
under any other agreement or instrument of any holder of Registrable Securities
to which the Company is a party. Nothing in such other agreement or instrument
will be interpreted as limiting or otherwise adversely affecting a holder of
Registrable Securities hereunder and nothing in this Agreement will be
interpreted as limiting or otherwise adversely affecting the holder of
Registrable Securities' rights under any such other agreement or instrument,
provided, however, that no Indemnified Party will be entitled hereunder to
recover more than its indemnified Losses.

(b) Indemnification by Holders of Registrable Securities. In connection
with any Registration Statement in which a holder of Registrable Securities is
participating, such holder of Registrable Securities will furnish to the Company
in writing such information as the Company reasonably requests for use in
connection with any Registration Statement or Prospectus and will severally
indemnify, to the fullest extent permitted by law, the Company, its directors
and officers, agents and employees, each
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person who controls the Company (within the meaning of Section 15 of the
Securities Act and Section 20 of the Exchange Act), and the directors, officers,
agents or employees of such controlling persons, from and against all Losses
arising out of or based upon (i) any untrue statement of a material fact
contained in any Registration Statement, Prospectus or preliminary prospectus or
arising out of or based upon any omission of a material fact required to be
stated therein or necessary to make the statements therein not misleading, to
the extent, but only to the extent, that such untrue statement or omission is
contained in any information so furnished in writing by such holder to the
Company expressly for use in such Registration Statement or Prospectus and was
relied upon by the Company in the preparation of such Registration Statement,
Prospectus or preliminary prospectus and (ii) the failure of such holder of
Registrable Securities to deliver such Prospectus as so amended or supplemented
prior to or concurrently with the sale of a Registrable Security to the person
asserting the claim from which such Losses arise. In no event will the liability
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of any selling holder of Registrable Securities hereunder be greater in amount
than the dollar amount of the proceeds (net of payment of all expenses and
underwriter's discounts and commissions) received by such holder upon the sale
of the Registrable Securities giving rise to such indemnification obligation.

(c) Conduct of Indemnification Proceedings. If any person shall become
entitled to indemnity hereunder (an "indemnified party"), such indemnified party
shall give prompt notice to the party from which such indemnity is sought (the
"indemnifying party") of any claim or of the commencement of any action or
proceeding with respect to which such indemnified party seeks indemnification or
contribution pursuant hereto; provided, however, that the failure to so notify
the indemnifying party will not relieve the indemnifying party from any
obligation or liability except to the extent that the indemnifying party has
been prejudiced materially by such failure. All fees and expenses (including any
fees and expenses incurred in connection with investigating or preparing to
defend such action or proceeding) will be paid to the indemnified party, as
incurred, within five calendar days of written notice thereof to the
indemnifying party (regardless of whether it is ultimately determined that an
indemnified party is not entitled to indemnification hereunder). The
indemnifying party will not consent to entry of any judgment or enter into any
settlement or otherwise seek to terminate any action or proceeding in which any
indemnified party is or could be a party and as to which indemnification or
contribution could be sought by such indemnified party under this Section 8,
unless such judgment, settlement or other termination includes as an
unconditional term thereof the giving by the claimant or plaintiff to such
indemnified party of a release, in form and substance satisfactory to the
indemnified party, from all liability in respect of such claim or litigation for
which such indemnified party would be entitled to indemnification hereunder.

(d) Contribution. If the indemnification provided for in this Section 8
is unavailable to an indemnified party under Section 8 (a) or 8 (b) hereof in
respect of any Losses or is insufficient to hold such indemnified party
harmless, then each applicable indemnifying party, in lieu of indemnifying such
indemnified party, will, jointly and severally, contribute to the amount paid or
payable by such indemnified party as a result of such Losses, in such proportion
as 1is appropriate to reflect the relative fault of the indemnifying party or
indemnifying parties, on the one hand, and such indemnified party, on the other
hand, in connection with the actions, statements or omissions that resulted in
such Losses as well as any other relevant equitable considerations. The relative
fault of such indemnifying party or indemnifying parties, on the one hand, and
such
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indemnified party, on the other hand, will be determined by reference to, among
other things, whether any action in question, including any untrue or alleged

untrue statement of a material fact or omission or alleged omission of a
material fact, has been taken or made by, or related to information supplied by,
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such indemnifying party or indemnified party, and the parties' relative intent,
knowledge, access to information and opportunity to correct or prevent such
action, statement or omission. The amount paid or payable by a party as a result
of any Losses will be deemed to include any legal or other fees or expenses
incurred by such party in connection with any action or proceeding.

The parties hereto agree that it would not be just and
equitable if contribution pursuant to this Section 8(d) were determined by pro
rata allocation or by any other method of allocation that does not take into
account the equitable considerations referred to in the immediately preceding
paragraph. Notwithstanding the provision of this Section 8(d), an indemnifying
party that is a selling holder of Registrable Securities will not be required to
contribute any amount in excess of the amount by which the proceeds actually
received by such indemnifying party from the sale of Registrable Securities
exceeds the amount of any damages which such indemnifying party has otherwise
been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission. No person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Securities Act) will be entitled to
contribution from any person who was not guilty of such fraudulent
misrepresentation.

The indemnity, contribution and expense reimbursement
obligations of the Company hereunder will be in addition to any liability the
Company may otherwise have hereunder or otherwise. The provisions of this
Section 8 will survive so long as Registrable Securities remain outstanding,
notwithstanding any transfer of the Registrable Securities by any holder thereof
or any termination of this Agreement.

9. Rules 144 and 144A. The Company will file the reports required to be
filed by it under the Securities Act and the Exchange Act in a timely manner,
and will cooperate with any holder of Registrable Securities (including without
limitation by making such representations as any such holder may reasonably
request), all to the extent required from time to time to enable such holder to
sell Registrable Securities without registration under the Securities Act within
the limitations of the exemptions provided by Rules 144 and 144A (including,
without limitation, the requirements of Rule 144A(d) (4)). Upon the request of
any holder of Registrable Securities, the Company will deliver to such holder a
written statement as to whether it has complied with such filing requirements.
Notwithstanding the foregoing, nothing in this Section 9 will be deemed to
require the Company to register any of its securities under any section of the
Exchange Act.

10. Underwritten Registrations. If any of the Registrable Securities
covered by any Demand Registration are to be sold in an underwritten offering,
the investment banker or investment bankers and manager or managers that will
manage the offering will be selected by the holders of Registrable Securities
that gave the Demand Notice with respect to such offering; provided, that such
investment banker or manager shall be reasonably satisfactory to the Company. If
any Piggyback Registration is an underwritten offering, the Company will have
the right to select the investment banker or investment bankers and managers to
administer the offering.
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11. Miscellaneous.

(a) Remedies. In the event of a breach by the Company of its
obligations under this Agreement, each holder of Registrable Securities, in
addition to being entitled to exercise all rights granted by law, including
recovery of damages, will be entitled to specific performance of its rights
under this Agreement. The Company agrees that monetary damages would not be
adequate compensation for any loss incurred by reason of a breach by it of any
of the provisions of this Agreement and hereby further agrees that, in the event
of any action for specific performance in respect of such breach, it will waive
the defense that a remedy at law would be adequate.

(b) No Inconsistent Agreements. Except for (i) the Registration Rights
Agreement, dated July 20, 1999, between the Company and SZ Capital, L.P. (the
"SZ Agreement"), (ii) the Registration Rights Agreement, dated August 28, 1996,
between the Company and MEI Holdings, L.P. (the "First MEI Agreement"), and
(iii) the Registration Rights Agreement, dated July 20, 1999, between the
Company and Partnership Acquisition Trust V (the "PAT Agreement"), the Company
has not entered, as of the date hereof, and will not enter, on or after the date
hereof, into any agreement with respect to its securities which is inconsistent
with the rights granted to the holders of Registrable Securities in this
Agreement or otherwise conflicts with the provisions hereof and, in addition
thereto, without the written consent of the holders of a majority of the
then-outstanding Registrable Securities, the Company will not grant to any
person the right to request the Company to register any securities of the
Company under the Securities Act unless the rights so granted are subject to the
prior rights of the holders of Registrable Securities set forth herein, and, if
exercised, would not otherwise conflict or be inconsistent with the provisions
of, this Agreement. This Agreement, the First MEI Agreement, the SZ Agreement
and the PAT Agreement will be deemed to be independent agreements and no
limitation or restriction contained in this Agreement will be deemed to conflict
with, limit or restrict the rights of the Purchaser under the First MEI
Agreement, SZ Capital, L.P. under the SZ Agreement or the rights of Partnership
Acquisition Trust V under the PAT Agreement and no limitation or restriction
contained in this Agreement will be deemed to conflict with, limit or restrict
the rights of the Purchaser under this Agreement.

(c) Amendments and Waivers. The provisions of this Agreement, including
the provisions of this sentence, may not be amended, modified or supplemented,
and waivers or consents to departures from the provisions hereof may not be
given, unless the Company has obtained the written consent of holders of a
majority of the then-outstanding Registrable Securities. Notwithstanding the
foregoing, a waiver or consent to depart from the provisions hereof with respect
to a matter that relates exclusively to the rights of holders of Registrable
Securities whose securities are being sold pursuant to a Registration Statement
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and that does not directly or indirectly affect the rights of other holders of
Registrable Securities may be given by holders of at least 51% of the
Registrable Securities being sold by such holders; provided, however, that the
provisions of this sentence may not be amended, modified, or supplemented except
in accordance with the provisions of the immediately preceding sentence.

(d) Notices. All notices and other communications provided for or
permitted hereunder shall be made in writing and will be deemed given (i) when
made, if made by hand delivery, (ii) upon confirmation, if made by fax, or (iii)
one Business Day after being deposited with a reputable next-day courier,
postage prepaid, to the parties as follows:

15
16

(x) if to the Company, initially at 717 North Harwood, Suite
1640, Dallas, Texas 75201, Fax Number (214) 210-8702, Attention: Chief
Executive Officer, and thereafter at such other address, notice of
which is given to the holders of Registrable Securities in accordance
with the provisions of this Section 11(d), with a copy to Munsch Hardt
Kopf & Harr, P.C., 4000 Fountain Place, 1445 Ross Avenue, Dallas, Texas
75201, Fax Number (214) 855-7584, Attention: William T. Cavanaugh, Jr.,
Esqg.;

(y) if to Purchaser, initially at 4200 Chase Tower West, 2200
Ross Avenue, Dallas, Texas 75201, Fax Number (214) 220-4949, Attention:
Secretary/Treasurer, and thereafter at such other address, notice of
which is given in accordance with the provisions of Section 11(d), with
a copy to Munsch Hardt Kopf & Harr, P.C., 4000 Fountain Place, 1445
Ross Avenue, Dallas, Texas 75201, Fax Number (214) 855-7584, Attention:
William T. Cavanaugh, Jr., Esqg.; and

(z) if to any other holder of Registrable Securities, at the
most current address given by such holder to the Company in accordance
with the provisions of this Section 11(d).

(e) Owner of Registrable Securities. The Company will maintain, or will
cause 1its registrar and transfer agent to maintain, a stock book with respect to
the Common Stock, in which all transfers of Registrable Securities of which the
Company has received notice will be recorded. The Company may deem and treat the
person in whose name Registrable Securities are registered in the stock book of
the Company as the owner thereof for all purposes, including without limitation
the giving of notices under this Agreement.

(f) Successors and Assigns. This Agreement will inure to the benefit of
and be binding upon the successors and permitted assigns of each of the parties
and will inure to the benefit of each holder of any Registrable Securities. The
Company may not assign its rights or obligations hereunder without the prior
written consent of each holder of any Registrable Securities. The holders of the
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shares may assign the rights and obligations under this Agreement to any
subsequent holder of such shares. Notwithstanding the foregoing, no transferee
will have any of the rights granted under this Agreement (i) until such
transferee shall have acknowledged its rights and obligations hereunder by a
signed written statement of such transferee's acceptance of such rights and
obligations or (ii) if the transferor notifies the Company in writing on or
prior to such transfer that the transferee shall not have such rights.

(g) Counterparts. This Agreement may be executed in any number of
counterparts and by the parties hereto in separate counterparts, each of which
when so executed will be deemed to be an original and all of which taken
together will constitute one and the same instrument.

(h) Headings. The headings in this Agreement are for convenience of
reference only and will not limit or otherwise affect the meaning hereof.

(1) Governing Law. THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF GEORGIA,
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AS APPLIED TO CONTRACTS MADE AND PERFORMED WITHIN THE STATE OF GEORGIA, WITHOUT
REGARD TO PRINCIPLES OF CONFLICT OF LAWS.

(3J) Severability. If any term, provision, covenant or restriction of
this Agreement is held by a court of competent jurisdiction to be invalid, void
or unenforceable, the remainder of the terms, provisions, covenants and
restrictions set forth herein will remain in full force and effect and will in
no way be affected, impaired or invalidated, and the parties hereto will use
their best efforts to find and employ an alternative means to achieve the same
or substantially the same result as that contemplated by such term, provision,
covenant or restriction. It is hereby stipulated and declared to be the
intention of the parties that they would have executed the remaining terms,
provisions, covenants and restrictions without including any of such which may
be hereafter declared invalid, void or unenforceable.

(k) Entire Agreement. This Agreement is intended by the parties as a
final expression of their agreement and is intended to be a complete and
exclusive statement of the agreement and understanding of the parties hereto in
respect of the registration rights granted by the Company with respect to the
Registrable Securities. This Agreement supersedes all prior agreements and
understandings among the parties with respect to such registration rights.

(1) Attorneys' Fees. In any action or proceeding brought to enforce any
provision of this Agreement, or where any provision hereof is validly asserted
as a defense, the prevailing party, as determined by the court, will be entitled
to recover reasonable attorneys' fees in addition to any other available remedy.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

[REMAINDER OF PAGE INTENTIONALLY BLANK]

17

18

IN WITNESS WHEREOF, the parties have executed this
Registration Rights Agreement as of the date first written above.

COMPANY :

MALIBU ENTERTAINMENT WORLDWIDE, INC.,
a Georgia corporation

By: /s/ RICHARD N. BECKERT

Name: Richard N. Beckert

Title: Chief Executive Officer

PURCHASER:

MEI HOLDINGS, L.P.,
a Delaware limited partnership

By: MEI GENPAR, L.P.,
a Delaware limited partnership,
its general partner

By: HH GenPar Partners,
a Texas general partnership,
its general partner

By: Hampstead Associates, Inc.,
a Texas corporation,
a managing general partner

By: /s/ PHILIP S. MIGICOVSKY

Name: Philip S. Migicovsky

Title: Vice President
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EXHIBIT 99.22

MUTUAL RELEASE

THIS MUTUAL RELEASE (this "RELEASE") is entered into as of July 20,
1999 between Malibu Entertainment Worldwide, Inc. ("MALIBU"), Malibu Centers,
Inc. ("MCI"), MEI Holdings, L.P. ("MEIH"), SZ Capital, L.P. ("SZ" and, together
with MEIH, Malibu and MCI, the "MALIBU PARTIES" and each, a "MALIBU PARTY"), and
Nomura Asset Capital Corporation ("NOMURA") .

RECITALS

A. The parties hereto have previously entered into that certain
Recapitalization Agreement dated as of March 1, 1999, as amended by
letter agreement dated April 26, 1999 (collectively, the "PRIOR
AGREEMENT"), that certain First Amended and Restated Recapitalization
Agreement dated May 10, 1999 (the "FIRST AMENDED AGREEMENT") and that
certain Second Amended and Restated Recapitalization Agreement of even
date herewith (the "SECOND AMENDED AGREEMENT" and, together with the
First Amended Agreement, the "AGREEMENT") to evidence the parties'
agreements with respect to the release of certain liabilities in
connection with the loan in the original principal amount of
$21,390,375 from Nomura to MCI (the "MCI LOAN"), the loan in the
original principal amount of $21,034,759 from Nomura to MEIH (the "MEIH
LOAN"), the loan from SZ to Malibu (the "SZ LOAN"), the loans from MEIH
to Malibu (the "MALIBU LOANS" and, together with the MCI Loan, the MEIH
Loan and the SZ Loans, the "LOANS") and the recapitalization of Malibu.

B. In connection with the Agreement and in order to comply with certain of
the terms set forth therein, the parties hereto desire to set forth
certain waivers, releases and covenants with respect to the Loans.

AGREEMENT

In consideration of the terms and provisions of the Agreement and the
mutual promises and covenants set forth herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

1. RELEASE BY MALIBU. Malibu, for and on behalf of itself and its heirs,
successors, agents, attorneys, shareholders, partners, officers,
directors, employees, personal representatives and assigns
(collectively, the "MALIBU RELEASING PARTIES"), does forever RELEASE,
ACQUIT AND FULLY DISCHARGE, as of the date hereof, Nomura and its
heirs, successors, agents, attorneys, shareholders, officers,
directors, employees, personal representatives and assigns
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(collectively, the "NOMURA RELEASED PARTIES"), MEIH and its heirs,
successors, agents, attorneys, partners, officers, directors,
employees, personal representatives and assigns (collectively, the
"MEIH RELEASED PARTIES"), MCI and its heirs, successors, agents,
attorneys, shareholders, officers, directors, employees, personal
representatives and assigns (collectively, the "MCI RELEASED PARTIES"),
and SZ and its heirs, successors, agents, attorneys, partners,
officers, directors, employees, personal representatives and assigns
(collectively, the "SZ RELEASED

PARTIES"), from any and all debts, obligations, liabilities, agreements
and rights (collectively, the "RIGHTS OF MALIBU"), and any actions,
causes of action, suits, disputes, damages, claims, and demands of any
kind whatsoever, at law or in equity, whether matured or unmatured,
known or unknown, liquidated or unliquidated, vested or contingent, and
having arisen or which may hereafter arise (collectively, the "MALIBRU
CLAIMS") that Malibu had, now has or may hereafter have or claim
against the Nomura Released Parties, the MEIH Released Parties, the MCI
Released Parties and the SZ Released Parties for, upon, or by reason of
any matter, cause or thing whatsoever directly or indirectly arising in
connection with, or related to, (i) the Loans (or any one or more of
such Loans) including, without limitation and as applicable, claims of
fraud, usury, misrepresentation, breach of representation or warranty,
wrongful foreclosure, impairment to collateral or of right of recourse,
enforcement or failure to enforce obligations of liable third parties
with respect to any collateral security, waiver or failure to protect
or perfect any such collateral security, violation or breach of
covenant, default, and other acts or omissions, matters or events
related to the Loans and any and all documentation evidencing the Loans
or arising in connection therewith, (including, without limitation, the
Agreement and the Transaction Documents, as defined in the Agreement)
as well as the transactions or occurrences reflected in or giving rise
to the Loans, (ii) the operation of any one or more of the Malibu
Parties, their subsidiaries and affiliates (and the parks or other
properties owned, held and/or operated by any of such parties) during
the period of time that the Loans (or any one or more of them) have
been in effect between the parties, (iii) any financing or refinancing
arrangements made between any one or more of the Malibu Parties
including, without limitation, the SZ Loan and the Malibu Loans, and
any transactions or occurrences reflected in or giving rise thereto or
to the recapitalization of Malibu, and (iv) the transactions,
occurrences and situations giving rise to, and reflected in, the Prior
Agreement, the Agreement and the Transaction Documents; provided,
however, that this Release does not operate to reduce, release or waive
the obligations of any of the Nomura Released Parties, the MEIH
Released Parties, the MCI Released Parties, or the SZ Released Parties
arising under the Agreement and the Transaction Documents.
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RELEASE BY MEIH. MEIH, for and on behalf of itself and its heirs,
successors, agents, attorneys, shareholders, partners, officers,
directors, employees, personal representatives and assigns
(collectively, the "MEIH RELEASING PARTIES"), does forever RELEASE,
ACQUIT AND FULLY DISCHARGE, as of the date hereof, the Nomura Released
Parties, Malibu and its heirs, successors, agents, attorneys,
shareholders, officers, directors, employees, personal representatives
and assigns (collectively, the "MALIBU RELEASED PARTIES"), the MCI
Released Parties, and the SZ Released Parties from any and all debts,
obligations, liabilities, agreements and rights (collectively, the
"RIGHTS OF MEIH"), and any actions, causes of action, suits, disputes,
damages, claims, and demands of any kind whatsoever, at law or in
equity, whether matured or unmatured, known or unknown, liquidated or
unliquidated, vested or contingent, and having arisen or which may
hereafter arise (collectively, the "MEIH CLAIMS") that MEIH had, now
has or may hereafter have or claim against the Nomura Released Parties,
the Malibu Released Parties, the MCI Released Parties and the SZ
Released Parties for, upon, or by reason of any matter, cause or thing
whatsoever directly or indirectly arising in connection with, or
related to, (i) the

Loans (or any one or more of such Loans) including, without limitation
and as applicable, claims of fraud, usury, misrepresentation, breach of
representation or warranty, wrongful foreclosure, impairment to
collateral or of right of recourse, enforcement or failure to enforce
obligations of liable third parties with respect to any collateral
security, waiver or failure to protect or perfect any such collateral
security, violation or breach of covenant, default, and other acts or
omissions, matters or events related to the Loans and any and all
documentation evidencing the Loans or arising in connection therewith,
(including, without limitation, the Agreement and the Transaction
Documents, as defined in the Agreement) as well as the transactions or
occurrences reflected in or giving rise to the Loans, (ii) the
operation of any one or more of the Malibu Parties, their subsidiaries
and affiliates (and the parks or other properties owned, held and/or
operated by any of such parties) during the period of time that the
Loans (or any one or more of them) have been in effect between the
parties, (iii) any financing or refinancing arrangements made between
any one or more of the Malibu Parties including, without limitation,
the SZ Loan and the Malibu Loans, and any transactions or occurrences
reflected in or giving rise thereto or to the recapitalization of
Malibu, and (iv) the transactions, occurrences and situations giving
rise to, and reflected in, the Prior Agreement, the Agreement and the
Transaction Documents; provided, however, that this Release does not
operate to reduce, release or waive the obligations of any of the
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Nomura Released Parties, the Malibu Released Parties, the MCI Released
Parties, or the SZ Released Parties arising under the Agreement and the
Transaction Documents; and provided further that notwithstanding
anything contained herein to the contrary, the MEIH Claims do not
include any claims which may arise under terms of the Malibu Loan which
expressly survive the repayment in full of such loans.

RELEASE BY MCI. MCI, for and on behalf of itself and its heirs,
successors, agents, attorneys, shareholders, partners, officers,
directors, employees, personal representatives and assigns
(collectively, the "MCI RELEASING PARTIES"), does forever RELEASE,
ACQUIT AND FULLY DISCHARGE, as of the date hereof, the Nomura Released
Parties, the Malibu Released Parties, the MEIH Released Parties, and
the SZ Released Parties from any and all debts, obligations,
liabilities, agreements and rights (collectively, the "RIGHTS OF MCI"),
and any actions, causes of action, suits, disputes, damages, claims,
and demands of any kind whatsoever, at law or in equity, whether
matured or unmatured, known or unknown, liquidated or unliquidated,
vested or contingent, and having arisen or which may hereafter arise
(collectively, the "MCI CLAIMS") that MCI had, now has or may hereafter
have or claim against the Nomura Released Parties, the Malibu Released
Parties, the MEIH Released Parties and the SZ Released Parties for,
upon, or by reason of any matter, cause or thing whatsoever directly or
indirectly arising in connection with, or related to, (i) the Loans (or
any one or more of such Loans) including, without limitation and as
applicable, claims of fraud, usury, misrepresentation, breach of
representation or warranty, wrongful foreclosure, impairment to
collateral or of right of recourse, enforcement or failure to enforce
obligations of liable third parties with respect to any collateral
security, waiver or failure to protect or perfect any such collateral
security, violation or breach of covenant, default, and other acts or
omissions, matters or events related to the Loans and any and all
documentation evidencing the Loans or arising in connection therewith,
(including, without limitation, the Agreement and the Transaction
Documents, as defined in the Agreement) as

well as the transactions or occurrences reflected in or giving rise to
the Loans, (ii) the operation of any one or more of the Malibu Parties,
their subsidiaries and affiliates (and the parks or other properties
owned, held and/or operated by any of such parties) during the period
of time that the Loans (or any one or more of them) have been in effect
between the parties, (iii) any financing or refinancing arrangements
made between any one or more of the Malibu Parties including, without
limitation, the SZ Loan and the Malibu Loans, and any transactions or
occurrences reflected in or giving rise thereto or to the
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recapitalization of Malibu, and (iv) the transactions, occurrences and
situations giving rise to, and reflected in, the Prior Agreement, the
Agreement and the Transaction Documents; provided, however, that this
Release does not operate to reduce, release or waive the obligations of
any of the Nomura Released Parties, the Malibu Released Parties, the
MEIH Released Parties, or the SZ Released Parties arising under the
Agreement and the Transaction Documents.

RELEASE BY SZ. SZ, for and on behalf of itself and its heirs,
successors, agents, attorneys, shareholders, partners, officers,
directors, employees, personal representatives and assigns
(collectively, the "SZ RELEASING PARTIES"), does forever RELEASE,
ACQUIT AND FULLY DISCHARGE, as of the date hereof, the Nomura Released
Parties, the Malibu Released Parties, the MEIH Released Parties, and
the MCI Released Parties from any and all debts, obligations,
liabilities, agreements and rights (collectively, the "RIGHTS OF Sz"),
and any actions, causes of action, suits, disputes, damages, claims,
and demands of any kind whatsoever, at law or in equity, whether
matured or unmatured, known or unknown, liquidated or unliquidated,
vested or contingent, and having arisen or which may hereafter arise
(collectively, the "SZ CLAIMS") that SZ had, now has or may hereafter
have or claim against the Nomura Released Parties, the Malibu Released
Parties, the MEIH Released Parties and the MCI Released Parties for,
upon, or by reason of any matter, cause or thing whatsoever directly or
indirectly arising in connection with, or related to, (i) the Loans (or
any one or more of such Loans) including, without limitation and as
applicable, claims of fraud, usury, misrepresentation, breach of
representation or warranty, wrongful foreclosure, impairment to
collateral or of right of recourse, enforcement or failure to enforce
obligations of liable third parties with respect to any collateral
security, waiver or failure to protect or perfect any such collateral
security, violation or breach of covenant, default, and other acts or
omissions, matters or events related to the Loans and any and all
documentation evidencing the Loans or arising in connection therewith,
(including, without limitation, the Agreement and the Transaction
Documents, as defined in the Agreement) as well as the transactions or
occurrences reflected in or giving rise to the Loans, (ii) the
operation of any one or more of the Malibu Parties, their subsidiaries
and affiliates (and the parks or other properties owned, held and/or
operated by any of such parties) during the period of time that the
Loans (or any one or more of them) have been in effect between the
parties, (iii) any financing or refinancing arrangements made between
any one or more of the Malibu Parties including, without limitation,
the SZ Loan and the Malibu Loans, and any transactions or occurrences
reflected in or giving rise thereto or to the recapitalization of
Malibu, and (iv) the transactions, occurrences and situations giving
rise to, and reflected in, the Prior Agreement, the Agreement and the
Transaction Documents; provided, however, that this Release does not
operate to reduce, release or waive the obligations of any of the
Nomura Released Parties, the Malibu Released Parties, the MEIH Released
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Parties, or the MCI Released Parties arising under the Agreement and
the Transaction Documents; and provided further that notwithstanding
anything contained herein to the contrary, the SZ Claims do not include
any claims which may arise under terms of the SZ Loan which expressly
survive the repayment in full of such loans.

RELEASE BY NOMURA. Nomura, for and on behalf of itself and its heirs,
successors, agents, attorneys, shareholders, partners, officers,
directors, employees, personal representatives and assigns
(collectively, the "NOMURA RELEASING PARTIES"), does forever RELEASE,
ACQUIT AND FULLY DISCHARGE, as of the date hereof, the Malibu Released
Parties, the MEIH Released Parties, the MCI Released Parties and the SZ
Released Parties from any and all debts, obligations, liabilities,
agreements and rights (collectively, the "RIGHTS OF NOMURA"), and any
actions, causes of action, suits, disputes, damages, claims, and
demands of any kind whatsoever, at law or in equity, whether matured or
unmatured, known or unknown, liquidated or unliquidated, vested or
contingent, and having arisen or which may hereafter arise
(collectively, the "NOMURA CLAIMS") that Nomura had, now has or may
hereafter have or claim against the Malibu Released Parties, the MEIH
Released Parties, the MCI Released Parties and the SZ Released Parties
for, upon, or by reason of any matter, cause or thing whatsoever
directly or indirectly arising in connection with, or related to, (i)
the Loans (or any one or more of such Loans) including, without
limitation and as applicable, claims of fraud, usury,
misrepresentation, breach of representation or warranty, wrongful
foreclosure, impairment to collateral or of right of recourse,
enforcement or failure to enforce obligations of liable third parties
with respect to any collateral security, waiver or failure to protect
or perfect any such collateral security, violation or breach of
covenant, default, and other acts or omissions, matters or events
related to the Loans and any and all documentation evidencing the Loans
or arising in connection therewith, as well as the transactions or
occurrences reflected in or giving rise to the Loans, (ii) the
operation of any one or more of the Malibu Parties, their subsidiaries
and affiliates (and the parks or other properties owned, held and/or
operated by any of such parties) during the period of time that the
Loans (or any one or more of them) have been in effect between the
parties, (iii) any financing or refinancing arrangements made between
any one or more of the Malibu Parties including, without limitation,
the SZ Loan and the Malibu Loans, and any transactions or occurrences
reflected in or giving rise thereto or to the recapitalization of
Malibu, and (iv) the transactions, occurrences and situations giving
rise to, and reflected in, the Prior Agreement, the Agreement and the
Transaction Documents; provided, however, that this Release does not
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operate to reduce, release or waive the obligations of any of the
Malibu Released Parties, the MEIH Released Parties, the MCI Released
Parties or the SZ Released Parties arising under the Agreement and the
Transaction Documents; and provided further that notwithstanding
anything contained herein to the contrary, the Nomura Claims do not
include any claims which may arise under terms of the MCI Loan and the
MEIH Loan which expressly survive the repayment in full of such loans.

COVENANTS NOT TO SUE.

(a) OF MALIBU. Malibu hereby covenants and agrees, for and on
behalf of itself and for the applicable Malibu Releasing
Parties, that it shall forever refrain, and is hereby
estopped, from instituting, prosecuting, asserting or
otherwise pursuing or pressing against any Nomura Released
Party, any MEIH Released Party, any MCI Released Party and/or
any SZ Released Party any Malibu Claim, whether or not arising
in connection with any Rights of Malibu, which it has released
pursuant to Paragraph 1 hereof.

(b) OF MEIH. MEIH hereby covenants and agrees, for and on behalf
of itself and for the applicable MEIH Releasing Parties, that
it shall forever refrain, and is hereby estopped, from
instituting, prosecuting, asserting or otherwise pursuing or
pressing against any Nomura Released Party, any Malibu
Released Party, any MCI Released Party and/or any SZ Released
Party any MEIH Claim, whether or not arising in connection
with any Rights of MEIH, which it has released pursuant to
Paragraph 2 hereof.

(c) OF MCI. MCI hereby covenants and agrees, for and on behalf of
itself and for the applicable MCI Releasing Parties, that it
shall forever refrain, and is hereby estopped, from
instituting, prosecuting, asserting or otherwise pursuing or
pressing against any Nomura Released Party, any Malibu
Released Party, any MEIH Released Party and/or any SZ Released
Party any MCI Claim, whether or not arising in connection with
any Rights of MCI, which it has released pursuant to Paragraph
3 hereof.

(d) OF SZ. SZ hereby covenants and agrees, for and on behalf of
itself and for the applicable SZ Releasing Parties, that it
shall forever refrain, and is hereby estopped, from
instituting, prosecuting, asserting or otherwise pursuing or
pressing against any Nomura Released Party, any Malibu
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Released Party, any MEIH Released Party and/or any MCI
Released Party any SZ Claim, whether or not arising in
connection with any Rights of SZ, which it has released
pursuant to Paragraph 4 hereof.

(e) OF NOMURA. Nomura hereby covenants and agrees, for and on
behalf of itself and for the applicable Nomura Releasing
Parties, that it shall forever refrain, and is hereby
estopped, from instituting, prosecuting, asserting or
otherwise pursuing or pressing against any Malibu Released
Party, any MEIH Released Party, any MCI Released Party and/or
any SZ Released Party any Nomura Claim, whether or not arising
in connection with any Rights of Nomura, which it has released
pursuant to Paragraph 5 hereof.

7. SPECIFIC ENFORCEMENT. The provisions of this Release shall be subject
to specific enforcement by any party hereto.

8. GOVERNING LAW. THIS RELEASE SHALL BE GOVERNED BY, AND ITS TERMS AND
PROVISIONS SHALL BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE
OF GEORGIA (WITHOUT GIVING EFFECT TO ITS CONFLICTS OF LAW PROVISIONS) .

9. COUNTERPARTS. This Release may be executed in one or more counterparts
and by facsimile signature. Each of the counterparts shall be deemed an
original for

6
7
all purposes, and all counterparts taken together shall constitute a
single, complete instrument.
10. AMENDMENT. The terms and provisions of this Release may not be modified
or amended except in a writing executed by all of the parties hereto.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Release to be
duly executed by their duly authorized representatives, all as of the day and
year first above written.
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MALTIBU:

MALTBU ENTERTAINMENT WORLDWIDE, INC.,
a Georgia corporation

By: /s/ RICHARD N. BECKERT

Name: Richard N. Beckert

Title: Chief Executive Officer

MCI:

MALIBU CENTERS, INC.,
a Delaware corporation

By: /s/ R. SCOTT WHEELER

Name: R. Scott Wheeler

Title: Vice President

NOMURA :

NOMURA ASSET CAPITAL CORPORATION,
a Delaware corporation

By: /s/ LANCE W. HABERIN

Name: Lance W. Haberin

Title: Vice President

MEIH:

MEI HOLDINGS, L.P.,
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a Delaware limited partnership

By : MEI GENPAR, L.P.,
a Delaware limited partnership,
its general partner

By: HH GenPar Partners,
a Texas general partnership,
its general partner

By: Hampstead Associates, Inc.,
a Texas corporation,
a managing general partner

By: /s/ PHILIP S. MIGICCUSKY

Name: Philip S. Migiccusky

Title: Vice President

S7Z:

S7Z CAPITAL, L.P.,
a Delaware limited partnership

By: SZ GENPAR, L.P.,
a Delaware limited partnership,
its general partner

By: HH GenPar Partners,
a Texas general partnership,
its general partner

By: Hampstead Associates, Inc.,
a Texas corporation,
a managing general partner

By: /s/ KURT C .READ

Name: Kurt C .Read

Title: Vice President
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