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ITEM 8.01 OTHER EVENTS

On July 16, 2010, our wholly owned subsidiary R@tdftainment (Fort Worth), Inc. (the “Purchasedpleted the acquisition of certain
assets (the “Purchased Assets”) of Golden ProcstiGC Fort Worth, LLC, a Texas limited liabilitprapany (“Golden Productions”) and
VCG Holding Corp., a Colorado corporation (“VCGH)rsuant to an Asset Purchase Agreement (the “BsecAgreement”) between
Purchaser, Golden Productions and VCGH. The PaecAgreement was executed and closed on July 16, 2Bolden Productions owned
and operated an adult entertainment cabaret knewdaguar’s Gold Club Fort Worth” (the “Club”), lated at 12325 Calloway Cemetery
Road, Fort Worth, Texas, 76040 (the “Premises"COH owned the improvements on the Premises, inatuttie building and fixtures (the
“Improvements”). A copy of the Purchase Agreenismttached hereto as Exhibit 10.1.

At closing, Purchaser paid aggregate consideratiddolden Production and/or VCGH for the Purcha&sskts of (1) $1,000,000 cash by
wire-transfer and (2) 467,497 shares of commorksioar value $0.0001, of VCGH. Purchaser alsoredtéto a ground lease agreement for
the land where the Premises is located with BryafoSter, the current owner of the land (the “Leageeement”). The Lease Agreement has
a term of five years with four options to extend tease for five years, at the discretion of PusehaThe initial monthly rental rate during its
term is $20,000 per month. The Lease Agreemeatgibnts Purchaser or its assigns an option tchpsecthe land from Mr. Foster, which
option may be exercised any time after the 12thivansary date of the Lease Agreement and beforexp@ation of the Lease Agreement
(including its option term) at a purchase pricéadf market value, but in no event less than $3,000. A copy of the Lease Agreement with
Mr. Foster is attached hereto as Exhibit 10.2.

Also at closing, Purchaser entered a Non-Compatiigreement with Mr. Foster, pursuant to which Moster agreed (1) not to engage,
directly or indirectly, in any adult entertainmemtany business or enterprise which is the samerasibstantially the same as the Club, w

a radius of fifty (50) miles of Fort Worth, Texaxcluding Jaguars Gold Club Fort Worth #2 and thb operated in Dallas, Texas, doing
business as Jaguars Gold Club and (2) not to salieert, or hire away, or attempt to solicit, €it; or hire away from the employment of the
Club any person employed by the Club or any eritertavho has performed at the Club. The term efMlon-Competition Agreement ends
on September 17, 2012.

The terms and conditions of the Purchase Agreemer# the result of extensive arm’s length negatietibetween the parties. A copy of the
press release related to this transaction is athbkreto as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits

Exhibit No. Description

10.1 Asset Purchase Agreeme

10.2 Deed of Ground Lease with Bryan Fos
99.1 Pressrelease dated July 19, 20

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport on Form 8-K to be signed on its
behalf by the undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langat
Date: July 19, 201 Eric Langar
President and Chief Executive Offic




Exhibit 10.1
[EXECUTION VERSION]

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreementinéle and entered into this %6day of July, 2010, by and amor@plden
Productions JGC Fort Worth, LLC , a Texas limited liability company (the “Company¥JCG Holding Corp. , a Colorado corporatit
(“VCGH") and RCI Entertainment (Fort Worth), Inc. , a Texas corporation (the “Purchaser”).

WHEREAS, the Company owns and operates an adult entertaincadaret known as Jaguar’s Gold Club Fort Worttagtiars
Gold Club”) located at 12325 Calloway Cemetery Rdautt Worth, Texas, 76040 (the “Premises”); and

WHEREAS, VCGH owns all of the membership interests of thenfany, which represents 100% of all of the membpristterest
of the Company presently issued and outstandirgg“{fembership Interests”); and

WHEREAS , Bryan S. Foster, an individual (“Fostertiwns an interest in the real property commonly km@s 12325 Callow:
Cemetery Road, Fort Worth, Texas, 76040, whichrésteincludes all ownership rights to such realpprty except for the improveme
thereof (the “Land”) as is more fully described Bxhibit “A” attached hereto, which Land is currently leased@&H and subleased to
Company; the improvements on the Land (“Buildingd a@fixtures”) are owned by VCGH and leased to the Company, sulbjethe
reversionary rights of Foster, as contained in Beed of Ground Lease executed on September 17, BPQFe parties (theOld Leas
Agreement”); and

WHEREAS, the Company and VCGH desire to sell, transfer amey all of the assets owned by them which arecated or use
in connection with the operation of JagsaBold Club (including the Building and Fixturesdded on the Land) to the Purchaser, on the
and conditions set forth herein; and

WHEREAS, the Purchaser desires to purchase the assets dwrtbé Company and VCGH, on the terms and conditsmt fort|
herein; and

WHEREAS , in connection with this transaction, Foster desito (1) terminate the Old Lease Agreement an@i{®r into a ne
ground lease agreement and an option to buy witbhHaser whereby Foster will lease the Land to Ragehand grant the Purchaser ¢
assign an option to buy the Land, on the termscanditions set forth therein; and

WHEREAS, the Purchaser desires to enter into a ground legieement and an option to buy with Foster forlttwed, all on th
terms and conditions set forth in the ground legeement entered into contemporaneously withAbreement, a form of which is attacl
hereto as Exhibit 4.3(i); and




NOW, THEREFORE , in consideration of the premises, the mutual nemés and agreements and the respective repraéeaatat
warranties herein contained, and on the terms abptat to the conditions herein set forth, the iparhereto, intending to be legally bot
hereby agree as follows:

ARTICLE |
PURCHASE AND SALE OF THE ASSETS

Section 1.1 _ Assets of the Company to be Tearefl to Purchaser On the Closing Date (as defined in Section 4tfebf), an
subject to the terms and conditions set forth is thgreement, the Company shall sell, convey, feanand assign, or cause to be ¢
conveyed, transferred and assigned to Purchaseaifie clear of all liens and encumbrances, anchBset shall acquire all of the tangible
intangible assets and personal property of evang kind description and wherever situated of thénbas of Jaguas’ Gold Club from th
Company, including but not limited to, the followjipersonal property of the Company:

@)

(ii)

(iii)

(iv)

V)

all of the tangible and intangible assets and peisproperties of every kind and description ancreker situated of tl
business of JaguarGold Club, including, without limitation, invemtes, furniture, fixtures, equipment (including io# anc
kitchen equipment), computers and software, appdiansign inserts, sound and lighting and teleptsysteems, telepho
numbers, and other personal property of whateved kind nature owned or leased by the Company,lledtdocatec
situated or used in, on, or about, or in connectiith the operation, use and enjoyment of the Psemand all other iter
on the subject Premises and used in connectionthdtloperation of Jagt’s Gold Club;

all of the Company's inventory of supplies, accaescand any and all other items of personal ptypafrwhatever natul
utilized or relating to the operation of Jac's Gold Club (the "Inventory™

all supplies (other than Inventory) anther "consumable supplies" used in connection Withoperation of JaguarGolc
Club (the "Supplies")

all of the Company's right, title, and interest,lassee, of any and all equipment leased by thep@oynand located
Jaguars Gold Club (the "Leased Equipment"); for whichrdéhaser agrees to assume payment if disclose
Company. Company shall cancel and pay for anysafmied equipment lease that Purchaser does niitiweno use

all right, title, and interest of the Conmyato the use of the telephone numbers presenihghesed by Jagua’Gold Cluk
including all rotary extensions thereto, and alvextisements in the "Yellow Pages", "City Directband other simile
publications (the "Telephone Numbers") and after @losing, Purchaser shall assume all expenseshéoiTelephon
Numbers and advertisin
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(vi) copies of the Company's lists of suppliers, and amy all of books, records, papers, files, memaaati other documel
relating to or compiled in connection with the ag@n of Jaguas Gold Club which are requested by Purchaser
"Records");

(vii) all intellectual property of every kind of the Coamy, including but not limited to all trade marksade names, servi
marks, patents, copyrights, and trade sec

(viii)  all universal resource locators (“URL)s&nd internet domain names, and all goodwill assediavith or used in connecti
with the operation or business of the Us and internet domain namu

(ix) to the extent transferable, any and all necessamynips and authorizations which are needed to oconém adu
entertainment business at Jagad®old Club which the Company has the right togf@anand convey, including its sexu:
oriented business permit and license and all dibenses, consents, authorizations, accreditatimas/ers and approve
(together with all government filings pertainingethto), however designated, established, maintainednewed and issu
evidencing or authorizing the Company, the Compsuagient(s) or nominee(s) for the purpose of engaigirihe busine:
and/or operation of an adult cabaret nightclub ress, gaming facility, restaurant, bar, loungeaony other busine
currently operating or capable of being operatetherPremises however characteriz

Section 1.2 _ Assets of VCGH to be TransferceBurchaser On the Closing Date (as defined in Section 4reaf), and subject
the terms and conditions set forth in this Agreetn@@CGH shall sell, convey, transfer and assigncawse to be sold, conveyed, transfe
and assigned to Purchaser free and clear of al$ lend encumbrances, and Purchaser shall acqlirapabvements located on the
property located at 12325 Calloway Cemetery Road, Worth, Texas, 76040, including without limitai the building and fixtures in whi
the Jaguar’'s Gold Club is operated (collectivdhg, 1Building and Fixtures”);

Section 1.3  All of the items set forth in Seaqtil.1 and Section 1.2 are collectively referredsahe “Purchased AssetExhibit
1.3 shall be a list of all improvements, furnituiigtures and equipment included within the Puretbassets.

Section 1.4 Excluded AssetsSpecifically excluded from the Purchased Assets (i) the corporate seals, books, accou
records and records related to corporate governainitee Company (ii) all Company bank accounts alh@€ompany monies (including ca
on hand as of the Closing Date, (iii) all creditcceeceipts and ATM purchases as of the Closing D@at) amount receivable under the Te
Patron Tax as of the Closing Date, and (v) all o#ssets listed on Exhibit 1.4 (hereinafter cailedty referred to as the “Excluded Assets”).

Section 1.5 _ Intent of the Partie®\lthough the description of the Purchased Asse&ection 1.1 and Section 1.2 is intended 1
complete, in the event Section 1.1 and Sectiorfdll 20 contain the description of any assets bgiog to the Company and VCGH which
used for the business of Jaguar’'s Gold Club, sashta shall nonetheless be deemed transferreddhaBer at the Closing.
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ARTICLE Il
NO ASSUMPTION OF LIABILITIES

Section 2.1 _ Excluded LiabilitiesNotwithstanding anything contained in this Agremt to the contrary, Purchaser shall hav
obligation and is not assuming, and the CompanycandCGH shall retain, pay, perform, defend andcldésge, all of the liabilities ai
obligations of every kind whatsoever related orrearied to the Purchased Assets or the businessyoful Gold Club arising or accrui
prior to the Closing Date, whether disclosed orisecidsed, known or unknown on the Closing Dategdior indirect, absolute or continge
secured or unsecured, liquidated or unliquidatedrueed or otherwise, whether liabilities for taxiabilities of creditors, liabilities arisir
under any profit sharing, pension or other benafitler any plan of the Company, liabilities to angv€rnmental Agency (as hereina
defined) or third parties, liabilities assumed ocurred by the Company by operation of law or otliee (collectively, the Excludec
Liabilities™), including, but not limited to, (i) antractual liabilities arising from Jaguar’s Goltu's business or ownership of the Purch.
Assets prior to the Closing Date, and (ii) any tageiing by the Company and/or VCGH, including baoit limited to (x) any ad valorem tax
including real estate and personal property taw@ste disposal assessments or other assessmeptshfiar or municipal improvements tl
are assessed or imposed pursuant to the Old Legseent and (y) amounts accessed under the Teakas Hax, occurring before Closil
or whether related to the business of Jagu@old Club, the Purchased Assets or otherwiseaagdiens on the Purchased Assets relatil
any such taxes.

Section 2.2 Taxes The Company and/or VCGH shall pay when due aaigss transfer, excise, or other taxes which me
imposed in any jurisdiction in connection with eising from the sale and transfer of any of thecRased Assets to Purchaser.

Section 2.3 _ Bulk Sales LawsThe Company and VCGH acknowledge that any agiplécprovisions of any tax clearance or |
sales laws pertaining to the transactions contetiegplay this Agreement are being complied with #rat the Company and VCGH agre:
indemnify and hold harmless Purchaser from andnagainy and all liabilities arising out of or réfeg to any such tax clearance or bulk s
law. Any such liability shall be an Excluded Likyi.

ARTICLE 1l
PURCHASE PRICE FOR
THE PURCHASED ASSETS

Purchase Price As consideration for the purchase of the Purethassets, Purchaser shall pay to the Company aN@GH a
Closing aggregate consideration as follows:

0] $1,000,000 payable by cast's check, certified funds or wire transfer; ¢
(i) 467,497 shares of common stock, par value $0.08f0ICGH (the“VCGH Share”) transferred to the Compar

The (i) $1,000,000 cash payment and (ii) the VCGidr8s are collectively referred to as the “Purclixsee".
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ARTICLE IV
CLOSING

Section 4.1 _The ClosingThe closing of the transactions contemplatedhisy Agreement will take place on or before July
2010 (the “Closing Date™jat the law office of Axelrod, Smith & Kirshbaum, @3 Memorial Drive, Suite 700, Houston, Texas, 770ff7a
such other time and place as agreed upon amorgatties hereto (the “Closing”).

Section 4.2 Delivery of Documents at Closingt the Closing: (a) the Company and VCGH shalivr to Purchaser
instruments of assignment and bills of sale necggsaransfer to Purchaser good and marketabettitthe Purchased Assets free and
of all liens, charges or encumbrances, includintheut limitation delivery of proper documents facordation of conveyance of good
marketable title to the Building and Fixtures fia®d clear of all encumbrances, against deliverfPbischaser to the Company and/or VC
of payment in an amount equal to the Purchase Bfitke Purchased Assets being purchased by Parchiaghe manner set forth hert
including without limitation delivery of certificas evidencing the VCGH Shares, free and clear yfians, claims, equities, charges, opti
rights of first refusal or encumbrances, duly esddrto the Company and/or VCGH or accompanied hyekecuted stock powers or writ
instruction to DTC to transfer the VCGH Shareséoadance with instructions by the Company and/@GW; (b) the Company and VCC(
and Purchaser shall deliver the various certifgatestruments and documents (and shall take tingrezl actions) referred to in Articles
and VIII below; and (c) the Related Transactiorssdafined below) shall be consummated concurrevitly the Closing.

Section 4.3 Related Transactionk addition to the purchase and sale of the laged Assets, the following actions shall
place contemporaneously at the Closing (collecgtivbie "Related Transactions"):

(i)  Ground Lease Agreement for Land with Option to Purchase. The Purchaser and Foster will enter into a grdeade agreeme
for the Land (the “Lease Agreement”yhe Lease Agreement will have a term of five (5argewith four (4) five (5) year options to extert
the discretion of the Purchaser. The initial mbntental rate during its term is $20,000 per monithe Lease Agreement will also grant
Purchaser or its assigns an option to purchaskahd from Foster (the “Land Option”)The Purchaser or its assigns may exercise the
Option any time after the twelfth (12) year anniversary date of the Lease Agreementhafiore the expiration of the Lease Agreer
(including its option term) at a purchase pricéanf market value, but in no event less than $3,000.

(i) Covenant Not to Compete for Foster . As partial consideration for the Purchaser émgeinto the Lease Agreement, Foster
enter into a NorGompetition Agreement pursuant to the terms of wiioster will agree not to compete, either direotlyndirectly, with th:
Purchaser, JaguarGold Club or any of their affiliates, by owninggrticipating or operating an establishment featytive female nude !
seminude (topless) adult entertainment in a radiugfyf (50) miles of Fort Worth, Texas, excluding dags Gold Club Fort Worth #2 a
the club operated in Dallas, Texas, by Manana Eitenent, Inc. d/b/a Jaguars Gold Club.
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(iii) Termination of Old Lease Agreement . Foster and VCGH will enter into a TerminationrAgment pursuant to the terms
which the Old Lease Agreement will be terminatédcopy of the Termination Agreement is attachedeteas Exhibit 4.3(iii).

ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF VCGH AND THE COMPANY

VCGH and the Company, jointly and severally, hersdpresent and warrant to Purchaser as follows:

Section 5.1. _ Organization, Good Standing andlification of VCGH and the Company.

(i) VCGH (i) is a Colorado corporation duly amjzed, validly existing and in good standing untter laws of the state
Colorado, (ii) has all requisite power and authoti carry on its business, and (iii) is duly gtiai to transact business and is in g
standing in all jurisdictions where its ownershgase or operation of property or the conductbitsiness requires such qualification, ex
where the failure to do so would not have a matadaerse effect to VCGH or the Company.

(il  The Company (i) is a Texas limited liabjlicompany duly organized, validly existing and ood standing under the laws of
state of Texas, (ii) has all requisite power anthatity to carry on its business, and (iii) is dujyalified to transact business and is in ¢
standing in all jurisdictions where its ownershgase or operation of property or the conductbitsiness requires such qualification, ex
where the failure to do so would not have a matadaerse effect to VCGH or the Company.

(iii) The authorized capital of the Company caisiof one hundred percent (100%) of the Memberbitgrest which is valid!
issued and outstanding. There is no other classqoity interest authorized or issued by the Compal of the issued and outstand
Membership Interests of the Company are owned bM@nd are fully paid and nassessable. None of the Membership Interestsd
are in violation of any preemptive rights. The Qamy has no obligation to repurchase, reacquireredeem any of its outstand
Membership Interests. There are no outstandingirgies convertible into or evidencing the right purchase or subscribe for ¢
Membership Interests of the Company. There areutstanding or authorized options, warrants, calidscriptions, rights, commitments
any other agreements of any character obligatirg Gompany to issue any Membership Interest or @wyriies convertible into
evidencing the right to purchase or subscribe fyr llembership Interest, and there are no agreenseniaderstandings with respect to
voting, sale, transfer or registration of any Mensb@ Interests of the Company.

Section 5.2 _ SubsidiariesThe Company does not have any subsidiaries.

Section 5.3 _Ownership of the Purchased Assdtise Company owns all of the Purchased Assetfos#t in Section 1.1 here
free and clear of any liens, claims, equities, gbsy options, rights of first refusal, or encumisen VCGH owns all of the Purchased As
set forth in Section 1.2 herein free and clear rof Bens, claims, equities, charges, options, Hgbit first refusal, or encumbrances.
Company and VCGH have the unrestricted right anglegpdo transfer, convey and deliver full ownersbfghe Purchased Assets without
consent or agreement of any other entity or pesswhwithout any designation, declaration or filwigh any governmental authority. Ug
the transfer of the Purchased Assets to Purchasesraemplated herein, Purchaser will receive gaudivalid title thereto, free and clea
any liens, claims, equities, charges, optionstsigii first refusal, encumbrances or other resomst
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Section 5.4 _ Ownership of the Membership Irgtsre VCGH owns, beneficially and of record, all oBtMembership Interests
the Company free and clear of any liens, claimaijtes, charges, options, rights of first refusaslencumbrances.

Section 5.5 _ Authorization All action on the part of the Company and VCGétessary for the authorization, execution, deli
and performance of this Agreement and all documezitded to consummate the transactions contentpletecin have been taken by
Company and VCGH. The Company and VCGH have theisge power and authority to execute and delikier Agreement and to perfo
their obligations hereunder and to consummate rtiresactions contemplated hereby. This Agreememenwduly executed and deliverec
accordance with its terms, will constitute a vadiod binding obligation of the Company and VCGH,ocecéable against the Company
VCGH in accordance with its terms, except as mayirbiged by bankruptcy, insolvency, reorganizatiamd other similar laws of gene
application relating to or affecting creditondghts and to general equitable principles, exdbpse items that would be required of
Purchaser with the consent of the Company and V¢8trchaser and Company Joint Consents”).

Section 5.6 _No Breaches or Default¥he execution, delivery, and performance of #kiggeement by VCGH and the Compi
does not: (i) conflict with, violate, or constiéud breach of or a default under any other outsigrajreements or the charter or bylaws o
Company or VCGH, (ii) result in the creation or iogtion of any lien, claim, or encumbrance of afydkupon the Purchased Assets ol
Land or (iii) require any authorization, consemipival, exemption, or other action by or filingthviany third party (except for conse
required under the Old Lease Agreement and PurclaaskeCompany Joint Consents), or Governmental ékitth(as defined below) unc
any provision of: (a) any applicable Legal Requiemt (as defined below), or (b) any credit or lagneement, promissory note, or any ¢
agreement or instrument to which VCGH or the Comgpmna party or by which the Purchased Assets erlthnd may be bound
affected. For purposes of this Agreement, "Govema Authority” means any foreign governmentahatity, the United States of Ameri
any state of the United States, and any politiohdssision of any of the foregoing, and any agerdspartment, commission, board, bur
court, or similar entity, having jurisdiction ovéte parties hereto or their respective assets apepties. For purposes of this Agreerr
"Legal Requirement" means any law, statute, injon¢tdecree, order or judgment (or interpretatibarmy of the foregoing) of, and the ter
of any license or permit issued by, any Governnigit#hority.

Section 5.7 Consents No permit, consent, approval or authorization of designation, declaration or filing with, ¢
Governmental Authority or any other person or griitrequired on the part of VCGH or the Companygamnection with the execution ¢
delivery by VCGH or the Company of this Agreementhle consummation and performance of the trarmasitontemplated hereby, exc
for consents required under the Old Lease AgreearahPurchaser and Company Joint Consents.
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Section 5.8 Pending ClaimsThere is no claim, suit, arbitration, investigat action, litigation or other proceeding, whe
judicial, administrative or otherwise, now pendimgto VCGF's or the Company knowledge, contemplated or threatened againsti Gt
the Company before any court, arbitration, admiatiste or regulatory body or any governmental agembich may result in any judgme
order, award, decree, liability or other determwmatvhich will or could reasonably be expected &wdnany material effect upon the Comg
or the business of JagusuGold Club or the transfer by the Company to Paseh of the Purchased Assets under this Agreemedtthere |
no basis known to VCGH or the Company for any saction. No litigation is pending, or to VCGH'’s tiie Companys knowledge
contemplated or threatened against VCGH or the @Gompor their assets or properties which seekgstrain or enjoin the execution :
delivery of this Agreement or any of the documeefterred to herein or the consummation of any eftthnsactions contemplated therek
hereby. Neither VCGH nor the Company is subjecany judicial injunction or mandate or any qupslicial or administrative order
restriction directed to or against them of whichudbaffect the Company, the Purchased Assets, éimel lor the business of the Jagadgolc
Club, except for litigation involving the Texas Rat Tax.

Section 5.9 _ Taxes The Company has timely and accurately prepanedfied all federal, state, foreign and local taturns an
reports required to be filed prior to such dated has timely paid all taxes shown on such retumswveed for the periods of such retu
including all sales taxes and withholding or otpayroll related taxes shown on such returns. Toma@any is not delinquent in the payrmr
of any tax or governmental charge of any natureitiér the Company nor VCGH have any knowledgemyf leability for any tax to b
imposed by any taxing authorities upon the Compapf the date of this Agreement and as of thei@jothat is not adequately provic
for. No assessments or notices of deficiency bemtommunications have been received by VCGH e@iGbmpany with respect to any
return which has not been paid, discharged or fidserved against and no amendments or applicafwn®fund have been filed or
planned with respect to any such return. Noneheffederal, state, foreign and local tax returnthef Company have been audited by
taxing authority. Neither VCGH nor the Company éany knowledge of any additional assessmentssta@nts or contingent tax liabil
(whether federal or state) of any nature whatsqgavbether pending or threatened against the Comfmangny period, nor of any basis
any such assessment, adjustment or contingencgreTare no agreements between the Company or VQOteHaay taxing authorit
including, without limitation, the Internal Reven&ervice, waiving or extending any statute of latiins with respect to any tax rett
except for the Texas Patron Tax.

Section 5.10 _Financial Statement®¥CGH and the Company have delivered to Purchdssrunaudited balance sheets of
Company as of June 30 2010, together with thee@lanaudited statements of income, for the peribels ended (collectively referred tc
the “Financial Statements"puch Financial Statements are in accordance wélbtioks and records of the Company and fairly ssmeth
financial position of the Company and the resuftemerations and changes in financial positionhaf Company as of the dates and fol
periods indicated, in each case in conformity wgiémerally accepted accounting principles applie@ @onsistent basis. Except as, and t
extent reflected or reserved against in the Firmr8tatements, the Company, as of the date of ih@nEial Statements, has no mate
liability or obligation of any nature, whether ahge, accrued, continued or otherwise, not fullffeeted or reserved against in the Finar
Statements.
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Section 5.11 _No Material Adverse Chang8ince the date of the Financial StatementsCirapany has conducted its busines
the ordinary course, consistent with past practeel there has been no (i) change that has hasduldweasonably be expected to ha
material adverse effect upon the assets or busoreb® financial condition or other operationgted Company; (ii) acquisition or disposit
of any material asset by the Company or any contmaarrangement therefore, otherwise then foraiue in the ordinary course of busin
(iii) material change in the Compasyaccounting principles, practices or methods;iieurrence of any material indebtedness or lendi
money to any person or entity; (v) acceleratiormteation, modification or cancellation of any agmeent, contract, lease or license (or s
of related agreements, contracts, leases or lisgmseolving more than $5,000 to which the Compang party; (vi) no material change in
removal of, Purchased Assets located at Jaguaold Club; or (vii) delay or postponement in ffeyment of any accounts payable or ¢
liabilities.

Section 5.12 _ Labor MatterS’he Company is not a party or otherwise subeiy collective bargaining agreement with any f
union or association. There are no discussiorgtiaions, demands or proposals that are pendihge been conducted or made with ¢
any labor union or association, and there are anding or threatened against the Company any ldisputes, strikes or work stoppages.
the best of the Company’s and VC@&Hnowledge, the Company is in compliance withfedleral and state laws respecting employmen
employment practices, terms and conditions of egmpent and wages and hours, and, to their knowledgegt engaged in any unfair lal
practices. Neither the Company nor Jagud®old Club is a party to any written or oral canty agreement or understanding for
employment of any officer, director or employeedlsd Company.

Section 5.13 _ Compliance with LawsTo the best of VCGH's and the Compankhowledge, the Company is, and at all times
to the date hereof, has been in compliance witktatlites, orders, rules, ordinances and reguagpplicable to it or to the ownership of
assets or the operation of its businesses. Ne#tB8&H nor the Company have any basis to expecthawe they received, any order or nc
of any such violation or claim of violation of asych statute, order, rule, ordinance or regulabiprthe Company. The Company ow
holds, possesses or lawfully uses in the operatidts business all permits and licenses whichimany manner necessary or required for
conduct its operation and business as now beindumied. Exhibit 5.13 sets forth all licenses apdhpts held by the Company used in
operation of the business of Jaguar’s Gold Clugfaihich are in good standing and in effect ashef Closing Date.

Section 5.14 _No Conflicts The execution and delivery of this Agreement thg Company and VCGH does not, and
performance and consummation of the transactionteomplated hereby by the Company and VCGH, will (fotonflict with the articles «
organization or regulations of the Company or VC@slappropriate; (ii) conflict with or result irbseach or violation of, or default under
give rise to any right of acceleration or termioatdf, any of the terms, conditions or provisiofisimy note, bond, lease, license, agreeme
other instrument or obligation to which the CompamyVCGH is a party or by which the Company’s or &@'s assets or properties
bound; or (iii) result in the creation of any endaance on any of the assets or properties of thep@ay, including the business of Jagsar’
Gold Club.
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Section 5.15 _ Title to Properties; Encumbranc&se Company has good and marketable title tofalie Purchased Assets set fi
in Section 1.1 herein, and VCGH has good and mabkettitle to all of the Purchased Assets set fortBection 1.2 herein, which toget
represent all of the assets, personal, tangibkbjrgangible, that are material to the conditicirsaficial or otherwise), business, operatior
prospects of the Company and JagsiaBold Club, free and clear of all mortgages, cfaiens, security interests, charges, lei
encumbrances and other restrictions of any kindratdre, except (i) as disclosed in the Financiategnents of the Company, (ii) statut
liens not yet delinquent, and (iii) such liens defisg of zoning or planning restrictions, impetieos of title, easements and encumbranc
any, as do not materially detract from the valuenaterially interfere with the present use of theperty or assets subject thereto or affe
thereby, including the business of Jagsi@bold Club. As of the Closing Date, the asseth®iCompany shall include, but shall not be lid
to, the non cash assets set forth in the ComgaB909 corporate income tax return, along withegllipment located on the premise
Jaguar’s Gold Club as of the Closing Date.

Section 5.16 _No Liabilities Except as to bills not yet received, (which Camyp shall pay as to the amounts incurred pri
closing) as of the Closing Date, the Company dagsand shall not have any obligation or liabilipofitingent or otherwise) or unpaid bill
any third party.

Section 5.17 _ Contracts and Leasdsxcept as shown on Exhibit 5.17, the Company@andCGH does not (i) have any lease
personal property relating to the Purchased Assdisther as lessor or lessee; (i) have any comi@hor other obligations relating to -
Purchased Assets, whether written or oral; andiiph@ve given any power of attorney to any persomrganization for any purpose relal
to the Purchased Assets or business of the Comgraigguais Gold Club. VCGH has an existing real estate igidaase agreement covel
the Premises where Jagusa@&old Club operates its adult entertainment calbacated at 12325 Calloway Cemetery Road, Fortti/drexas
76040 (the “Old Lease Agreementiyhich is currently subleased by VCGH to the Compahle Old Lease Agreement will be terminate
of the Closing Date. The Company shall providePtochaser prior to the Closing Date each and ewenyract, lease or other docurr
relating to the assets of the Company to whicls &ubject or is a party or a beneficiary. To tlmn@any’s and VCGH knowledge, sut
contracts, leases or other documents are validirarfidll force and effect according to their termsdaconstitute legal, valid and bind
obligations of the Company and the other respeqbiadies thereto and are enforceable in accordaitte their terms. VCGH and tl
Company have no knowledge of any default or breamxter such contracts, leases or other documerttsaity pending or threatened cla
under any such contracts, leases or other documbigtisher the execution of this Agreement, nor te@asummation of all or any of 1
transactions contemplated under this Agreemenk,coiistitute a breach or default under any suchraots, leases or other documents w
would have a material adverse effect on the fir@re@ndition of the Company or the operation ofusats Gold Club after the Closing.

Section 5.18 _No Pending Transactiongxcept for the transactions contemplated by Agiseement and the Related Transac
contemplated in Section 4.3 herein, the CompanyoadCGH is not a party to or bound by or the suobjef any agreement, undertaki
commitment or discussions or negotiations with payson that could result in: (i) the sale, mergensolidation or recapitalization of 1
Company; (i) the sale of any of the Purchased #sg&i) the sale of any outstanding capital stoaékhe Company; (iv) the acquisition by
Company of any operating business or the capibaksof any other person or entity; (v) the borrogvisf money; (vi) any agreement with ¢
of the respective officers, managers or affiliabéshe Company; or (vii) the expenditure of morartt$5,000 or the performance by
Company extending for a period more than one yean the date hereof.
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Section 5.19 _ Material Agreements; Action Except for the transactions contemplated kg thgreement and the Rela
Transactions contemplated in Section 4.3 heregretlare no contracts, agreements, commitmentsrstaddings or proposed transactir
whether written or oral, to which VCGH or the Compaare a party or by which they are bound that lvear relate to (i) any of tl
respective officers, directors, stockholder or pars of the Company or (ii) covenants of VCGH @ @ompany not to compete in any lin
business or with any person in any geographical areovenants of any other person not to compiketihe Company in any line of busin
or in any geographical area.

Section 5.20 _Insuranceolicies . Copies of all insurance policies maintained bg Company and/or VCGH relating to
operation of Jaguas’Gold Club have been or will be delivered or madailable to Purchaser. The policies of insurdreld by the Compat
and/or VCGH are in such amounts, and insure agairgi losses and risks, as the Company and/or V@asbnably deem appropriate
their property and business operations. All sunduiance policies are in full force and effect tlgio July 16, 2010, and all premiums
thereon have been paid.

Section 5.21 _No Default Neither VCGH nor the Company is in default undey term or condition of any instrument evideng
creating or securing any indebtedness of the Cagpand there has been no default in any matebiidation to be performed by VCGH
the Company under any other contract, lease, agneie commitment or undertaking to which the Conypiana party or by which it or i
assets or properties are bound, nor have VCGH erGbmpany waived any material right under any soohtract, lease, agreems
commitment or undertaking.

Section 5.22 _Books and Record¥he books of account, minute books, stock rebomks and other records of the Company,
which have been made available to Purchaser, amerate and complete and have been maintained iordexce with sound busins
practices.

Section 5.23 _Unpaid Bills As of the Closing, there will be no unpaid biisclaims in connection with any repair of the mise:
or other work performed or materials purchasecimection with the repair of the Premises.

Section 5.24 _ Notices Neither the Company nor VCGH or any represeveati the Company or VCGH have received any wr
notice (i) from any insurance companies, governaleagencies or from any other parties of any camlitdefects or inadequacies v
respect to the Premises which, if not correcteduldvaesult in termination of insurance coverageimrease its cost, (i) from a
governmental agencies or any other third partigdh vaspect to any violations of any building co@esl/or zoning ordinances or any o
governmental laws, regulations or orders affectirgPremises, including, without limitation, the Aritans With Disabilities Act, (iii) of ar
pending or threatened condemnation proceedings neithect to the Premises, or (iv) of any proceedingich could or would cause -
change, redefinition or other modification of thening classification of the Premises.
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Section 5.25 _Proceedings Relating to Premisékere is no pending, or to the best knowledgthefCompany or VCGH or a
representative of the Company or VCGH, contemplatethreatened judicial, municipal or administratiproceedings with respect to, o
any manner affecting the Premises or any porti@rethf, including, without limitation, proceedingsrfor involving tenant eviction
collections, condemnations, eminent domain, alldgaltling code or zoning violations, personal ingsror property damage alleged to t
occurred on the Premises or by reason of the us@peration of the Premises, or written noticerf attachments, executions, assignir
for the benefit of creditors, receiverships, comatrships or voluntary or involuntary proceedinigsbankruptcy or pursuant to any ot
debtor relief laws pending or threatened againsGW®r the Company or the Premises itself, or tkentpof the Premises for public needs.

Section 5.26 _ Public ImprovementdNone of the Company, VCGH or any representaifvilhe Company or VCGH has knowles
of any existing or proposed public improvements alwhinvolve or which may result in any charge belagied or assessed against
Premises or which will or could result in the creatof any lien upon the Premises or any part thfere

Section 5.27 _ Certificates To the best knowledge of the Company, VCGH or apresentative of the Company or VCGH
certificates of occupancy, licenses, permits, aighations and approvals required by law or by aoyegnmental authority having jurisdicti
over the Premises have been obtained and ard iiofcé and effect.

Section 5.28 _ Material DefectTo the best knowledge of the Company, VCGH or mpresentative of the Company or VCt(
there are no material defects to the Premises wiaek not been disclosed in writing to the Purchase

Section 5.29 _ Flooding To the best knowledge of the Company, VCGH oy eepresentative of the Company or VCGH
flooding has occurred on the Premises.

Section 5.30 _Environmental To the best of the Company’s and VCGHhowledge, the Land or Building and Fixtures as$ im
violation of any state, local or federal statuti@sys, regulations, ordinances, or rules pertainmdpealth or the environment requiremu
affecting the Land or Building and Fixtures. Then@pany or VCGH has not received any citation, divec letter or other communicatic
written or oral, or any notice of any proceedinigjra or lawsuit relating to any environmental issuising out of the ownership or occupa
of the Premises, and there is no basis known t€trmpany or VCGH for any such action.

Section 5.31 _ Disclosure No representation or warranty of VCGH or the @amy contained in this Agreement (including
exhibits hereto) contains any untrue statementnuitsoto state a material fact necessary in ordenafie the statements contained here
therein, in light of the circumstances under whindy were made, not misleading.

Section 5.32 _ Employee Benefit Plan§he Company is not a party to any employee-lieplein.
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Section 5.33 _ Brokerage CommissiomNo broker or finder has acted on behalf of VCGHhe Company in connection with t
Agreement or the transactions contemplated heretiyna person is entitled to any brokerage or firglfre or compensation in respect the
based in any way on agreements, arrangements erstaddings made by or on behalf of VCGH or the gamy.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF PURCHASER

The Purchaser hereby represents and warrants @afmpany and VCGH as follows:

Section 6.1 _ Organization, Good Standing andlifjeation of the PurchaserThe Purchaser (i) is an entity duly organizedicix
existing and in good standing under the laws ofstlée of Texas, (ii) has all requisite power antharity to carry on its business, and (iii
duly qualified to transact business and is in gstashding in all jurisdictions where its ownershgase or operation of property or the con
of its business requires such qualification, exedmptre the failure to do so would not have a maltaidverse effect to the Purchaser.

Section 6.2 Authorization All action on the part of the Purchaser necgs$ar the authorization, execution, delivery .
performance of this Agreement and all documentatedl to consummate the transactions contemplateginhbas been taken by
Purchaser. The Purchaser has the requisite powdesugthority to execute and deliver this Agreenaat to perform its obligations hereun
and to consummate the transactions contemplategbyeThis Agreement, when duly executed and dedivén accordance with its terr
will constitute a valid and binding obligation dfet Purchaser, enforceable against the Purchasecandance with its terms, except as me
limited by bankruptcy, insolvency, reorganizatiand other similar laws of general application iiatqto or affecting creditorgights and t
general equitable principles.

Section 6.3 _No Breaches or DefaultIhe execution, delivery, and performance of thigeement by Purchaser does not
conflict with, violate, or constitute a breach efaodefault under or (ii) require any authorizatioansent, approval, exemption, or other ac
by or filing with any third party or Governmentalthority under any provision of: (a) any appliahkegal Requirement, or (b) any credi
loan agreement, promissory note, or any other aggateor instrument to which Purchaser is a party.

Section 6.4 _ Consents No permit, consent, approval or authorization of designation, declaration or filing with, ¢
Governmental Authority or any other person or gnitrequired on the part of Purchaser in connactiith the execution and delivery
Purchaser of this Agreement or the consummatiorpanirmance of the transactions contemplated lyereb

Section 6.5 Disclosure No representation or warranty of Purchaser éoathin this Agreement (including the exhibits te)

contains any untrue statement or omits to statat@nial fact necessary in order to make the stai&syeontained herein or therein, in ligh
the circumstances under which they were made, isi¢ading.
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Section 6.6 _ Brokerage CommissioNo broker or finder has acted on behalf of thecRaser in connection with this Agreerr
or the transactions contemplated hereby and nmpéssentitled to any brokerage or findefee or compensation in respect thereto bas
any way on agreements, arrangements or understgnatiade by or on behalf of the Purchaser.

Section 6.7 _Ownership of the VCGH Shard®urchaser owns, beneficially and of record,M&H Shares free and clear of i
liens, claims, equities, charges, options, rightéirst refusal, or encumbrances. Purchaser haautirestricted right and power to trans
convey and deliver full ownership of the VCGH Slzamithout the consent or agreement of any othetyeat person and without a
designation, declaration or filing with any govemmtal authority. Upon the transfer of the VCGH 1®@kato the Company as contempl;
herein, the Company will receive good and valite tthereto, free and clear of any liens, claimsjité&p, charges, options, rights of f
refusal, encumbrances or other restrictions, exsegh restrictions imposed by applicable securities.

ARTICLE VII
CONDITIONS TO CLOSING OF
VCGH AND THE COMPANY

Each obligation of VCGH and the Company to be perfm on the Closing Date shall be subject to thisfaation of each of tt
conditions stated in this Article VII, except teethxtent that such satisfaction is waived by VC@H the Company in writing.

Section 7.1 Payment of Purchase Prideurchaser shall have tendered the Purchase ferickhe Purchased Assets to
Company and/or VCGH concurrently with the Closing.

Section 7.2 _Related Transaction¥he Related Transactions set forth in Secti@stall be consummated concurrently with
Closing.

Section 7.3 _ Corporate Resolutian®Purchaser shall provide a corporate resolutiitsoBoard of Directors which approves
transactions contemplated herein and authorizegxbeution, delivery and performance of this Agreetmand the documents referre:
herein to which they are or will be a party datedfthe Closing Date.

Section 7.4 _ Absence of ProceedingS§o action, suit or proceeding by or before anyrt or anygovernmental or regulatc
authority shall have been commenced and no inagiiy by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against Bsech

ARTICLE VIII
CONDITIONS TO CLOSING OF
PURCHASER

Each obligation of Purchaser to be performed orClosing Date shall be subject to the satisfactibeach of the conditions statec
this Article VIII, except to the extent that suddtisfaction is waived by Purchaser in writing.
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Section 8.1 _ Ownership of Purchased Assethie Company shall own not less than 100% ofRhiechased Assets set fortt
Section 1.1 herein, and VCGH shall own not less th@a0% of the Purchased Assets set forth in Sedtidrnerein, which together repres
all of the assets, personal, tangible and intaeghwt are required and material to the conditiioracial or otherwise), business, operatior
prospects of Jaguar’'s Gold Club.

Section 8.2 _ Delivery of Purchased Assefhe Company and VCGH shall have delivered afrimments of assignment and t
of sale necessary to transfer to Purchaser goodnankietable title to the Purchased Assets in fanthsubstance satisfactory to the Purch
including without limitation delivery of appropriatlegal documents necessary to convey good andemabik title to the Building al
Fixtures free and clear of all encumbrances:;.

Section 8.3 _ Company ResolutioThe Company shall provide a resolution of iteddember, VCGH, which approves all of
transactions contemplated herein and authorizegxbeution, delivery and performance of this Agreetmand the documents referre:
herein to which it is or is to be a party datedthe Closing Date.

Section 8.4 _VCGH ResolutionVCGH shall provide a resolution of its BoardRifectors which approves all of the transact
contemplated herein and authorizes the executalivelly and performance of this Agreement and theuchents referred to herein to whic
is or is to be a party dated as of the Closing Date

Section 8.5 _ Consents; Status of Permits acdnses Purchaser shall possess all necessary perroit@g classifications ai
other authorizations, whether city, county, statéederal, which may be needed to conduct aduly flide entertainment on the Premi
without any interruption, and all such permits, ingnclassifications and authorizations shall beg@aod order, without any administrat
actions pending or concluded that may challengpresent an obstacle to the continued performancedolt fully nude entertainment
Jaguars Gold Club. All necessary transfers of licensed leases required for the continued operatiorhefiusiness of the Company s
have been obtained. The Specialized Certificat@afupancy of Jaguar’'s Gold Club and the Compaali} bk in full force and effect.

Section 8.6 Related Transaction¥he Related Transaction set forth in Sectionsh&ll be consummated concurrently with
Closing.

Section 8.7 No Assumption of LiabilitiesThe Purchaser shall not assume any liabilitiethe Company or the business
Jaguar’s Gold Club as of the date of Closing.

Section 8.8 _ Termination of Existing LeaseAny and all existing leases for the Land andBhéding and Fixtures, including k
not limited to the Old Lease Agreement and anydesasd/or sublease agreements for the Land anditdifpand Fixtures between VCC
and the Company, shall have been terminated.

Section 8.9 _ Absence of ProceedingSo action, suit or proceeding by or before anyrt or any governmental or regulat
authority shall have been commenced and no inagiiy by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against timep@ny or any of its assets.

Asset Purchase Agreem-Page 1¢




ARTICLE IX
CLOSING ADJUSTMENTS

VCGH, the Company and the Purchaser agree that #tall be an adjustment made within ninety (9@sda the Closing Date
adjust for any liabilities that are found to exa$tthe Company as of the Closing Date, as sucliitieb may relate to the Purchased Asse
the business of JaguarGold Club, so that the Company and VCGH shaltdsponsible and liable to the Purchaser for thalitiees of the
Company that exist as of the Closing Date, lessaagit which the Company or VCGH would be entittedfor cash on hand, credit ¢
receivables or pro rata portion of prepaid items.

ARTICLE X
INDEMNIFICATION

Section 10.1 _Indemnification from VCGH and then@bany. The Company and VCGH, jointly and severally dgragree to ai
shall indemnify, defend (with legal counsel readiypaacceptable to Purchaser), and hold Purchategfiicers, directors, shareholds
employees, affiliates, parent, agents, legal cdussecessors and assigns (collectively, the "RagehGroup”) harmless at all times aftel
date of this Agreement, from and against any aha@aions, suits, claims, demands, debts, liabsitiobligations, losses, damages, ¢
expenses, penalties or injury (including reasamaittorneysfees and costs of any suit related thereto) suffereincurred by any of tl
Purchaser Group arising from: (a) any misrepresentédy, or breach of any covenant or warranty &GH or the Company contained in 1
Agreement, or any exhibit, certificate, or othestrmment furnished or to be furnished by VCGH oe thompany hereunder; (b) ¢
nonfulfilment of any agreement on the part of VC®Hthe Company under this Agreement; (c) any liighdr obligation due to any thi
party by the Company incurred at or prior to thediig Date, including but not limited to any liatyilpursuant to the Texas Patron Tax;
any suit, action, proceeding, claim or investigatgainst Purchaser Group which arises from or lwisibased upon or pertaining to VCGH’
or the Company conduct or the operation or liabilities of thesimess of the Company prior to the Closing Daté¢edrany suit, actio
proceeding, claim or investigation against anyhaf Purchaser Group arising out of or resultingnp elaims by the former landlord that
Company failed to fulfill any of its obligations der its Old Lease Agreement at any time prior to@osing Date.

Section 10.2 _Indemnification from PurchaselPurchaser agrees to and shall indemnify, deferith legal counsel reasonal
acceptable to the Company and VCGH) and hold theag@day and VCGH, and their respective officers, does, affiliates, agents, le
counsel, successors and assigns (collectively, & H Group") harmless at all times after the datéhe Agreement from and against
and all actions, suits, claims, demands, debtsilitias, obligations, losses, damages, costs, Bsg& penalties or injury (including reason
attorneys fees and costs of any suit related thereto)esedfor incurred by any of the VCGH Group, arisiram (a) any misrepresentati
by, or breach of any covenant or warranty of Pusehaontained in this Agreement or any exhibittiieate, or other agreement or instrurr
furnished or to be furnished by Purchaser hereurfdgany nonfulfillment of any agreement on thetjpd Purchaser under this Agreemen
(c) any suit, action, proceeding, claim or inveatign against the VCGH Group which arises from @icl is based upon or pertaining
Purchaser’s conduct or the operation of the businéthe Company subsequent to the Closing Date.
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Section 10.3 _Defense of Claimdf any lawsuit enforcement action or any attertaptollect on an alleged liability is filed agat
any party entitled to the benefit of indemnity herder, written notice thereof shall be given toitrdemnifying party within ten (10) busine
days after receipt of notice or other date by Wlaction must be taken; provided that the faildrany indemnified party to give timely noti
shall not affect rights to indemnification hereun@scept to the extent that the indemnifying patgmonstrates damage caused by
failure. After such notice, the indemnifying pasiall be entitled, if it so elects, to take cohwbthe defense and investigation of s
lawsuit or action and to employ and engage att@éyts own choice to handle and defend the satrihe indemnifying party's cost, risk ¢
expense; and such indemnified party shall coopenasdl reasonable respects, at its cost, risk expense, with the indemnifying party
such attorneys in the investigation, trial and deésof such lawsuit or action and any appeal @ iterefrom; provided, however, that
indemnified party may, at its own cost, participatesuch investigation, trial and defense of sumhisuit or action and any appeal ari:
therefrom. The indemnifying party shall not, witthtathe prior written consent of the indemnified tgareffect any settlement of a
proceeding in respect of which any indemnified ypdsta party and indemnity has been sought herewmless such settlement of a cle
investigation, suit, or other proceeding only inmed a remedy for the payment of money by the indfging party and includes i
unconditional release of such indemnified partyrfrall liability on claims that are the subject neatbf such proceeding.

Section 10.4 _ Default of Indemnification Obligati. If an entity or individual having an indemniftean, defense and hold harml
obligation, as above provided, shall fail to asswsueh obligation, then the party or entities orhbas the case may be, to whom ¢
indemnification, defense and hold harmless obligats due shall have the right, but not the oblaratto assume
and maintain such defense (including reasonablessfees and costs of any suit related theretd)tarmake any settlement or pay
judgment or verdict as the individual or entitie=eth necessary or appropriate in such individualesntities absolute sole discretion an
charge the cost of any such settlement, paymepérese and costs, including reasonable attorrfegs, to the entity or individual that had
obligation to provide such indemnification, defeasel hold harmless obligation and same shall dostan additional obligation of the en
or of the individual or both, as the case may be.

Section 10.5 _ Survival of Representations andrévidies. The respective representations, warranties aaeimnities given by tt
parties to each other pursuant to this Agreemeait shrvive the Closing for a period ending foeight (48) months from the Closing D
(“Survival Date”). Notwithstanding anything to the contrary contairiegtein, no claim for indemnification may be madaingt the par
required to indemnify (the “Indemnitor”) under ttAgreement unless the party entitled to indemniifica(the “Indemnitee”shall have give
the Indemnitor written notice of such claim as pded herein on or before the Survival Date. Argiral for which notice has been given p
to the expiration of the Survival Date shall notidagred hereunder.
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ARTICLE Xl
MISCELLANEOUS

Section 11.1 _ Amendment; WaivemNeither this Agreement nor any provision heneafy be amended, modified or suppleme
unless in writing, executed by all the parties terdexcept as otherwise expressly provided herenyaiver with respect to this Agreem
shall be enforceable unless in writing and signgdhie party against whom enforcement is soughttepkas otherwise expressly provi
herein, no failure to exercise, delay in exercisioigsingle or partial exercise of any right, powerremedy by any party, and no cours
dealing between or among any of the parties, sloal$titute a waiver of, or shall preclude any othrefurther exercise of, any right, powe
remedy.

Section 11.2 _ Notices Any notices or other communications requiregh@mitted hereunder shall be sufficiently givemifvriting
and delivered in Person or sent by registered dified mail (return receipt requested) or natidyiabcognized overnight delivery servi
postage pre-paid, addressed as follows, or to st address has such party may notify to ther gthties in writing:

€)) If to VCGH: VCG Holding Corp.
Attn: Troy Lowrie
390 Union Blvd., Suite 540
Lakewood, Colorado 80228

with a copy to: Martin A. Grusin, Esq
780 Ridge Lake Blvd., Suite 202
Memphis, TN 38120

(b) If to the Company Golden Productions JGC Fort Worth, LI
Attn: Micheal Ocello
1401 Mississippi Ave., Bay 10
Sauget, IL 62201

(e) If to the Purchase RCI Entertainment (Fort Worth), In
Attn: Eric Langan, President
10959 Cutten Road
Houston, Texas 77066

with a copy to: Robert D. Axelroc
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007

A notice or communication will be effective (i)delivered in Person or by overnight courier, ontibsiness day it is delivered and (ii) if <
by registered or certified mail, three (3) busingags after dispatch.
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Section 11.3 _ Severability Whenever possible, each provision of this Agreetrshall be interpreted in such manner as !
effective and valid under applicable law, but ifygrovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent dich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 11.4 _ AssignmenBuccessors and AssignsExcept as otherwise provided herein, the prowisihereof shall inure to t
benefit of, and be binding upon, the successorgenuiitted assigns of the parties hereto. No gaetgto may assign its rights or delegat
obligations under this Agreement without the prwaritten consent of the other parties hereto, whiomsent will not be unreasona
withheld.

Section 11.5 _Public AnnouncementsThe parties hereto agree that prior to makimg gublic announcement or statement
respect to the transactions contemplated by thieément, the party desiring to make such publimancement or statement shall cor
with the other parties hereto and exercise thest bforts to agree upon the text of a public ameement or statement to be made by the
desiring to make such public announcement; provitledever, that if any party hereto is requireddwy to make such public announcen
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 11.6 _ Entire AgreementThis Agreement and the other documents delivergduant hereto constitute the full and el
understanding and agreement between the partiésregard to the subject matter hereof and theradf supersede and cancel all g
representations, alleged warranties, statemengstiatons, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagi thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 11.7 _Choice of Law This Agreement shall be governed by, and coaedtin accordance with, the laws of the Stai
Texas, without regard to principles of conflict lafvs. In any action between or among any of thaiggm whether arising out of tl
Agreement or otherwise, each of the parties irralsbcconsents to the exclusive jurisdiction anduesof the federal and state courts loc
in Harris County, Texas.

Section 11.8 _Execution This Agreement may be executed in two or monenterparts, all of which when taken together she
considered one and the same agreement and shathbeeffective when counterparts have been signegabi party and delivered to
other party, it being understood that both pamiesd not sign the same counterpart. In the ehamtany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create @ahd binding obligation of the party execu
(or on whose behalf such signature is executed) thit¢ same force and effect as if such facsimilepmf” signature page were an origi
thereof.

Section 11.9 _Costs and Expense&ach party shall pay their own respective feests and disbursements incurred in conne
with this Agreement.
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Section 11.10 _ Section HeadingsThe section and subsection headings in this é&xgemt are used solely for convenienc
reference, do not constitute a part of this Agresrend shall not affect its interpretation.

Section 11.11 No ThirfParty Beneficiaries Nothing in this Agreement will confer any thiparty beneficiary or other rights ug
any person (specifically including any employee3ioé Company) or any entity that is not a partthie Agreement.

Section 11.12 _Further Assurance&ach party covenants that at any time, and ftiome to time, after the Closing Date, it v
execute such additional instruments and take setbns as may be reasonably requested by the gkmties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 11.13 _ Exhibits Not AttachedAny exhibits not attached hereto on the datexafcution of this Agreement shall be dee
to be and shall become a part of this Agreemerit asecuted on the date hereof upon each of théegainitialing and dating each st
exhibit, upon their respective acceptance of s conditions and/or form.

Section 11.14 _ Attorney Review Construction. In connection with the negotiation and draftioigthis Agreement, the parti
represent and warrant to each other that they hagt¢he opportunity to be advised by attorneyseirtown choice and, therefore, the not
rule of construction to the effect that any ambiiggiare to be resolved against the drafting petigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 11.15 GenderAll personal pronouns used in this Agreement shelude the other genders, whether used in thsauline
feminine or neuter gender and the singular shaluire the plural and vice versa, wherever approgria

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the undersigned have executexiAsset Purchase Agreement to become effective tiee date first s
forth above.

RCI ENTERTAINMENT ( FORT WORTH ), INC.

/s/ Eric Langar
By: Eric Langan, Preside!

GOLDEN PRODUCTIONS JGC FORT WORTH, LLC

/s/ Troy Lowrie
By: Troy Lowrie, Manage

VCG HOLDING CORP.

/s/ Troy Lowrie
By: Troy Lowrie, CEQ
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EXHIBIT A

all that certain tract, parcel, or lot of land ltedh in the JW. Calloway Survey, Abstract No. 336, City of Fdvorth. County ¢
Tarrant, Texas. according to the deed recordedalurde 17130, Page 375, Deed Records, and CountksCocument No. D2062213
Tarrant County, Texas, and being more particuldegcribed by metes and bounds as follows:
BEGINNING at a point in the East line of Lot 1, Blo1, Calloway Addition an addition to the City Bbrt Worth, Tarrant County, Tex
according to the plat recorded in Cabinet A, S8843 Plat Records, Tarrant County, Texas, lying’88®S’'W a distance of 72.35 feet fr«
the North corner of said Lot 1;
THENCE S00’'03'05W. a distance of 334.01 feet aleagl East line to a point at the Southeast corhsaid Lot 1;
THENCE N8905222'W, a distance of 534.27 feet altmgSouth line of said Lot Ito a point at the Sewght corner of said Lot I;
THENCE along the Westerly line of said Lt 1 asdulk:
1. N47°24'53'W, a distance of 63.54 feet to a ppint
2. N02'02'23'W, a distance of 14.52 feet to a point
3. 589'52'22"E, a distance of 46.16 feet to a point
4. NO0°07'36’E, a distance of 12.66 feet to a point

THENCE N89'52'22W, a distance of 26.96 feet to a point lying 35(@& perpendicular from the west line of a tractanfd described in tl
deed to Jerry Spencer, L.P. recorded in Volume 17BR8ge 244, Deed Records, Tarrant County, Texas;

THENCE N02°14’36"W, a distance of 114.30 feet al@nkine 35 feet Easterly of and parallel with s@&idst line of Spencer tract to a point;

THENCE Easterly, 361.36 feet along a non tangentecto the left, having a radius of 1,010.00 feetentral angle of 21 038+0a@nd a chor
bearing N69°07'OI"E, 37g.l 0 feet to a point;

THENCE S89'56'55"E, a distance of 227.66 feet te fjoint of beginning, containing 3.769 acres otllan

The bearings recited hereon are oriented to theopliaot |, Block 1, Calloway Addition recorded @ab. A, Sld. 9943, Piaf Records, Tar
County, Texas




Aloha POS System
ATM machine

Ice machine
Banquet tables
True beer boxes
Copier/ scanner/ printer
Vending Machine
Pool table

Wire storage shelves
Lockers

Black chairs
Tanning bed

Mini fridge

Mirrors

Filing cabinets
Desk

Business phones
Speakers

Pin spot lights
Disco balls

VHS players

TV's

Amps

Speakers

Sub boxes
Computer
Monitor

Sound board

CD player
Microphone
Projector

Led lights

Fusion lights
Strobe lights
Bookshelves
Cash counter
Paper shredder
Printers

CPU surveillance
Safes

High top tables
Low top tables
Bar chairs

Barrel chairs
Pedestals

Brown sofa
Brown sofa chairs
Maroon U-shaped booth
Leopard print sofa
Leopard print dividers
Maroon wall sofa

EXHIBIT 1.3




EXHIBIT 1.4

1. Mobile billboard truck

2. Licenses
a. Texas Cigarette and / or Cigars and Tobacco Predumtes Perm
b. Sexually Oriented Business Licer

City of Fort Worth Alarm Permi

City of Fort Worth Consumer Health Division Peri

Coin Operated Amusement Stan
f. Texas Sales and Use Tax Per

3. Cashon handin ATN

® oo




EXHIBIT 5.13

(see Exhibit 1.4)




EXHIBIT 5.17
Agreement with Frontline Security Co.
Agreement with Club Wise Financial L.P.
Agreement with Direct TV
Agreement with ASCAP

Agreement with Champion Energy




Exhibit 10.2
DEED OF GROUND LEASE

THIS DEED OF GROUND LEASE (“LEASE") is made the t@lay of July, 2010, by and between RCI Entertainnieatt Worth)
Inc., a Texas corporation (“RCI” or “Tenant”), aBdyan S. Foster (“Landlord”).

RECITALS

A. Landlord is the owner of the Premibeing commonly known as 12325 Calloway CemetergdRé-ort Wortk
Texas as described in the legal description atthbleeeto and made a part hereof as Exhibit “A” €fRises” or “Leased Premises”).

B. Landlord desires to lease the Premie Tenant, and Tenant desires to take and fleas&remises from Landlord.

NOW, therefore, for and in consideration of thetseneserved hereunder and the terms and condhiereof, Landlord hereby rer
demises, and leases to Tenant, and Tenant takdsas®s from Landlord the Premises, all upon theviing terms and conditions:.

ARTICLE |
TERM OF LEASE AND USE OF PREMISES
1.1 Term The term of the Lease shall commence on thie d&y of July, 2010, and shall end on the 31stadajly, 2015.
1.2 Extended Term Landlord shall grant to Tenant four (4y&ar options to renew this Lease. Tenant shalligeowritter

notice of election to decline such option, 90 dpsisr to the expiration of the initial or subsequi&srms described above or this Lease
automatically extend to the succeeding renewabgerEach option period shall be at an increasedafil0% increase over the prior tegm’
rental obligation.

1.3 Initial Rental Obligation Tenant shall pay Twenty Thousand Dollars ($20)@6 Landlord on the $tday of each mon
and continuing thereafter on a monthly basis ferfttst term and each and every month during tha {€Monthly Rent”). Tenant shall pe
Landlord Ten Thousand Dollars ($10,000.00) on 1ily2010 as pro rated rent for July 16, 2010 thhaligy 31, 2010.

1.4 Use of PremisesThe Leased Premises shall be used and occupiad adult entertainment facility or adult cabarefor
such other lawful purpose as Tenant may elecipisg &s Tenant maintains a Specialized Certifichf@agupancy or the equivalent to ope
as an adult cabaret.

15 Compliance with the LawlIn its use and occupancy of the Leased Premises the exercise of its rights hereun
Tenant shall at its sole cost and expense, prongoifgply with all federal, state, county, or mundalipaws, ordinances, rules, regulatic
directives, orders, and/or requirements (collet§iv&overnmental Regulationsfow in force or which may hereafter be in forcehwigspec
to the Premises due specifically to Tenant’s usk @atupancy of the Premises and Termbtisiness conducted thereon. Tenant she
permit any use of the Leased Premises which woinketttly or indirectly violate any such law, ordiram regulation or direction, or whi
may be dangerous to any of the personal propecttéal at the Premises.




1.6 Assignment and Subletting by Tenantenant shall have the right to sublease alhmy part of the Leased Premi
subject to the terms hereof without the consenthef Landlord, so long as Tenant remains primaidplé for all terms hereof, and -
Landlord shall not be required to engage in anymeawith the sub-tenant.

1.7 Assignment by LandlordLandlord shall have the right to assign thisdesacollaterally or otherwise, without Tenant’
consent, provided, however, that Landlord shallegivritten notice to Tenant of any proposed assigrna¢ least thirty (30) days pr
thereto. No assignment by Landlord shall alterripkts of Tenant hereunder, and all of the regjtsrms, covenants, and conditions of
Lease shall remain in full force and effect upoa #ssignment. Upon any assignment by Landlordafiteshall make rental payments to
assignee unless and until the assignee actuallyedelto Tenant a written notice directing rentayments to thereafter be made to
assignor. In the event of the transfer and asségmitny Landlord of its interest in the Lease anthsnPremises to a person expressly asst
Landlord’s obligations under this Lease, Landlord shall rientiable hereunder unless released by the Temawhich case Tenant agree:
look solely to such successor in interest of thedlard for performance of such obligations. Anyws#g given Tenant to Landlord to sec
Tenants obligations hereunder may be assigned and traedfédy Landlord to such successor in interest laaaddlord will thereby b
discharged of any further obligations relating #ter

1.8 Security DepositTenant agrees to deposit with Landlord, the sfifiwenty Thousand Dollars ($20,000.00), which
shall be held by Landlord, without liability forterest, as security for performance of Teraobligations under this Lease, it being expre
understood and agreed that this security deposibisan advance rental deposit, or a measure ofllbatis damages in case of Tenant’
default. Upon each occurrence of a Tenant Defaelteinafter defined), Landlord may use all or pdrthe security deposit to pay past
rent or other payments due Landlord under this éeand the cost of any other damage, injury expendiability caused by such Ten:
Default without prejudice to any other remedy pdad herein or provided by law. On demand, Tenhall pay Landlord the amount tl
will restore the security deposit to its originah@unt. The security deposit shall be deemed tbpgsty of Tenant and any remaining bale
of such security deposit not used by the Landlandpant to this Lease shall be returned by Landior@ienant within sixty (60) days af
Tenants obligations under the Lease have been fulfillddtwithstanding any terms or provision hereofhe tontrary, the Security Depc
shall be returned to Tenant in the event that Teteminates this Lease in accordance with its ¢erm

1.9 Late Chargeslf Tenant fails to pay any installment of Monttikent on or before the fifteenth (9 day of the calend
month, then Tenant shall pay to Landlord, in additto the installment of Monthly Rent, five perc€B®6) of such installment, as a |
payment fee. Notwithstanding the foregoing, Landilshall provide notice to Tenant if any installmef Monthly Rent is not paid on
before the fifteenth (1%) day of the calendar month.




ARTICLE Il
ADDITIONAL RENT

2.1 Additional Rental Obligation In addition to the rental sum described abdemant shall pay the following:

a. Utilities Tenant shall promptly pay and discharge the obstl utilities in connection with Tenast'use of th
Leased Premises and Building thereon. In the ethitany such utility charge is unpaid, Landlordymat its option, pay and discharge ¢
charge, notifying Tenant of such payment and foittinlveing reimbursed on demand for such paymeritdnant;

b. Taxes Tenant shall pay, before they become delinquant ad valorem taxes, including but not limitedrea
estate and personal property taxes, waste dispesassments, or other assessments for public acipalimprovements that are assesse
imposed upon the Leased Premises and Buildingdhetaring the time of the Lease including all stetes for the year 2010. Landlord s
furnish to Tenant within five days after receipyauch tax, or assessments which shall be levieth@property. Tenant shall promptly |
the real estate and personal property taxes, assass or other costs imposed upon the land, poiguth obligation becoming delinque
evidencing an official receipt as paid in full amebviding same to Landlord. Tenant shall pay befteknquency, any and all taxes on the
estate and personal property which are levied sess®d, and/or which become payable during theeL'Basn for the year 2010 upon al
any part of the Building, improvements, equipmémtiture, fixtures, and other personal propertth@gh same may be assessed and
with the real property.

C. Insurance Tenant shall procure and maintain, and paypemiums, fees and charges for the purpo:
procuring and maintaining continuously throughdut fTerm: (i) insurance on the Improvements (ineigdbuilding and fixtures on tl
Premises) against loss or damage by fire or otagualty with endorsements providing what is commdénlown as all risk fire and extenc
coverage (but not including flood or earthquake ezage), vandalism and malicious mischief insurameegn amount equal to the 1
replacement cost thereof; and (ii) general liapilitsurance with a combined single limit of notddékan One Million Dollars ($1,000,000.!
for any bodily injury or property damage, with addetible that is consistent with Tenanihsurance practices. Landlord may procure
maintain general liability insurance. All properbasualty and other policies of insurance refetodd this Lease shall include the other pi
as their interest may appear, as additional insyr&uhll insure such party against liability arsout of the other partg’negligence or, to tl
extent typically covered by a standard policy ofnooercial general liability insurance, the negligené any other person, firm or corporal
and contain a contractual liability endorsementlidsilities assumed by the other party under tidase. All policies procured hereunder ¢
be on standard policy forms issued by insurerseobgnized responsibility, rated A Excellent or éethy Bests Insurance Rating Servi
qualified to do business in Texas. A certificatesiach insurance shall be delivered to the otheiygaior to the Lease Commencement [
and thereafter not less than fifteen (15) days dlfte expiration thereof and shall provide thathspolicy may not be cancelled or modif
except upon not less than thirty (30) days writtertice to the other. Any insurance required ompied to be carried pursuant to |
paragraph may be carried under a policy or policesering other liabilities and locations of Landlar Tenant; provide, however, that s
policy or policies shall apply to the property reqd to be insured as set forth above and, withaeisto Tenant, in an amount not less tha
amount of insurance required to be carried by Tenan




d. Licenses Tenant shall be liable for, and shall pay tiglmaut the Term, all license and excise fees
occupation taxes covering the adult cabaret coeduch the Premises, including but not limited ty apecialized certificates of occupa
required.

2.2 Failure of Tenant to Provide Inswen Should Tenant occupy the Leased Premises withoatiding the require
insurance coverage, Landlord, at its option, mataiabthe required insurance coverage and Tenart ghg the premiums for same
additional rent within five days of the receiptradtice of payment from Landlord.

2.3 Failure to Pay Taxes Should Tenant fail or refuse to pay any reahtesor personal property taxes, waste dis
assessments, or other assessments for public acipalimprovements, Landlord shall elect to pageaafter giving written notice to Ten
of its intent to do so, and Tenant shall reimburaedlord for the payment as additional rent witfive days of the receipt of notice
payment from Landlord.

ARTICLE 1l
REPAIRS AND MAINTENANCE
31 Maintenance
a. Tenant shall, at its own expensepki| good repair buildings and fixtures as foumdtioe Leased Premis

including without limitation the heating and aimazbitioning systems, plumbing, lighting and eledtisystems, partitions, exterior and inte
doors, windows (including plate glass), fixturesl @ine interior of walls, floors and ceilings andrgay with all governmental requirements
to the condition of the Leased Premises.




b. Exterior maintenance of the Leasesirises shall be provided by Tenant.

3.2 Liens Tenant will not create or permit to be creadedemain, and will promptly discharge, at its sotest and expens
any lien, encumbrance or charge upon the Leasedig¥s and Building thereon or any part thereof poruTenans leasehold intere
therein, which arises out of the use or occupafitheoLeased Premises and Building thereon by Tesralny reason of any labor and mate
furnished or claimed to have been furnished to Miepareason of any construction, addition, orralien, or any part of the Leased Prerr
by Tenant. Landlord, at its sole option, may catasbe discharged, any lien, encumbrance or chapga the Leased Premises, or any
hereof or upon Tenat’leasehold interest therein. Tenant shall imntel§igpay to Landlord on demand an amount equah&dost ¢
discharging such interest, plus all fees and exgemsasonably incurred in connection therewithlugting, but not limited to reasona
attorney’s fees.

ARTICLE IV
OPTION
4.1 First Right of Refusal Landlord hereby grants to Tenant (RCI) a firght of refusal to purchase the property during
term, and any extensions of this Lease Agreement.
4.2 Option to Purchaselandlord hereby grants the Tenant an optiogputchase the Leased Premises, at any time ones

the 12th year anniversary date of this Lease Ages¢nat fair market value but in no event less thlree Million Dollars ($3,000,000.C
provided that Tenant is not in default under thienteof the Lease and the Lease has not otherweseteeminated. In determining fair mar
value, an appraiser shall be obtained and shalkevidle property as an adult cabaret. In no evwit the fair market value be less than Tl
Million Dollars ($3,000,000.00) at the time of teealuation.

4.3 Right of Reversian Should Tenant or its assigns, fail or refusexercise its option to purchase as herein destriom
the term of the Lease or any extensions thereof #ash the title and ownership of the Improvemdimsluding the building), Fixtures a
Personal Property related to 12325 Calloway Ceméternd, Fort Worth, Texas and the Leased Premisdbrevert back to the Landlord.
the expiration of the Term, Tenant, if requested_byndlord, shall execute any and all documents sgsrg to evidence that ownership
title to the aforementioned Improvements (includihg building), Fixtures and Personal Propertyisandlord and to extinguish and rem
any cloud or potential cloud on the title to themirses and/or the Improvements.




ARTICLE V
LOSS OR DESTRUCTION

5.1 Loss or DestructionPursuant to an Asset Purchase Agreement datedl8u2010 (“Purchase AgreementRCI ha:
purchased the building currently erected on theseddremises. Should the building be destroyelhioraged by fire or other disaster, Te!
shall have the option as follows:

a. rebuild the building in a qualitydamanner at least as good as the quality and marfitlee building as of the d¢
of Closing of the Purchase Agreement. The workepfir or restoration, which shall be completechvdtie diligence, shall be commen
within a reasonable time after the damage or lossirs; or

b. pay the insurance proceeds recefwedhe destruction or loss of the building to Lamd, unless Tenant sh
exercise the options contained in Article IV hereof

Neither Monthly Rent nor any other rental hereursteall abate while the Improvements are being regaor restored; provide
however, in the event the leased premises cannasédud for the operation of the business due textent of the loss or destruction there ¢
be a 120 day abatement in monthly rent due undgeletiise and there shall be a corresponding extepsithe lease term not to exceed
(4) months.

ARTICLE VI
EARLY TERMINATION

6.1 Right to Terminate Landlord hereby grants Tenant the limited righearly termination of the Lease Agreement heg
at the option of Tenant, should the Leased Prenlisesthe right to operate as a adult cabaret dw@edahange in local, state, or federal
which prevent its ordinary use as an adult cabarbe early termination rights herein are solelgvided and may only be exercised in
event Tenant has lost the use of the Leased PremigkBuilding and Improvements for the permitted as an adult cabaret through a ch
in local, state, or federal law which prevent itslipary use as an adult cabaret. Tenant has rey edrly termination right. It is expres
understood by Landlord and Tenant that Tenant stwlbe allowed early termination for its loss gkwf the Leased Premises as an
cabaret a result of Tenastactions and inactions, during the operation efBasiness, which result in the loss of the abtlityise the Leas
Premises as an adult cabaret.

ARTICLE VII
CONDEMNATION
7.1 Condemnation/Eminent Domain
a. Condemnatiaon If the Leased Premises are taken by any alzmd)renuty by eminent domain or by private

to a governmental authority under the threat tHfer@oif part of the Leased Premises is taken stoasubstantially interfere with the t
thereof, then Tenant shall have the option, toXegased within sixty (60) days after the takingtérminate this Lease by notice to Landl
which termination shall be deemed to be effectv@fathe date the condemning authority takes ditlpossession, whichever first occurs,
all rentals shall be paid up to that date. In saclevent all ownership and title to the Improvetaémcluding building), Fixtures and Persc
Property revert back to Landlord.




b. Rights in Awards In the event Tenant does not exercise his tigtierminate the Lease, Landlord and Te
will be entitled to share any condemnation awaebeding to their respective interests.

C. Apportionment of Partial Award If there occurs a Partial Taking and Tenanttsl@ot to terminate the Lea
Landlord and Tenant shall be entitled to receive il@tain such separate awards and portions of Eumpawards as may be allocated to-
respective interests in any condemnation procesdinrgas may be otherwise agreed, taking into denaiion the fact that Landloslinteres
in the premises is limited to the Land, as encuetbéry this Lease, a reversionary interest in theravements (including building), Fixtut
and Personal Property upon the expiration of threnT@ termination of the Lease, and the right tweree rent hereunder. If the Premises !
be restored as herein provided, Tenant shall ffiesentitled to recover the costs and expensesragtun such restoration out of any s
award. Thereatfter, if the condemning authoritysdoet make separate awards and the parties aréeunadgree as to amounts that are 1
allocated to the respective interests of Landland @enant, then each party shall select an indepenél.A. |. real estate appraiser
“Appraiser”). Each appraiser shall separately determine the anwiuthe balance of the condemnation award that ise allocated to tl
interests of Landlord and Tenant. If the percemtafjthe balance of the total award each Appraifiecates to Landlord (a) are within
(10%) of each other, the two (2) allocations shallaveraged and such average shall be the fimaladibn of the award, or (b) are not wit
ten (10%) of each other, the two Appraisers stmahtselect a third Appraiser who shall indepengeaitbcate the award between Land|
and Tenant, and the middle of such three (3) diloesa shall be the final allocation of the award.

ARTICLE VIl
ENVIRONMENTAL/HAZARDOUS SUBSTANCES

8.1 Discharge “Discharge”shall mean the releasing, spilling, leaking, leaghidisposing, pumping, pouring, emitti
emptying, dumping, presence, use, handling, treatinneanufacture, transportation, generation, sm@gsale of Hazardous Substances &
on, under or emanating to or from the PremisesCitiamon Areas or the Development, directly or tigtomigration, or the threat there
regardless of whether the result of an intenti@malnintentional act or omission.

8.2 Environmental Documents“Environmental DocumentsShall mean all environmental documents in the Esise o
under the control of the producing party concerniing Premises, the Common Areas or the Developnaert,their environs, includil
without limitation, all sampling plans, cleanup mda preliminary assessment plans and reportsjnsigstigation plans and reports, reme
investigation plans and reports, remedial actidaagpand reports, or the equivalent, sampling tessémpling result reports, data, diagr:
charts, maps, analysis, conclusions, quality assefguality control documentation, correspondencertfrom any Governmental Authori
submissions to any Governmental Authority and dives, orders, approvals and disapprovals issueghlgyGovernmental Authority.




8.3 Environmental Law or Laws “Environmental Law” or “Environmental Lawsshall mean each and every applic
federal, state, regional, county or municipal emwinental or health safety statute ,ordinance, mdgulation, order, code, directive
requirement, relating to the environment, Hazarddubstances or health or safety, including witHouitation the Resource Conservat
and Recovery Act, as amended, 42 U.S.C. §6901cet te Comprehensive Environmental Response, Cosapien and Liability Act, ¢
amended 42 U.S.C. 89601 et seq.; the Water Pailatial Control Act, 33 U.S.C. 81251 et seq.; theid@®ubstances Control Act, 15 U.S
82601 et seq., the Clean Water Act, 33 U.S.C. §1&t54eq.; the Clean Air Act, 42 U.S.C. §7401 et;seqd the Tank Laws (as defir
below), now or hereafter existing, together withsalccessor statutes, ordinances, rules, reguatmders directives, or requirements no'
hereafter existing.

8.4 Governmental Authority “Governmental Authority”shall mean the federal, state, regional, countymamicipa
government, or any department, agency, bureauher similar type body obtaining authority therefromcreated pursuant to any applic:
statutes, ordinances, rules, regulations, ordedges; directives or requirements now or hereakistiag.

8.5 Hazardous Substance or Hazardoust&utes. “Hazardous Substance” or “Hazardous Substanskall mean ar
substance, material, waste, toxic substance, hazarsubstance, hazardous waste, solid waste, ipallygollutant, irritant or contamina
including without limitation, petroleum, petroleubyproducts or derivatives, ashestos, polychlormhdigohenyls, mold or other bacte
matter, as defined, listed or referred to in anyiemmental Law, together with any amendments tieemegulations promulgated thereur
and all substitutions thereof. Hazardous Substarat®ll not include Hazardous Substances used @nT#nants customary busine
operations provided same are used in such quanitid handled in such manner as allowed/requirddruapplicable Environmental Laws.

8.6 Environmental Notice “Environmental Noticeshall mean, in addition to its ordinary meaningy aammunications «
any nature, whether in the form of correspondemmamoranda, order, directives or otherwise.

8.7 Remediate or RemediatiorfRemediate” or “Remediatiorshall mean all actions to investigate and cleammugspon
to any known, suspected or threatened Discharga bfazardous Substance, including without limitgtienvironmental investigatic
monitoring and sampling; installation, maintenanoe removal of monitoring wells; removal, treatmergutralization or containment of ¢
Hazardous Substance; storage of excavated matenalsnstallation, maintenance, storage and refrafva@achinery and equipment uset
connection with the Remediation, to the extent sgagy to comply with the applicable Environmentas.




8.8 Tank Laws “Tank Laws”shall mean all federal, state, regional, countynanicipal environmental statutes, ordinan
rules or regulations relating to the undergroumdagie tanks, including, without limitation, the Ieeal Underground Storage Law, subtitle
the Resource Conservation and Recovery Act, as daederd2 U.S.C. § 6901 et seq. together with anyndments thereto, regulatic
promulgated thereunder and all substitutions tHeew any successor legislation and regulations.

8.9 Underground Storage TanksUnderground Storage Tankshall have the meaning ascribed in such term uthéefanl
Laws, and shall also include unregulated undergtaorage tanks used to store Hazardous Substances.

8.10 General Environmental CompliancauSes

a. Presence and Use of Hazardous &ules. Neither Tenant nor Tenastagents or contractors shall, witr
Landlord’s prior written consent, keep any Hazardous Subston or about the Premises, the Common AreakeoDevelopment,
violation of Environmental Laws.

b. Tenaht Compliance with Environmental Laws Tenant shall at Tenast'own expense, comply with &
applicable transaction triggered Environmental Latwst only in the event of a closing of Tenantjsemtions or transfer of Tenaat’
operations or change in the ownership of Tenansu¢h compliance, becomes necessary due to aignamt omission of Landlord, or a
third party other than Tenant, including, withotrhitation, a trigger of a transaction triggered Eommental Law due to a change
ownership of the Premises or the Development, change in ownership of Landlord, then Landlord Ishatl Landlords own expens
promptly comply with such transaction triggered Eonmental Law. Notwithstanding anything in thentrary set forth in this Section, &
regardless of whether such compliance is triggéned andlord or Tenant, Tenant, shall only be resflda to investigate and Remed
Hazardous Substances at the Premises in the mesteffiective manner possible under the circumstrtoecomply with applicab
Environmental laws, and only to the extent that Hezardous Substances were Discharged by Tenahemants employees, agents
contractors. In all other respects, Landlord stallLandlords own expense, and without interfering with theang business operations
Tenant in a commercially unreasonable manner, ptlgngemply with such transaction triggered Enviraemtal Laws, including witho
limitation taking all other action required by ajgpble Environmental Laws with respect to any Darge of Hazardous Substances. Lanc
hereby represents that to the best of his knowl¢dgeas of the date of execution of this Leaseetlexists no violation of Environmen
Laws as that term is defined herein, provided hageif such violation arises as a result of anypar to the date of the execution of |
Lease, Landlord shall be responsible for any ahdasits associated with such violation or remedgviged further, nothing herein shall
construed to prevent Landlord from seeking contiidmuand indemnity from prior (i) title holdersj)(tenants; (iii) any other generator as
term is used in the definition of Environmental lsgwr (iv) any other polluter.




C. Information to TenantAt no expense to Tenant, Landlord shall promptlgvide all information reasonal
requested by Tenant or any applicable Governmeéuttdority with respect to Tenamstobligations under this Section, and shall proyngitjr
such affidavits, submissions and other documenmtsorgable requested by Tenant or any applicable r@meantal Authority.

d. Notice of Meetings Tenant shall commercially reasonable effortaatify Tenant in advance of all meetil
scheduled by Landlord or Landlosdagents or contractors, with any Governmental éuitthwith respect to the Premises, the Common
or the Development and shall have the right tondttend participate in all such meetings.

ARTICLE IX
GENERAL PROVISIONS

9.1 Quiet Enjoyment Tenant shall, provided Tenant shall not bedfadlt hereunder, be permitted to peaceably anetly
hold and enjoy the Leased Premises during the emgof.

9.2 Access to PremiseslLandlord, its agents, servants, or employeeyg erder the Premises at reasonable times
reasonable advance notice to Tenant (or an audtbemployee of Tenant at the Premises), and atimey upon reasonable notice to Tel
under the circumstances, in an emergency, to diotleeving: inspect the Premises; comply with als, orders, ordinances and requirerr
of any governmental unit or authority for which Ilddord may be responsible under this Lease, if @amgw the Premises to prospec
lenders or purchasers and, during the ninety (99 dmmediately prior to the expiration of this keaf Tenant declines to renew for
additional term in accordance with the provisiofighis Lease, to prospective tenants, but onlyilisach showings are accompanied |
representative Tenant if so requested by Tenarmpst (on the Development, but not within or at ¢éinérance of the Premises) for sale o
lease signs; provided; however, that all such estshall be completed promptly in a good workmanhkanner so as to cause the |
practical interference to Tenant’s business andafigsnuse of the Premises. In all events, Landlordl slse commercially reasonable effc
to minimize interference with the Premises and TEmabusiness operations thereon. If Landlsr@ntry materially and substanti
interferes with the conduct of Tenant’s businesd/@ncause damage to Tenant’s property (and they enhot needed because of Tenant’
default, negligence or willful misconduct), then snch event the rent and any sums due and payabéelditional rents, shall abate
proportion to the extent of the interference anddlard shall be liable for any damage to Tenantipprty.
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9.3 Mutual Indemnification Subject to the waiver of subrogation provisidenant agrees to indemnify and hold Land
harmless from any and all losses, damages, ligbilitexpenses (including reasonable attorntses) incurred by Landlord, arising from |
of life, personal injury and/or property damageysed by or resulting from, in whole or in part, arggligent act or omission or intentio
misconduct of Tenant or any officer, agent, contia®r employee of Tenant in the Development, imr@xtion with Tenan$' use ¢
occupancy of the Premises. Subject to the waif/subrogation provision, Landlord agrees to inddgnand hold Tenant harmless from |
and all losses, damages, liability, or expensedu@ing reasonably attorney&es) incurred by Tenant, arising from loss of,lifersons
injury and/or property damage, caused by or resyltiom, in whole or in part, any negligent actasnission or intentional misconduct
Landlord or any officer, agent, contractor or enyple of Landlord, in connection with Landlosdmanagement and operation of the Le
Premises.

9.4 Concurrent NegligenceNotwithstanding the provisions of Mutual Indeficdtion above, in the event of the concur
negligence or intentional misconduct of Tenantaents, employees, sublessees, or contractoriseoane hand and that the Landlord
partners, directors, officers, agents, employeespntractors on the other hand, which concurregligence or intentional misconduct res
in injury or damage to persons or property andtesldo the construction, alteration, repair, additio, subtraction from, improvement to
maintenance of the Leased Premises a party’s (tiiemnifying Party”)obligation to indemnify the other shall be limitexithe extent of tr
Indemnifying Partys negligence and/or intentional misconduct, and ¢iidats agents, employees, sublessees, or coatsadhcluding th
Indemnifying Party’s proportionate share of reasd@aosts, attorneydees, and expenses incurred in connection withcdaiyn, action, c
proceeding brought with respect to such injury amdge.

9.5 Tenatd Default.

a. Default The occurrence of any one or more of the follgvevents shall constitute a default of this Lelay
Tenant (a “Tenant Default”):af the failure by Tenant to make any payment of HignRent, or any other payment required to be niay
Tenant hereunder, as and when due, where suchefaifiall continue for a period of fifteen (15) dafter Tenans receipt of written notic
thereof by Landlord to Tenant; provided that if @ehfails to pay Monthly Rent or any other paymestuired to be made by Ten
hereunder on time more than two (2) times in ave€lL2) month period, a Tenant Default shall oawotwithstanding that such payme
have been made within the applicable cure peribyi;ti{e failure by Tenant to observe or perform afiythe covenants, conditions,
provisions of this Lease to be observed or perfdriog Tenant, other than as described in subseétipmbove, where such failure sl
continue for a period of thirty (30) days after @atis receipt of written notice thereof by Landlord yd®d, that if such cure reasong
requires more than thirty (30) days to completentiienant shall not be in default if Tenant shedhgptly commence the cure of such Tel
Default and diligently pursues such cure to conipitet(c) the making by Tenant of a general assigitneg general arrangement for
benefit of creditors; the filing of a voluntary bBanptcy petition by Tenant. If an involuntary bamgtcy petition against Tenant has t
filed and is not contested, dismissed, or stayedimvsixty (60) days of filing); or the appointmesfta trustee or receiver to take possessi
substantially all of Tenant’s assets located aftteamises or of Tenastinterest in this Lease, where such seizure isowtested, discharge
or stayed in thirty (30) days after appointmensaid trustee or receiver, provided however, ifralfiorder adjudicating the tenant as b
bankrupt or appointing a trustee or receiver shaile been entered pursuant to 11 U.S.C. 8303 sudgr shall be an event of defe
hereunder, or the filing of a petition for the appment of same by the Tenant, whichever shalt faccur and (d) failure to maintain :
premises as an adult cabaret in continuous operatubject to the provisions of Article VI. Nothstanding anything in this provision wh
may be construed to the contrary, Tenant, in tlemeef an involuntary bankruptcy petition againshas the right to contest an order for re
prior to entry of or defeating the entry of same.
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b. Remedies in DefaulOn the occurrence of the Tenant Default and aﬁteappllcable notice and cure period,
subject to terms and conditions provided hereimdlard may, without limiting Landlord in the exesei of any other right or remedy t
Landlord may have by reason or such default, theeddes of Landlord hereunder being cumulative aoidexclusive of one another:
perform on Tenan$ behalf, any unperformed covenant or obligatioretmeder constituting such Tenant Default (afteirgjvTenant writte
notice of Landlords intention to do so except in the case of emesgeme which event Tenant shall reimburse Landléwd all expense
reasonably incurred by Landlord in doing so, phistiest at the Default Rate, which expenses aedeisit shall be additional rent and sha
payable by Tenant immediately on demand therefgreandlord; and/or (b) terminate this Lease andectliquidated damages from Ten
in an amount equal to (i) the sum of all amounte Hareunder to the date of termination; plus (i§ aggregate rent remaining over
unexpired portion of the Term, plus the reasonabkt to Landlord of any repairs required to compith Tenants obligations, all reduced
present value using a discount rate equal to tieeast rate of a governmental security having aualutlosest to the then current expiratio
the Term; less (iii) the aggregate fair net remtdlie of the Premises over the remaining portiothefTerm (provided, however, a reason
period of time, not to exceed twenty four (24) nfantmay be considered as a leasing period by whilPremises would not be leased
therefore no income would be realized for suchqeirieduced to present value at the above spedfsbunt rate; plus (iv) Landlorsl’cost
and expenses incurred in the enforcement herebdidimg reasonable attorneys fees as herein proyidedc) maintain Tenarg’ right tc
possession, in which case this Lease shall contma#fect and Landlord shall be entitled to endatl of Landlords right and remedies unt
this Lease, include the right to recover the Rewit @ther amounts payable hereunder as they becoeketeunder.
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9.6 Landlord Disclaimer Except as may be otherwise in this Lease egfyr@sovided, the Premises is being leased “AS IS,
with Tenant accepting all defects, if any; and @ta@s otherwise in the Lease expressly provideddload makes no warranty of any ki
express or implied, with respect to the Premisathéwut limitation, Landlord makes no warranty agtie habitability, fithess or suitability
the Premises for a particular purpose). This seci$ subject to any contrary requirements undg@lieable law, however, in this reg:
Tenant acknowledges that it has been or is beimgngthe opportunity to inspect the Premises anHaee qualified experts inspect
Premises prior to the execution of this Lease.dland is not in receipt of any notice from any gowvaental authority regarding a nega
environment issue with respect to the Leased Pe=naiad knows of no negative environment issue rgipect to the Leased Premises.

9.7 Brokerage CommissionLandlord and Tenant warrant and representttieat have not dealt with any real estate brok
salesman in connection with this Lease. Landlard &enant further represent they have dealt wittoth@r person that would create
liability for the payment of a commission by théet party. The party who breaches this warrangl skefend, hold harmless, and indem
the non-breaching party from any claims or liapilirising form the breach.

9.8 Choice of Law This Lease shall be governed by the laws ofStaée of Texas.

9.9 Authority to Execute Tenant represents and warrants that this Lieasdeen duly authorized, executed and deliver
and on behalf of Tenant and constitutes the vadiihding, and enforceable agreement of Tenant inordemce with the terr
hereof. Landlord represents and warrants thatlthase has been duly authorized, executed anceddi by and on behalf of Landlord, :
constitutes the valid, binding and enforceable eguent of Landlord in accordance with the terms dfere

9.10 No Construction Against Drafting Rart Landlord and Tenant acknowledge that eacheyhtand their respective cour
have had an opportunity to review this Lease aadl tthis Lease shall not be construed for or agaitlser party merely because such f
prepared or drafted this Lease or any particulavipion thereof.

9.11 Number of Execution Copies/Countdmar This Lease may be executed in any number ofiteoparts, each of whi
shall be an original, but all of which shall cohst® one instrument.

9.12 Prior Agreement THIS LEASE CONTAINS THE ENTIRE AGREEMENT OF THEARTIES HERETO AND AN
AND ALL ORAL AND WRITTEN AGREEMENTS, UNDERSTANDINGS REPRESENTATIONS, WARRANTIES, PROMISES, Al
STATEMENTS FO THE PARTIES HERETO AND THEIR RESPEWH OFFICERS, DIRECTORS, PARTNERS, AGENTS, A
BROKERS WITH RESPECT TO THE SUBJECT MATTER OF THEASE, AND ANY MATTER COVERED OR MENTIONED I
THIS LEASE SHALL BE MERGED IN THIS LEASE AND NO SUE PRIOR ORAL OR WRITTEN AGREEMENT, UNDERSTANDIN!
REPRESENTATION, WARRANTY, PROMISE, OR STATEMENT SHA BE EFFECTIVE OR BINDING FOR ANY REASON O
PURPOSE UNLESS SPECIFICALLY SET FORTH IN THIS LEASEO PROVISION OF THIS LEASE MAY BE AMENDED C
ADDED TO EXCEPT BY AN AGREEMENT, IN WRITING, SIGNEDBY THE PARTIES HERETO OR THEIR RESPECTI
SUCCESSORS IN INTEREST. THIS LEASE SHALL NOT BE HFECTIVE OR BINDING ON ANY PARTY UNTIL FULLY
EXECUTED BY BOTH PARTIES HERETO.
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9.13 Acceptance The submission of this Lease to Tenant doescoastitute an offer to lease. This Lease shalbive
effective only upon the execution and delivery geéby both Landlord and Tenant.

9.14 Consent Except where otherwise expressly providedriathis Lease any consent or approval required utiitel_ease
pursuant to the terms of this Lease, may not beasanably withheld, conditioned, or delayed.

9.15 AttorneysFees. Should either party be required to engage torresty to enforce this Agreement, or the arbitr
section as set forth below, the prevailing partglishreceive all reasonable cost of enforcementluifing, but not limited to reasona
attorney’s fee.

9.16

a. Notices Any notice required or permitted to be giverptoty under the provisions of this Lease shakibeme
valid only if given in writing and (i) delivered ponally or (ii) sent via United States Certifiechil Return Receipt Requested, with pos
prepaid or, (iii) sent via Federal Express or osigrilar nationally recognized overnight courierthe recipient for next business day deli
and addressed by the sender to the intended retipie

If to RCI Entertainment (Fort Worth), Inc.:

Attn: Eric Langan, President
10959 Cutten Road
Houston, Texas 77066

Copy to: Robert D. Axelrod
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007
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If to Landlord:

Bryan S. Foster
2171 Manana Drive
Dallas, TX 75220

Copy to: Kevin Richardson
6716 Valley View Lane
Sachse, TX 75048

With additional copy to:

Art Selander, Esq.

Quilling, Selander, Cummiskey & Lownds, P.C
2001 Bryan Tower, Ste. 1800

Dallas, TX 75201

b. All references to days for Noticentaned in this Lease shall mean Business Days/iged however, th
provision shall not apply to Section 1.9.

9.17 Successors This Lease binds and inures to the benefithef parties and their respective heirs, legal reprasives
successors and assigns.

9.18 Recordation Tenant and Landlord shall join in the executana short form Memorandum of Lease for purposk
recordation.

9.19 Estoppel CertificateLandlord and Tenant agree that from time to tipen not less than ten (10) days prior reque
Landlord, Tenant will deliver to Landlord a staterhe writing certifying that (a) this Lease is uadified and in full force and effect (ot
there have been modifications, that this Leasa fslll force and effect as modified and identifyitiee modifications), (b) the dates to wt
the rent and other charges have been paid, antdaicyo far as the person making the certificatana) Landlord is not in default under «
provision of this Lease and, if Landlord is in ddfaspecifying each such default of which the parseaking the certificate may he
knowledge, it being understood that any such statérso delivered may be relied upon by Landlordarmr successor or assignee or intt
of Landlord, or any prospective purchaser, mortgage any assignee or any mortgage on the Leassdi$ds. Landlord also expres
agrees that this Lease shall not be subordinatmyomortgage that Landlord may grant on the Ledegnises subsequent to the dal
execution of this Lease, and that no estoppelfoati so requested shall require such subordimai@ shall confirm that this Lease shall
be so subordinated.

9.20 Waiver of Covenants No waiver of any condition or covenant of thisase shall be deemed to imply or constitt
further waiver of the same or any other like conditor covenant, and nothing therein contained| $fetonstrued to be a waiver on the
of Landlord of any right or remedy at law or othesgy and all of Landlord’ remedies herein provided for shall be deemede
cumulative. A modification or amendment of thisae will be valid and effective only if it is in iting signed by each of the parties.
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9.21 Headings The headings used in this Lease are insertedoforenience and are not to be considered in thsteation o
the provisions of this Lease.

9.22 Covenants Run With Landhll covenants and agreements contained in thesk shall be construed as covenants ru
with the land, and all rights and powers given mal abligations imposed upon the respective pasgiedl be construed as inuring to .
binding upon the successors in interest and thmifted assigns of the parties hereto, respectively.

9.23 Time of Essence Time is of the essence with respect to thegperince of the parties’ obligations under this leeas

9.24 Right of Offset Notwithstanding anything contained herein te tlontrary, the Tenant or his assigns or subte rsduatk
have the right of offset against any sums due metetuas a result of Bryan S. Foster (Landlord)isralsigns default of all or any terms of
Lease. The right of offset shall not be exercigetil the arbitration procedures set forth in Sat.26 have been exhausted.

9.25 Limitation of Damages No party shall be liable to any other party doy special or punitive damages, whether at le
equity.
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9.26 Arbitration. Each of the parties hereto agrees to submitridifg arbitration any and all differences and dispuvhicl
may arise between them, their heirs, successosgyras employees, officers, directors, affiliateabsidiaries, or shareholders which
related to this Agreement. Prior to initiating itndtion, the parties shall first meet faceféme to effect a resolution of the differences.y
differences which the parties are unable to resolveaid face-tdace meeting shall be heard and finally settled atutually agreed up:
location by the parties, by binding arbitratioraiccordance with the Commercial Rules of the Amaeri&ebitration Association. If the parti
do not agree upon a location, the arbitration pedoey shall be conducted in Dallas, Texas. Anyrdveatered in any such arbitration shal
final, binding, and may be entered and enforcednn court of competent jurisdiction. The arbitrastiall make such orders, conduct
schedule all proceedings in connection with thettion so that final arbitration commences nalédsan thirty (30) days and concludes
later than seventfive (75) days after a party files the initial regtiof arbitration, and so that the final arbitrateward is made and delive
to the parties within ninety (90) days after tHn§j of the initial notice of arbitration. The dosf such arbitration shall be apportionet
determined by the arbitrator, in any manner deteechiby him/her based upon the fault or lack thebyathe respective parties. If the cos
such arbitration is not apportioned by the arhairathen the cost shall be borne equally betweerptrties hereto. Nothing herein conta
shall be construed as preventing any party frortitiisg legal or equitable action against any lud bther parties for temporary or sim
provisional relief to the full extent permitted wrdthe laws applicable to this Agreement, or anghsother written agreement between
parties or the performance hereof or thereof oemtise pending final settlement of any disputefedénce or question by arbitration. £
such provisional relieve may be modified or amenideghy way by the arbitrator at any time afterdggointment.

Initials Initials

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have executed oeltaused this Lease to be executed as of JuBOl®,
LANDLORD: BRYAN S. FOSTER

/s/ Bryan S. Foste

BRYAN S. FOSTEF

TENANT: RCI ENTERTAINMENT
(FORT WORTH), INC.

/sl Eric Langar

BY : Eric Langar
ITS: Presiden
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Exhibit 99.1
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FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. ACQUIRES JAGUAR’ S GOLD CLUB IN FORT WORTH FROM VCG HOLDING
CORP.

HOUSTON — (July 19, 2010) -RCI Entertainment (Fort Worth), Inc. , a subsidiary oRick’s Cabaret International, Inc .
(NASDAQ: RICK), the premier publicly traded group upscale gentlemen’s clubs, has acquitaduar’s Gold Club in Fort Worth, Texa:
from VCG Holding Corp . (NASDAQ: VCGH).

Jaguar’s Gold Club is located south of DFW Inteiova! Airport at 12325 Calloway Cemetery Road.

“The Jaguar’s Gold Club acquisition is another lagldition to the cluster of clubs we have assembiethe vibrant Dallag~ort Wortt
market,” saidEric Langan , President and CEO of Rick’s Cabardt.Will add to our purchasing power, marketing adteses, deployme
of regional management and other synergies inntlaidet and it is another signal that we are coiminto acquire clubs that will be accret
to our earnings.”

RCI (Fort Worth) paid $1 million in cash and alsarsferred to VCG Holding 467,497 shares of VCGlrhemn stock that Rick’ Cabare
had purchased on the open market over the past ydang with a longterm lease, RCI also acquired an option to buyptieperty on whic
the club is located at a price to be determined.

The purchase will bring to seven the number of €lotvned by subsidiaries of Rick's Cabaret in théld3dort Worth market, including
turnkey acquisition of a club near tBFW International Airport that is scheduled to be completed later this y&bsidiaries of Ricle
Cabaret now own 21 adult clubs nationwide, inclgdihe flagshipRick’s Cabaretin New York City andTootsi€s Cabaretin Miami
Gardens, Florida.

Mr. Langan said the Jaguar’s Gold Club transadti@as no connection to negotiations RikCabaret held earlier this year to acquire athe
outstanding stock dfCG Holding Corp .

About Rick’'s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) is hento upscale adult nightclubs serving prime
businessmen and professionals that offer live &itenent, dining and bar operations. NightclubsNew York City, Miami, Philadelphi
New Orleans, Charlotte, Dallas, Houston, Minneapalid other cities operate under the names "R@@&tsaret,” "XTC,"Club Onyx” anc
“Tootsie’s Cabaret”. Sexual contact is not pernditte these locations. Rick'Cabaret also operates a media division, ED Rathdits, an
owns the adult Internet membership Website couplestcom as well as a network of online adult auncsites under the flagship U
naughtybids.com. Rick’ Cabaret common stock is traded on NASDAQ under sgmbol RICK. For further information vi
www.ricksinvestor.conor contact ir@ricks.com

Forward-looking Statements: This document contains forwaloeking statements that involve a number of riskd ancertainties th
could cause the compamsyactual results to differ materially from thoseligated in this document, including the risks amdartaintie
associated with operating and managing an aduihéss, the business climates in cities where iratps, the success or lack therec
launching and building the compasybusinesses, risks and uncertainties relatedet@plerational and financial results of our Webss
conditions relevant to real estate transactions, mmmerous other factors such as laws governingopi@ation of adult entertainmi
businesses, competition and dependence on keyrpais®ick's has no obligation to update or retfigeforwardiooking statements to refle
the occurrence of future events or circumstancesfufther information visit www.ricks.com http:/iww.ricks.com/.

Contact: Allan Priaulx, 212-338-0050, allan@rick€om




