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Item 2. Acquisition or Disposition of Assets

On November 27, 2000, we acquired the Chesapeak€Blaaret, an upscale gentlemen's club locatednjinsites from the NASA Space
Center and Houston's Hobby Airport. The seller lamdllord is WMF Investments Inc. The transactiors wampleted once all licenses and
permits had been granted and issued to Rick's!Ricnagement had been operating the club undegraement signed in May which
granted Rick's the right to manage the busineskthatcompletion of the acquisition.

The purchase price for business of the Chesapeak&Bbaret was 160,000 restricted shares of Riok'snon stock. We also entered into a
10-year lease agreement between Rick's and WMsiments. The lease grants Rick's an additionaleEd-gption for the property and the
building where the Chesapeake Bay Cabaret is Idcatee initial lease payment is $12,000 per mofhtls g% of gross revenues exceeding
$125,000 per month.

In the event that on August 6, 2001, the averaggrd price of Rick's common stock for the sixt@)@ays prior to August 6, 2001 is less
than $5.00 per share then we will be obligatedaty lpy making a promissory note to the seller aniamequal to the lesser of (i) $250,00C

or (ii) $800,000.00 less the market value of the,260 shares. Such a promissory note would haveterest rate of 10% per annum and 108
monthly payments.

This transaction was the result of arm length natjohs between the parties. However, no appraiaaldone.
Item 7. Financial Statements and Exhibits

(a) Financial Statements

None.

(b) Exhibits

10.1 Lease
10.2 Asset Purchase Agreem



SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.

By: [/s/ FEric Langan

Dat e: Novenber 29, 2000 Eri c Langan
Presi dent and Chief Accounting O ficer



Exhibit 10.1
LEASE AGREEMENT

THIS LEASE AGREEMENT (the "Lease") is made and esdeinto effective as of the day of , 201
by and between WMF INVESTMENTS, INC., a Texas cogpion, (the "Landlord") whose address is 16815d&@rest Drive, Suite 260,
Houston, Texas 77058, and RCI ENTERTAINMENT (HOUSN)QINC., a Texas corporation (the "Tenant" or "RCWhose address is 505
North Belt Drive, Suite 630 Houston, Texas 77(

Subject to all of the terms and conditions of théase, and in consideration of the mutual covenahigations and agreements contained in
this Lease, and other good and valuable consideratie receipt ansufficiency of which is hereby acknowledged, Lamdland Tenant agr
as follows:

ARTICLE | LEASED PREMISES

Landlord does hereby lease, demise and let to TemahTenant does hereby lease and take from Lahtlose certain premises situated
within the County of Harris, State of Texas, anthganore particularly described as Lot cBlo of , a subdivision in

County, Texas more commonly known as 15301 Bekway, Houston, Harris County, Texas 77034etiogy with all rights, privilege
easements, appurtenances, and immunities belotmimgn any way pertaining to said premises amgtioer with the improvements erected
upon said premises (collectively, the "Leased Psest).

ARTICLE Il TERM

The initial term of this Lease ("Term") shall be #operiod of ten (10) years, commencing on theptetion of ALL of the following events
(the

"Commencement Date"):

(i) The execution, delivery and performance of ttetain Definitive Asset Purchase Agreement betvR€l, and Landlord whereby RCI w
purchase the business of Landlord;

(i) The execution, delivery and performance ot ttertain additional agreement whereby Rick's Gatblaternational, Inc. ("Rick's") and
Landlord will enter into a Registration Rights Agneent pursuant to which Rick's will grant Landldpijgyback” registration rights for
160,000 shares of Rick's;

(iii) The execution, delivery and performance ddithertain Lock-Up Agreement pursuant to which Lardiwill agree that subsequent to the
effective date of any Registration Statement, wiiety be filed pursuant to the "piggyback” registratights, that Landlord will not sell
more than 20,000 shares of Rick's common stockduany calendar month;

(iv) The execution, delivery and performance ot tertain Management Agreement whereby RCI wileemito a Management Agreemen
manage the Chesapeake Bay Gentlemen's Club dhengetiod of time from the execution of the DefirdtAsset Purchase Agreement until
RCI has been issued the required liquor licenstabylexas Alcoholic Beverage Commission ("TABC



(v) RCI shall have obtained or been transferrethft@ndlord all necessary permits and other authtiams which may be needed to conduct
topless entertainment at the Chesapeake Bay Gentlsi@lub;

(vi) RCI shall have obtained a liquor license dislyued and approved by the TABC which will allow floe sale of liquor by the Purchaser;

(vii) Landlord shall have assigned its rights untler existing lawsuit with the City of Houston aR@l shall have been substituted in as a
party to such litigation;

(viii) The execution, delivery and performance lutLease;
(ix) Approval of all of the aforesaid transactidnsthe Board of Directors of each of the respegbadies hereto;

and shall continue in full force and effect ungihtyears after the Commencement Date, unless ederdsooner terminated as provided ft
this Lease. If Landlord is unable to deliver posgesof the Leased Premises to Tenant as of then@moement Date for any reason,
including without limitation the holding over of atenant or occupant of the Leased Premises, tieetetm "Commencement Date" shall
mean such subsequent date upon which the Landi@blé to deliver possession of the Leased PrentdsEsnant.

ARTICLE Il RENT

Section 3.1 RENTAL . Tenant shall pay to Landlosd-ental ("Rental") for each month during the Alifferm and Option Term(s) of this
Lease (as that term is defined below), no less thamMinimum Rent and no more than the Maximum Rasithose terms are defined below)

Tenant shall pay to Landlord as Rental for eachtindaring the Initial Term, the sum of $12,000 pwnth, plus 4% of the gross revenues of
the Tenant over $125,000 per month (excluding amcdr payments) with an initial minimum rent of $IOD and an initial maximum rent of
$20,000. The minimum rent shall increase duringltiiteal Term and any option term commencing inrykeaur and thereafter in years seven
and ten and if the option term is exercised asigeavfor herein, in years 13, 16 and 19, by $2 @99 the maximum rental obligation shall
likewise be increased commencing in year four arehyethree years thereafter by $2,000. The inRiahtal payment during the Initial Term
shall be due and payable on the Commencement Ddttha Rental for each and every month thereatteng the Term of this lease shall be
due and payable in advance on the first (1st) daach month. If this lease commences on a dat tilan the 1st day of the month, then the
Rental shall be pro rated for the balance of thatmand paid in advance. In the event that Terslsttio pay Rent within five (5) days after
the due date thereof, there shall be a late fedrdoeTenant in the amount of 10%.

Section 3.2 DEFINITION OF LEASE YEAR . The firstlge year ("Lease Year") shall be considered tonbmgithe Commencement Date,
and each subsequent Lease Year if any shall bédeved to begin on the applicable anniversary daitee Commencement Da



Section 3.3 TENANT'S PAYMENT OF TAXES AND INSURANCH addition to the payment of Rental, TenantIshay to the Landlord
each month during the term of this Lease at theed@me as the Tenant pays Rental as provided in

Section 3.1, $2,971, which the Landlord agreestoav each month, for the payment of Real PropEaiyes (subject to adjustment for any
increase or decrease in Real Property Taxes frantgeyear) as and when required under Article Y¥haf Lease and all of the insurance
maintained by Landlord as and when required undeti@ 9.3 of this Lease.

Section 3.4 ADDITIONAL RENTAL; PAYMENTS . All sumsef money becoming due and payable by Tenant to Ioathdinder the terms of
this Lease in addition to the Rental, includinghwitt limitation Property Taxes and insurance asiged in Section 3.3 of this Lease, shall
constitute additional rental ("Additional Rentali@¢reunder (the Rental and the Additional Rentahareinafter sometimes collectively
referred to as the "Rent"). Landlord shall havesame remedies for default in the payment of Addal Rental as are available to Landlord

in the case of a default in the payment of RedthiRent shall be payable at Landlord's addregsragided herein (or at such other address as
may be designated by Landlord from time to timej ahall be payable in lawful money of the Unitedt& of America. Tenant shall pay all
Rent and other sums of money as shall become doednd payable by Tenant to Landlord under thiséed the times and in the manner
herein provided, without deduction, offset, coucl@m, abatement, prior notice or demand.

Section 3.5 ACCOUNTING. The Tenant shall maintacoanprehensive system of records, books and aczoegérding the operation of the
leased premises. All records shall be subject &mnéxation by the Landlord, or its authorized ageati®rneys and accountants at all
reasonable hours. No later than the twentieth j2fal of each month, with respect to the precedingth, the Tenant shall render a statel
of receipts and disbursements, a schedules of atsoeceivable and payable, together with a reteshtiank statement as of the last day of
the month.

ARTICLE IV NON-COMPLIANCE WITH OR VIOLATION OF SEXU  ALLY ORIENTED BUSINESS LAW

In the event that the Leased Premises, in thedsigmination of the Tenant, is out of compliand#hr in violation of, any present or future
sexually oriented business law, regulation or thié results in the Tenant closing the businessegublic or results in a change of operation
of the business in a manner that adversely affeet3enant, unless the closure of the busineskéyénant was the result of its gross
negligence or willful misconduct in maintaining cpliance with present of future sexually orientedibass laws or regulations, then the
Tenant may, at its sole option and at any timeeiier during the term of this Lease, terminate ti@ase upon thirty (30) days written notice
to the Landlord. In the event of a terminationtaf t ease pursuant to the terms and conditionsoftticle IV, then the Tenant agrees to pay
the Landlord a $60,000 reletting f



ARTICLE V
TAXES

Section 5.1 REAL PROPERTY TAXES. The term "Realgemy Taxes" for the purposes of this Lease shalimrall general and special
taxes, and all other general and special, ordiaadyextraordinary, governmental charges assessaed) charged, or imposed upon or
attributable to the Leased Premises during the Tadrthis Lease, or any holdover or renewal perimydany political or governmental body or
other authority, or subdivision thereof, havinggdiction over the Leased Premises; excluding, iMawdranchise, estate, inheritance,
succession, capital levy, transfer, income or expegfits taxes imposed upon Landlord, and exclythe taxes on Tenant's Property
described in Section 5.2(c) of this Lease. In thenethat any political or governmental body oresthuthority, or subdivision thereof, having
jurisdiction over the Leased Premises imposes ,aassessment, imposition, or charge either up@yainst or measured by the ren

payable by Tenant to Landlord or upon or againsiitcupation of renting land and/or buildings, eithy way of substitution for the taxes
and assessments levied against the Leased Pramiseaddition thereto, such tax, assessment, amehshall be deemed to constitute a
Property Tax for purposes of this Lease.

Section 5.2 PAYMENT OF TAXES.

(a) Landlord shall pay before the Real PropertyeBaxecome delinquent, all Real Property Taxesdemieassessed against the Leased
Premises during each calendar year of the TermtenBenewal Term (hereinafter defined), if anythid Lease.

(b) Tenant shall pay to the Landlord $2,971 eachtmduring the term of this Lease at the same &mthe Tenant pays Rental as provided in
Section 3.1, which the Landlord agrees to escrasvh @aonth, for the payment of Real Property TaxeBjest to adjustment for any increase
or decrease in Real Property Taxes from year to yea

(c) Tenant shall pay all ad valorem and other pebproperty taxes, assessments, impositions agekdevied upon or applicable to any of
Tenant's goods, equipment, wares, fixtures, Traxtefes (hereinafter defined), furniture, furnisggn machinery and other property (personal
or otherwise) now or hereafter placed in, uponbmu the Leased Premises (collectively "Tenantpénty") and all license and other fees or
charges imposed on the business conducted by Tendhe Leased Premises before such taxes, ass#ssaoi@arges, licenses or fees bec
delinquent and shall provide Landlord with paid tageipts.

(d) Upon request by Tenant, Landlord will furnisbriint annually official tax receipts and othera#i receipts showing payment of all
property, assessments, fees and charges. The patoriEnmade by Tenant for the year in which tléade commences and terminates shall
bear the same ratio to the payment which wouldceheired to be made for the full tax year as the lmemof months of such tax year which
elapsed after commencement or prior to terminatifahis Lease, whichever is applicable, bearsfidlaax year. Upon request by Tenant,
Landlord shall furnish to Tenant all tax statemdram all taxing authorities within ten (10) daylsL@ndlord receiving such tax statemel



ARTICLE VI USE; PEACEFUL ENJOYMENT; LIGHT, AIR AND VIEW
Section 6.1 USE. Tenant shall use and be perntittede the Leased

Premises for any lawful purpose, including the apen of an adult entertainment business. Tenaalt kbep the Leased Premises open for
business for such permitted use during normal legsifours with adequate staff and inventoriesofmection with its use of and activities
upon or about the Leased Premises, Tenant, atléegpense, will comply, and will cause Tenantewts (hereinafter defined) to comply,
with any and all applicable laws, statutes, ordagen permits, orders, decrees, guidelines, rulesegulations in any way applicable to
Tenant, Tenant's Property or the Leased Premis#isdiively, "Legal Requirements" and individually,egal Requirement"). Tenant will not
(a) use, occupy or permit the use or occupancheteased Premises for any purpose or in any mavimeh is not permitted hereunder or
which is nor may be, directly or indirectly, vidla of any Legal Requirement, or dangerous todif@roperty, or a public or private nuisar
or disruptive or obstructive of any neighbor of theased Premises or disruptive of the quiet enjayro€any neighbor of the Leased
Premises, (b) keep, or permit to be kept, any amiostin or conduct, or permit to be conducted,@rgration from the Leased Premises wl
might emit offensive or hazardous odors or condgionto, about or into the Leased Premises orribygepty located outside the Leased
Premises, or possess, or allow possession oft dliags, drug paraphernalia or contraband on #wskd Premises, or commit, permit, or
suffer to exist any act or omission affording teddral government, or any state or local governat@gency, the right of forfeiture as agal
the Leased Premises, or any part thereof, (c) caosemit or permit to remain any waste or damaghéd_eased Premises, or any conditions
which adversely impair in the Landlord's reasongidgment the value or marketability of the LeaBeemises, (d) install or permit to remain
any improvements to the Leased Premises (otheritmarovements which have first been approved bydl@md) which are visible from the
outside of the Leased Premises, or exceed thestalioads of floors or walls of the Building, adversely affect the mechanical, plumbing
or electrical systems of the Building or affect #teuctural integrity thereof in any way, (e) comyor permit to be committed, any action or
circumstance in, upon or about the Leased Premib&sh, directly or indirectly, would justify any surance carrier in canceling or increasing
the premium on any insurance policy covering thadesl Premises or its contents, and if any increasesults, Tenant shall pay such
increase upon the Landlord's demand, or (f) staral, replace, or permit to be stored, landed acgxd upon the Leased Premises, any
helicopter, airplane or other type of aircraft.

Section 6.2 PEACEFUL ENJOYMENT . Landlord covenahtst Tenant shall and may peacefully have, hottlearjoy the Leased Premises
for the Term of the Lease and any and all renetha@ieof, subject to the other terms, provisionse@agents, covenants and conditions of this
Lease, provided that Tenant pays the Rent to libtpalTenant under this Lease and fully and faitiffperforms all of Tenant's covenants,
obligations and agreements contained in this Lease.

Section 6.3 LIGHT, AIR AND VIEW . Neither the dimition nor the shutting off of any light, air or wienor any other effect on the Leased
Premises by any structure or condition now or Hegeaxisting on property adjacent to the Leasashises shall affect this Lease or Tenant's
obligations hereunder, abate Rent or otherwise sa@my liability on Landlord.

Section 6.4 LIEN AGAINST PROPERTY. In the eventtttiee Landlord allows any liens to be taken agaimsteased Premises or the real
property underlying the Leased Premises then timelload and the Tenant hereby agree that in thetaliahthere is a default under the lier
indebtedness securing the lien, that such defhalt sot cause a termination of this Lease Agreenisandlord further agrees to provide the
lienholder with a copy of this Lease Agreemt



ARTICLE VIl UTILITIES

Tenant shall pay all charges incurred for all tytiind other services used in, upon or about tlesée Premises, including, but not limited to,
water, gas, heat, light, power, telephone, sewersaninkler, all such charges to be paid by Tetathe utility company, municipality or
other entity furnishing such services before suwrge shall become delinquent, together with agyired deposits. Tenant shall also proy
all replacement light bulbs and tubes after the @emcement Date of this Lease. In no event shalilload be liable for any interruption or
failure of utility services to, on or within the &sed Premises, unless such interruption or faiduttee result of Landlord's gross negligence or
Landlord's willful misconduct. No interruption oraffunction of any utility services (including, waht limitation, interruption of such utilitie
as a result of the enactment or promulgation (digas of the ultimate validity or enforceabilityetieof) of any applicable law, statute,
ordinance, permit, rule, decree, order, guidelineegulation now or hereafter enacted or promuljteany governmental, quasi-
governmental, regulatory or executive authorityglsbonstitute an eviction or disturbance of Tefsanse and possession of the Leased
Premises or a breach by Landlord of any of itsgattions under this Lease or render Landlord liéddMeny damages (including, without
limitation, consequential or special damages) titlerTenant to be relieved from any of its obligats under this Lease (including the
obligation to pay Rent) or grant Tenant any righset-off, abatement or recoupment, unless su@rrimption or malfunction is the result of
Landlord's gross negligence or Landlord's willfusoonduct.

ARTICLE VIII MAINTENANCE AND SURRENDER
Section 8.1"\I12
(2) LANDLORD'S OBLIGATIONS.

Structural Integrity. Landlord shall maintain, rapaebuild and replace, at its sole expense, thetural soundness of the Leased Property
including but not limited to: the roof, the exterisalls and the foundation of the Building. Landla&hall repair and replace at its sole cost,
subject to Landlord's direction and supervisiory, damage to the Leased Premises caused by Landlord.

(b) LANDLORD'S DEFAULT IN OBLIGATIONS . In the evdrithat Landlord shall fail or refuse to maintaiepair, rebuild, and replace the
portions of the Leased Premises for which it ipogsible as provided herein, Tenant on ninety 895 written notice (or shorter time per

in the event of an emergency or business intewaptand without being obligated to do so, may m&keh repairs or replacement as may be
necessary to comply with the terms hereof and Laddigrees to reimburse Tenant, on demand, foexpense of any such repairs or
replacements. In the event that Landlord shalltéapay any such reimbursements upon demand, @il amounts shall bear interest at the

of 18% per annum until paid in full. Notwithstandiany other provision of this Lease, if the maiatece, repair, rebuilding or replacement
are not made for any reason and such failure totaiai repair or rebuild continues for a periogktess of such 98ay period after receipt
written notice, except as above provided, Tenaall slave the right to terminate this Lease on emithotice to Landlord. Thereafter, Tenant
shall have a reasonable period of time to remavpribperty from the Leased Premises. Followingsarch termination, Landlord shall refund
all prepaid rent for the period of time from andlirding the date of such failur



Section 8.2 TENANT'S OBLIGATIONS. Tenant shalljtatsole expense, maintain the drives and groundsunding the Leased Premises,
the Leased Premises' concrete and paving (includdeyvalks, parking areas and alleys), the extéighting, the landscaping, the entry
monuments, the railroad spur (if any), and pedastalks, the fences and other open areas, allwddcupy or comprise part of the Leased
Premises, reasonable wear and tear excepted. itoadd enant shall, at its sole expense, maintéaid repair all parts of the Leased Premises
(except only those parts for which Landlord is egsty responsible under this Lease) in good cardand promptly make all necessary
repairs and replacements, including, but not lichitg the following items: all glass, including wliows, glass or plate glass, window mullions
and gaskets; doors and attached hardware; offitegnspecial store fronts; interior walls, interceilings, cabinets, millwork, paneling and
other finish work; termite and pest exterminatifftoprs and floor coverings; heating, refrigeratiair, conditioning systems and related
mechanical equipment; electrical systems; dockdmatock levelers and bumpers; down spouts ofgatiers attached to the exterior of the
Building for damage caused by Tenant's operatitimping fixtures, sanitary sewers, electrical fiieis and electrical fixtures; and all other
fixtures and Trade Fixtures. Tenant shall alsodbelyg responsible for trash and other waste diddosa the Leased Premises and will
maintain adequate receptacles for such disposab kEvent shall Tenant be entitled to use or dspdsny toxic, dangerous or hazardous
substances or pollutants without prior written aat of Landlord and in all events such use andatial must comply with all applicable
Legal Requirements. If Tenant fails to make sugairs or replacements, Landlord may, but shallbeobbligated to, make such repairs or
replacements at Tenant's expense. Such cost gha#iylable to Landlord by Tenant on demand as AdditiRent and all such amounts shall
bear interest at the rate of 18% per annum unid jpefull. Replacement and repair parts, materéald equipment shall be of quality
equivalent to those initially installed within theased Premises; repair and maintenance worklshalbne in accordance with the then
existing laws, statutes, permits, orders, decigigelines, rules, regulations and ordinances jméngthereto. Except insofar as Landlord is
expressly obligated under this Lease to maintathrapair the Leased Premises, in addition to thiaterance and repair obligations of
Tenant otherwise expressly set forth in this Le@s@ant is also obligated to perform, at Tenant/s oost and expense and risk, all other
maintenance and repairs necessary or appropriatuse the Leased Premises to be suitable for Tematiended commercial purpose.
Landlord shall repair and replace at its sole caigbject to Landlord's direction and supervisiory, damage to the Leased Premises caused b
Landlord or any of Landlord's Agents or inviteestiithstanding any other language herein contaittedTenant will be obligated to
maintain or repair the air conditioning and heasggtem in the Leased Premises.

Section 8.3 SURRENDER OF POSSESSION. At the expiradr termination of this Lease or the surrendgrassession of the Leased
Premises, the Tenant shall deliver the leased pesin good repair and condition, reasonable weditear excepted. In the event Tenant
should neglect to maintain the Leased Premiseg]lbethshall have the right, but not the obligatitmcause repairs or corrections to be m
and any reasonable costs therefor shall be papgblenant to Landlord upon demand. Upon the expinadr termination of this Lease or the
surrender of possession of the Leased Premiseantehall surrender all keys for the Leased Presttséandlord at the place then fixed for
the payment of Ren



ARTICLE IX
INDEMNITY AND INSURANCE

Section 9.1 INDEMNIFICATION . Tenant hereby uncaiatially and irrevocably agrees to indemnify Landland Landlord's agents,
employees, officers, directors, shareholders, pastrventurers and representatives (collectivélgntlord's Related Parties") and hold
Landlord and Landlord's Related Parties harmless fand defend them against any and all claimspr&tidamages, liability, costs, and
expenses (including, without limitation, interesaurt costs and penalties, attorneys' fees andidisments and amounts paid in settlement, ol
liability resulting from any change in federal,tstar local law or regulation or interpretationrihaf), in connection with any loss of life, any
injury or damage to person or property or any otiee of injury or damage caused by, arising framarising out of (i) any breach of any of
the agreements or covenants of Tenant under tlaisd, €ii) failure by Tenant to pay Personal Prop€exes as required by Section 5.2(c),
(iii) any occurrence in, upon or about the Leaseahises including, but not limited to, occurrencesased by the sole, contributory, partial,
joint, comparative or concurrent negligence of Térma Tenant's respective employees, agents, dffickrectors, shareholders, partni
representatives, customers, invitees, licensebtesants, concessionaires, contractors, servagrglovs, materialmen, suppliers or any other
person entering the Leased Premises under exprésplted invitation of Tenant (collectively, "Tents Agents"), whether or not caused by
the sole, contributory, partial, joint, comparatoweconcurrent negligence of Landlord or Landlord'spective employees, agents, officers,
directors, shareholders, partners, representatiuastomers, invitees, licensees, concessionaimag;actors, servants, vendors, materialmen,
suppliers or any other person entering the LeaseahiBes under express or implied invitation of Uandl (collectively, "Landlord's Agents"),
but not including occurrences caused solely byareas the gross negligence or willful misconductahdlord or of Landlord's employee or
agents acting with the scope of their employmeratuthority, (iv) the conduct of management of amykwdone by Tenant or any of Tenant's
Agents in, upon or about the Leased Premisesnfvpacurrence in, upon or about the Leased Preroissssioned wholly or in part by any
act, omission or neglect claimed to have been chlogd enant or any of Tenant's Agents, or (vi) aogurrence occasioned by the violation
of any law, statute, permit, order, decree, guigglrule, regulation or ordinance by Tenant or @nyenant's Agents, and Landlord and
Landlord's Related Parties shall not be liablegadint or any of Tenant's Agents or to any othesgrewhomsoever for any of the foregoing
enumerated in

(i) through (vi) above. In any case in which Tenlaas$ agreed to indemnify Landlord, Landlord's Reld®arties or any other person, such
indemnity shall be deemed to include an obligatinrthe part of Tenant to appear on behalf of tdenmified party in any and all
proceedings involving a claim or cause of actiomered by such indemnity and to defend the indemaifiarty against such claim or cause of
action, all at Tenant's cost; provided, howevethatoption of any party indemnified hereunder hsparty shall have the right to appear on its
own behalf, employ its own legal counsel and defamy claim or cause of action indemnified in théx®on 9.1, all at Tenant's cost. This
indemnity provision is intended to indemnify Landiand Landlord's Related Parties against the cpmsees of their own negligence or
fault as provided above when Landlord or LandloREsated Parties are solely negligent or contriblytgpartially, jointly, comparatively, or
concurrently negligent with Tenant or with any atparty. The provisions of this Section 9.1 shativéve the termination or expiration of this
Lease



Section 9.2 WAIVER OF SUBROGATION RIGHTS. Anythimgthis Lease to the contrary notwithstanding, Uarstland Tenant each
hereby waives any and all rights of recovery, ctiattions or causes of action, against the oitiseagents, servants, representatives,
directors, officers, partners, shareholders, orleyges, for any loss or damage that may occurdd.dased Premises, or any improvements
thereto, or any personal property of such partyetinewhich is insured against under the termangfiasurance policies required to be
maintained pursuant to this Lease, regardlessusfecar origin, including the sole, contributoryytfa, joint, comparative or concurrent
negligence of the other party hereto, its ageetyasts, representatives, directors, partnersehbéters, officers or employees, and coven
that no insurer shall hold any right of subrogatgainst such other party or its respective agsetsants, representatives, directors, partners
shareholders, officers or employees. If the respeatsurer of Landlord and Tenant does not pesmith a waiver without an appropriate
endorsement to such party's insurance policy, tla@adlord or Tenant each covenant and agree toyritgifnsurer of the waiver set forth
herein and to secure from such insurer an appiepeiadorsement to its respective insurance polity rgspect to such waiver. The waiver
set forth in this Section 9.2 shall be in additionand not in substitution for, any other waivénslemnities or exclusions of liability set forth
in this Lease, including without limitation Sectirll and Section 9.3 of

this Lease.

Section 9.3 I NSURANCE.

(a) Tenant shall maintain at its sole cost a pddicpolicies of insurance insuring the Building astHer improvements on the Leased Premises
(excluding improvements by Tenant) against firglesion and the risks known as standard fire andneled coverage, in amounts
representing at least eighty percent (80%) of épdacement value of the Building and improvements @ayments for losses thereunder shall
be made solely to Landlord.

(b) Tenant shall be obligated to insure any of Tésdroperty for $300,000.

(c) Tenant shall, at its sole cost and expenseupecand maintain during the Term and Renewal Tdramy, of the Lease comprehensive
general liability insurance (including personaliryj liability, premises/operation, property damaigeependent contractors and broad form
contractual in support of Section 9.1 of this Le@ike indemnification of Landlord)) in amounts aftriess than a single limit of $1,000,000 or
an aggregate of $2,000,000, comprehensive autoenlidtiility insurance, business interruption insw@, contractual liability insurance,
property insurance with respect to Tenant's Prgpkrasehold improvements, alterations and additieritten on an "all risk" basis for full
replacement cost, worker's compensation and empédjability insurance and comprehensive catastedbility insurance, all maintained
with companies, on forms and in such amounts (@eesed amounts) as Landlord may, from time to,tieeessonably require and endorsed to
include Landlord as an additional insured, with phemiums fully paid on or before tl



due dates. The insurer must be licensed to do &ssim the state in which the Leased Premise®eageld and Landlord may require that
Tenant obtain from the insurer a statement as éoal gtanding with the state board of insurance aitiu thve secretary of state where the
insurer in incorporated. Tenant, and not Landlavitl,be liable for any costs or damages in excddb® statutory limit for which Tenant
would, in the absence of worker's compensatiotigbée. Notwithstanding the above, Tenant shalidzpiired to secure property damage
insurance to Landlord's physical Leased Premisas @mmount not less than $1,200,000.

(d) In the event that Tenant fails to take out @intain any policy required by this Section 9.®d&maintained by Tenant, Landlord may,
upon advance written notice to Tenant, cause swgurance to be issued and Tenant shall pay to bethtie premium for such insurance
within ten (10) days of Landlord's demand.

(e) All policies of insurance required to be maiinéa by Tenant shall specifically make Landlorcbartsured, make reference to the
indemnity agreement in Section 9.1 of this Leasksrall provide that Landlord shall be given astahirty (30) days prior written notice of
any cancellation or non-renewal of any such polfeyluplicate original of each such policy or a dakecuted certificate of insurance with
respect to each such policy will be deposited wihdlord by Tenant on or before the Commencemet,@ad a duplicate original of each
subsequent policy or a duly executed certificatmsfirance with respect to each subsequent pdiialy Ise deposited with Landlord at least
thirty (30) days prior to the expiration of the geeling such policy. All certificates of insurané®msld specify the additional insured status
waivers of subrogation and that Landlord shall ey at least thirty (30) days prior written notimeany cancellation or non-renewal of any
such policy.

(f) All insurance carried by either Landlord or Ben shall provide for a waiver of rights of subrtigia against Landlord and Tenant on the
part of the insurance carrier, to the extent thatsame is permitted under the laws and regulatomsrning the writing of insurance within
the State of Texas. All insurance policies obtaingd enant shall be written as primary policiesr{fary over any insurance carried by
Landlord), not contributing with and not in exceésoverage which Landlord may carry, if any, ahdlsname Landlord as its interest may
appear.

ARTICLE X WASTE AND ENVIRONMENTAL COMPLIANCE

Section 10.1 TENANT'S ENVIRONMENTAL COVENANTS. Tentacovenants and agrees to comply strictly andlireapects with the
requirements of any applicable law, statute, omibeapermit, decree, guideline, rule, regulatioordier pertaining to health or the
environment (hereinafter sometimes collectivelyezhl' Applicable Environmental Laws"), including, tvout limitation, the Comprehensive
Environmental Response, Compensation, and Lialityof 1980, the Resource Conservation and Regoket, the Texas Water Code and
the Texas Solid Waste Disposal Act, as each ofdtegjoing may be amended from time to time. Teshatl not cause or permit any
Hazardous Materials (as hereinafter defined) tgdreerated, treated, stored, used, installed opséspin, on, under or about the Leased
Premises. Tenant represents, warrants, covenathiagrees that Tenant is not and will not becomelugd in operations at the Leased
Premises or at other locations wh



could lead to the imposition on Landlord or anyLahdlord's Related Parties of liability under arfiyree Applicable Environmental Laws.
Tenant does hereby, for itself and its heirs, legptesentatives, successors, assigns and graagees,to and hereby does indemnify, defend
and hold harmless Landlord, Landlord's Relatedi¢%aand each of their respective heirs, legal sspr&tives, assigns, successors and
grantees, of and from any and all liabilities, asseents, suits, damages, costs and expensesegidees and judgments related to or arising
out of (i) the breach of any of the agreementsefant under this Article X, (ii) the handling, iakation, storage, use, generation, treatme
disposal of Hazardous Materials, including any rlga remedial, removal, or restoration work reculiiog the Applicable Environmental

Laws, or (iii) the assertion of any lien or claimposed against the Leased Premises or any pohnoedf or Landlord or any of Landlord's
Related Parties pursuant to the Applicable Enviremtal Laws. The covenants and agreements of Temaetr this Article X shall survive tt
expiration or termination of this Lease.

Section 10.2 DEFINITION OF HAZARDOUS MATERIALS. Assed in this Lease, the term "Hazardous Materiaksdns any flammables,
explosives, radioactive materials, asbestos-congimaterials, the group of organic compounds knaw/polychlorinated byphenyls and
other hazardous waste, toxic substances or refaédelrials, including without limitation substancksined as "hazardous substances",
"hazardous materials”, "toxic substances" or "sefédte” in the Comprehensive Environmental Respddsmpensation, and Liability Act of
1980, the Hazardous Materials Transportation A&t,Resource Conservation and Recovery Act, andiekas Solid Waste Disposal Act, as

each of the foregoing may be amended from timénte.t

Section 10.3 LANDLORD'S REPRESENTATIONS AND WARRAMNES. Landlord represents and warrants to Tenanitthas no
knowledge of any spillage, leakage, dumping, disgpdar disposal of any Hazardous Materials uporLdased Premises prior to May 1,
2000.

ARTICLE XI ALTERATIONS AND FIXTURES

Section 11.1 PRIOR LANDLORD CONSENT. Tenant shall create any openings in the roof or exterior svaflthe Leased Premises, nor
make any additions to the Leased Premises withdat ywritten consent of Landlord. Landlord shalvkeahe sole and exclusive right to
approve or disapprove the proposed plans and g@hs for such additions and the contractor WHienant proposes to employ, which
proposed plans and modifications must be permittethe city and up to code. Approval by Landlordaafy of Tenant's drawings, plans and
specifications prepared in connection with any &olds to the Leased Premises shall not constituépresentation or warranty of Landlord
to the adequacy or sufficiency of such drawingangpland specifications, or additions to which tedgte, for any use, purpose, or condition,
but such approval shall merely be the consent ofllaad as required hereunder. Tenant shall notéfgdlord upon completion of such
additions and Landlord shall have the right to @ssame for workmanship and compliance with th@aged drawings, plans and
specifications



Section 11.2 TRADE FIXTURES. "Trade Fixtures" shraltan any and all Signs (hereinafter defined) pldyeTenant in, upon or about the
Leased Premises pursuant to provisions hereof mydrad all items of property used by Tenant in,;ruppabout the Leased Premises for the
carrying on of its business and which may or maylbmoannexed to the Site by the Tenant but in &eptecan be removed without material
injury to the Leased Premises, including but noitid to furniture, equipment, shelves, bins andhireery; provided, however, that the term
Trade Fixtures shall not include any permanentealsl improvements, including but not limited toydloor, wall or ceiling coverings, any
interior walls or partitions, any lighting fixturesack lights or any property a part of or asswalavith any electrical, plumbing or mechanical
system, notwithstanding that the same may have instadled in, upon or about the Leased Premiseswyithstanding anything in this Article
XI to the contrary, Tenant, at its own cost andemge, may erect such Trade Fixtures as it degioetded that (a) such Trade Fixtures do not
alter the basic character of the Leased Premisgsuth Trade Fixtures do not overload or damagé.#ased Premises, (c) such items me
removed without injury to the Leased Premises, (@hthe construction, erection or installation grwfrcomplies with all Legal Requirements
and with Landlord's specifications and requiremehénant shall have the right to remove at the itgaition or expiration of this Lease such
Trade Fixtures owned by Tenant and so installeuefathan replacements for any such items origiria$italled by Landlord), provided
Tenant is not in default under this Lease and sesfoval is made within ten (10) days after the teation or expiration of the Lease;
provided, however, Tenant shall promptly repaithim ten (10) days, any damage caused by such r@raod restore the Leased Premises to
its original condition, reasonable wear and te@epked. Any Trade Fixtures which are not removedhfthe Leased Premises and those
which are removed by Landlord pursuant to Landorigiht to do so shall, at Landlord's option, beedrandlord's property.

Section 11.3 REMOVAL. Any alterations, improvememsdifications, additions or fixtures made, inkdlor attached by either Landlord or
Tenant to, in or on the Leased Premises (otherThade Fixtures) shall become the property of Lardland shall, at Landlord's election, be
(&) surrendered with the Leased Premises as magdhat the termination or expiration of this Leasthout any payment, reimbursement or
compensation therefor, or (b) promptly removed bydnt at Tenant's expense, and Tenant shall prpnepthir any damage caused by such
removal and restore the Leased Premises to it;atigondition, reasonable wear and tear excejgted pay for the cost of removal and
restoration.

ARTICLE XII MECHANIC'S LIENS

Tenant shall not permit any mechanic's lien or @ttmer liens, encumbrances, claims or charges fdoed on the Leased Premises, on the
improvements thereon, on Landlord's interest theiai upon Tenant's leasehold interest thereinnduhe Term and Renewal Term, if any
this Lease, and in the event of the filing of angtslien, encumbrance, claim or charge, Tenant phainptly have same removed or Tenant
may contest the filing of any such lien if Tenattits expense, provides a bond acceptable to beshethich protects the Leased Premises
against such lien or provides other assurancesobegiions acceptable to Landlord that the lien mok attach to or otherwise adversely affect
the Leased Premises. Tenant has no authority, &xpramplied, to create any lien, encumbranceémncta charge of any kind or nature
whatsoever upon, or in any manner to bind the éstenf Landlord or of Tenant, including those whayrfurnish material or perform labor
any construction or repairs. Tenant covenants gneka that it will pay or cause to be paid all slegslly due and payable by it on accour
labor performed or materials furnished in connectigth any work performed on the Leas



Premises and that it will save and hold Landlondriiess from and defend Landlord against any anlbsdl, cost or expense based on or
arising out of asserted claims, liens, encumbrancebarges against the leasehold estate or agh#siterest of Landlord in the Leased
Premises or under the terms hereof, but only t@#tent that said liens are not created as a resuklindlord's acts or omissions. Tenant
agrees to give Landlord immediate written noticéhef placing of any lien, charge, claim or encumbesagainst the Leased Premises. Tenan
shall not be required to discharge any such lisoumbrance, claim or charge as may be placed upobeased Premises by the act of
Landlord.

ARTICLE Xl SIGNS

Tenant shall have the right to erect signs, graphiindow advertisings or window coverings (colieely, "Signs") of such character and in
such locations (both interior and exterior) as rbaygreed to by Landlord prior to the erectionumhsSigns. Tenant shall not install any si
on the exterior of the Building or any other impeavents without the prior written consent of LandldFenant shall, at its expense, repair,
paint and/or replace the surface to which its Sayesattached upon vacation of the Leased Prefjs@snant or removal or alteration of its
Signs. All Signs must comply with all Legal Requirents and all criteria established by Landlord.

ARTICLE XIV TRANSFERS BY TENANT

Section 14.1 TRANSFERS. Tenant shall not, by opmmadf law or otherwise, (a) assign, transfer, mage, pledge, hypothecate or otherwise
encumber this Lease, the Leased Premises or argsttherein, (b) grant any concession or licevigen the Leased Premises, (c) grant or
transfer any management privileges or rights wepect to the Leased Premises, (d) sublet allyopart of the Leased Premises or any right
or privilege appurtenant to the Leased Premisg@ggnit any other party to occupy or use all oy part of the Leased Premises or (f)
advertise for any of the foregoing, without theoprivritten consent of Landlord. If Tenant is othigan an individual person, any conveyance,
assignment or transfer of more than fifty perc®0f) interest in Tenant in a single transaction eeries of transactions, shall be deemed to
constitute a transfer or assignment prohibitedhigyitnmediately preceding sentence unless it i tengity which is under common control or
controls Tenant. If Tenant requests Landlord's enht any transfer, assignment or other transagtiohibited by this Section 14.1
(collectively, a "Transfer"), then Tenant shall yicte Landlord with a written description of all tes and conditions of the proposed transfer,
copies of the proposed documentation, and theviiatlp information about the proposed transferee:

name and address; reasonably satisfactory infoomathout its business and business history; itsga@d use of the Leased Premises;
banking, financial, and other credit informationgdageneral references sufficient to enable Landiomietermine the proposed transferee's
creditworthiness and character. Tenant shall reisgouandlord for its reasonable attorneys' feesadiner expenses incurred in connection
with considering any request for its consent todansfer. Landlord's consent to a Transfer shaltelease Tenant from performing its
obligations under this Lease but rather Tenaraissferee shall assume all of Tenant's obligatiodguthis Lease in a writing satisfactory to
Landlord, and Tenant and its transferee shall bdlyoand severally liable therefor. Landlord's sent to any Transfer shall not waive
Landlord's rights



as to any subsequent Transfer. While the Leasadif&s or any part thereof are subject to a Transéerdlord may collect directly from su
transferee all rents or other sums relating td_#msed Premises becoming due to Tenant or Landlatcapply such rents or other sums
against the Rent and any other sums payable hezeuhghant authorizes its transferees to make patgneé rent and any other sums due and
payable, directly to Landlord upon receipt of netfoom Landlord to do so.

Section 14.2 ADDITIONAL TERMS. Subject to the teransd provisions of Section 14.1 of this Lease rifjiets and obligations of the part

to this Lease shall inure to the benefit of andbineling upon their respective successors, assigis and legal representatives. No Transfer
by Tenant shall be effective until an original afree executed by Tenant and the transferee is detive Landlord and consented to by
Landlord in writing. Any attempted Transfer by Tehan violation of the terms and covenants of thiticle XIV shall be void and shall
constitute a default by Tenant under thémse.

ARTICLE XV RIGHT OF ACCESS AND INSPECTION BY LANDLO RD

Section 15.1 RIGHT OF ACCESS. Tenant shall perraitdlord and Landlord's Agents to enter into anchupe Leased Premises at all
reasonable times for the purpose of inspectingdmee or showing the same to prospective purchaseia, the purpose of maintaining or
making repairs as may be required or permittedyaunisto this Lease and Landlord shall be allowetkte all materials into and upon the
Leased Premises that may be required therefor ufitih@ same constituting an eviction of Tenantyalodr constructive, a breach by Land|
of any of its obligations under this Lease, retitlny of Tenant's obligations under this Leasaroentitiement to any other right or remed:
Tenant, provided, however, that Landlord shall maesonable efforts not to interfere with the ndrmsiness operations of Tenant. During
the period that is two (2) months prior to the efithe Term or Renewal Term (if any) hereof andrat time Tenant is in default, Landlord or
Landlord's Agents may enter the Leased Premisésgiteasonable times for the purpose of showind #ased Premises.

Section 15.2 INSPECTION. Tenant shall notify Lamdlat least fifteen (15) days prior to vacating ltleased Premises and shall arrange to
meet with Landlord for a joint inspection of thedsed Premises. If Tenant fails to give such natide arrange for such inspection, then
Landlord's inspection of the Leased Premises Sleatleemed correct for the purpose of determiningaiies responsibility for repair and
restoration of the Leased Premises.

ARTICLE XVI RENEWAL OPTION AND OPTION TERM

RENEWAL OPTION. Tenant shall have the option toawrthis Lease for one period of ten (10) yearshqeriod ("Renewal Term" or
"Option Term") to commence at the expiration of thidial Term of this Lease. The rental paymenttfug years comprising the renewal term
shall be as set forth in

Section 3.1. Specifically, the base rent during yeee and two of the renewal term shall be $12,006; 4% of the gross revenues over
$125,000 (excluding any dancer payments) with amim rent of $18,000 and the maximum rent for saplicable years shall be $26,000
and, thereafter, the minimum rent shall increasgears three, six and nine of the Option Term bp®2 and the maximum rental obligation
shall likewise be increased in years three, sixrand of the Option Term by $2,000. Tenant shadlreise such option to renew by delivering
written notice of such election to Landlord at teb20 days prior to the expiration of the Initiarin. Any such renewal of this Lease shall be
upon the same terms and conditions of this Leaskjding further ten year renewal optio



ARTICLE XVII HOLDING OVER

In the event Tenant remains in possession of tlasad Premises after the expiration or terminatfdhie Lease as renewed pursuant to
Article XVI, if applicable, without the executiorf a new lease, then Tenant, at Landlord's optiball §e deemed to be occupying the Leased
Premises as a tenant at will at a rental equahéhundred fifty percent (150%) of the Rental ifeeff during the last month prior to the
expiration or termination of this Lease, and sbtilerwise remain subject to all the conditionsy®ions and obligations of this Lease insofar
as the same are applicable to a tenancy at williding without limitation, the payment of AdditiahRental. No holding over by Tenant after
the expiration or termination of this Lease shalldonstrued to extend the Term or in any other miabe construed as permission by
Landlord to hold over.

ARTICLE XVIII DEFAULT BY TENANT AND LANDLORD'S REME  DIES

Section 18.1 DEFAULT BY TENANT . The occurrenceanfy one or more of the following events shall cibuts a default by Tenant under
this Lease:

(a) Tenant shall fail to perform, observe or complth any of the terms, provisions, agreementseoawnts or conditions of this Lease (other
than the failure specified in Section 18.1(b) h€resuch failure continuing for thirty (30) daygexfwritten notice from Landlord of such
failure;

(b) Tenant shall fail to pay to Landlord any Rentany other monetary charge due from Tenant heesusland when due and payable, such
failure continuing for ten (10) days after writteatice from Landlord of such failure;

(c) Tenant shall Transfer this Lease or all of & phthe Leased Premises without the prior writs@proval of Landlord;
(d) The interest of Tenant under this Lease stelébied on under execution or other legal process;

(e) Any petition in bankruptcy or other insolvermmpceedings shall be filed by or against Tenangnyrpetition shall be filed or other action
taken to declare Tenant a bankrupt or to delayaeadr modify Tenant's debts or obligations oretarganize or modify Tenant's capital
structure or indebtedness or to appoint a trusésejver or liquidator of Tenant or of any propestylenant, or any proceeding or other ac
shall be commenced or taken by any governmenthbaity for the dissolution or liquidation of Tenant

(f) Tenant shall make an assignment for the bepéfiteditors, or Tenant shall make a transferand of creditors, or a receiver or trustee
shall be appointed for Tenant or any of its praper



(g) The admission by Tenant that it cannot meatbigations as they become due or the making mameof an assignment for the benefit of
its creditors;

(h) Tenant shall desert, abandon or vacate thedde@eemises or any substantial portion thereof;

(i) Tenant shall fail to operate its business farenthan thirty (30) days for any reason other tastruction or condemnation of the Leased
Premises;

() Tenant shall do or permit to be done anythirigolr creates a lien upon the Leased Premises; or

(k) The death or legal incapacity of Tenant if Tetia an individual person or the termination, digton or liquidation of Tenant if Tenant is
a corporation, partnership or other entity.

Section 18.2 LANDLORD'S REMEDIES. Upon the occuneif any default by Tenant under this Lease, Laddnay, at its sole option, do
any one or more of the following:

(a) Terminate this Lease, whereupon Landlord dteale the remedies set forth in Section 18.3 below.

(b) Without having terminated this Lease, enterrugod taken possession of the Leased Premisesguywar Landlord shall have the
remedies set forth in Section 18.4 below.

(c) Without any further notice to Tenant whatsoeeater upon the Leased Premises by use of a ma&stea duplicate key, or other
peaceable means, and change, alter, and/or mbéifgdor locks on all entry doors of the Leased Pesnthereby permanently excluding
Tenant and its officers, principal, agents, empésyand representatives therefrom. In the event thadlord has either permanently
repossessed the Leased Premises pursuant to

Section 18.2(b), or has terminated this Lease agae of Tenant's default as set forth in Sectio@(28 above, Landlord shall not thereafte
obligated to provide Tenant with a key to the LelaBeemises at any time, regardless of any amoubtesjuently paid by Tenant; provided,
however, that in any such instance, during Landandrmal business hours and at the conveniencaraflord, and upon receipt of written
request from Tenant accompanied by such writtewevaiand releases as the Landlord may require laahdaill (at Landlord's option) eitht
(i) escort Tenant or its authorized personnel &lthased Premises to retrieve any personal belgaginother property of Tenant not subject
to the Landlord's statutory lien or the lien andwsiy interest described in Section 18.7 of thésge, or (ii) obtain a list from Tenant of such
personal property as Tenant intends to remove, eulpemn, Landlord shall remove such property and nitaeailable to Tenant at a
reasonable time and a reasonable place designateahidlord. If Landlord elects to exclude Tenaminfrthe Leased Premises without
permanently repossessing or terminating pursuathietéoregoing provisions of this Lease, then Lardikhall not be obligated to provide
Tenant a key to -enter the Leased Premises until s



time as all delinquent Rent and other amounts dethis Lease have been paid in full and all otle¢aults, if any, have been completely
cured to Landlord's satisfaction (if such cure esqurior to any actual permanent repossessiomnrmination), and Landlord has been given
assurance reasonably satisfactory to Landlord agidg Tenant's ability to satisfy its remainingightions under this Lease. During any such
temporary period of exclusion, Landlord will, dugihandlord's normal business hours and at Landl@ahvenience, upon receipt of written
request from Tenant (accompanied by such writtemevsiand releases as Landlord may require) eSeordnt or its authorized personnel to
the premises to retrieve personal belongings ofiiear its employees, and such other property offieas is not subject to the Landlord's
statutory lien or the lien and security interestatéoed in Section 18.7 of this Lease.

Section 18.3 TERMINATION OF THE LEASE. Upon termiiwen of this Lease by Landlord pursuant to SecfiBr(a) of this Lease,
Landlord may forthwith repossess the Leased Prenaisd be entitled to recover as damages a summéyrexjual to the total of (i) the cost
of recovering the Leased Premises, (ii) the cosemifoving and storing Tenant's or any other occtgpanoperty,

(iii) the unpaid Rent and any other sums accrueduraler at the date of termination, (iv) a sum etuthe amount, if any, by which the
present value (discounted at the rate of eightgmrB%) per annum) of the balance of the Rentahfe remainder of the Term exceeds the
present value (discounted at the same rate) dathenarket rental value of the Leased Premiseshfersame period (it being the intention of
Landlord and Tenant that Landlord shall receiveltbeefit of its bargain), (v) the cost of restorthg Leased Premises to good condition,
reasonable wear and tear excepted, and (vi) ary sthm of money or damages owed by Tenant to Lashdlo the event Landlord shall elect
to terminate this Lease, Landlord shall at onceetaithe rights of re-entry upon the Leased Presyiwithout becoming liable for damages,
or guilty of trespass. In the event of the termorabf the Lease, Tenant agrees to execute a Rafwdtorney authorizing the re-assignment
of the City of Houston Sexually Oriented Businessant as well as all other applicable business ftsrio Landlord in the event of the
termination of the lease.

Section 18.4 Termination of Possession. Upon teatitn of Tenant's right of possession of the Led&®anises pursuant to Section 18.2(t
this Lease, Landlord may repossess the Leased $&sioy forcible entry or detainer suit or otheryisighout demand or notice of any kinc
Tenant and without terminating this Lease and withmecoming liable for damages or guilty of trespas which event Landlord may, but
shall be under no obligation to, relet the sameteraccount of Tenant (nor shall Landlord be uragrobligation to relet the Leased
Premises before Landlord relets or leases any ptioperty under the ownership or control of Land)dor such rent and upon such terms as
shall be satisfactory to Landlord. In such eveenant shall be liable for and shall pay to LandiaitdRent payable by Tenant under this Le
plus an amount equal to (i) the cost of recovepiagsession, (ii) the cost of collection of the raextruing from such reletting and (iii) any
other costs incurred by Landlord in connection gitich reletting, reduced by any sums received Igload through reletting the Leased
Premises; provided, however, that in no event Sretlant be entitled to any excess of any sumsrodddby reletting over and above Rent
provided in this Lease to be paid by Tenant to llemid For the purpose of such reletting Landlordushorized to decorate or to make any
repairs, changes, alterations or additions in ¢dnéoLeased Premises that may be necessary. Ldnmdby file suit to recover ar



sums falling due under the terms of this Sectiod fi®m time to time, and no delivery to or recgvby Landlord of any portion due
Landlord hereunder shall be any defense in angmtti recover any amount not theretofore reducgadgment in favor of Landlord. No
reletting shall be construed as an election omp#reof Landlord to terminate this Lease unlessittem notice of such intention is given to
Tenant by Landlord. Notwithstanding any such raigttvithout termination, Landlord may at any tinheteafter elect to terminate this Lease
for such previous default.

Section 18.5 LANDLORD'S RIGHT TO PERFORM TENANT'BOGATIONS. Should Tenant fail to perform any o ibbligations under
this Lease, Landlord may (but shall not be obligatg, without notice in an emergency or after ¢hre

(3) business days notice where there is no thod#etor property, enter upon the Leased Premasesperform all or any part of such
obligations. Upon demand, Tenant shall reimbursellad for the cost to Landlord of performing sudfligations. No action taken by
Landlord under this Section 18.5 shall relieve Terieom any of its obligations under this Leasdrom any consequences or liabilities
arising from the failure to perform such obligason

Section 18.6 CUMULATIVE REMEDIES. The rights andrredies of Landlord under this Article XVIII shakmonexclusive and shall be
addition to and cumulative of all other remedieaikmble to Landlord under this Lease or at lawnoequity.

Section 18.7 LANDLORD'S LIEN. In consideration bktmutual benefits arising under this Lease amatder to receive mutual benefits
arising under this Lease and in order to receiwenaat of all Rent payable by Tenant to Landlordanttiis Lease and the faithful
performance and observance of all covenants arekagmts of Tenant under this Lease, Tenant hemaloysgto Landlord a lien and security
interest on and in all property of Tenant now arlaéer placed in or upon the Leased Premisesjdid without limitation all goods, wares,
fixtures, Trade Fixtures, machinery, inventory, ipqent, furniture, furnishings and other persomabgrty now or hereafter placed in or u
the Leased Premises (collectively, the "Personapénty”), and such Personal Property shall be andhin subject to such lien and security
interest of Landlord for payment of all Rent anHestsums agreed to be paid by Tenant under thiseL&aid lien and security interest shall
be in addition to and cumulative of the Landlotaas provided by law. This Lease shall constitutecurity agreement under the Uniform
Commercial Code as enacted and enforced in the 8tdtexas (the "UCC") so that Landlord shall hamd may enforce a security interest
all such Personal Property. Such Personal Propbel not be removed from the Leased Premises sislesh removal is in the ordinary
course of Tenant's business and Tenant is noedintie of such removal in default under this Ledsmant agrees to execute as debtor such
financing statement or statements as Landlord noayor hereafter reasonably request in order thelt security interest or interests may be
protected pursuant to said UCC. Landlord may aléstion at any time file a copy of this Leasadmancing statement. Landlord, as sec
party, shall be entitled to all of the rights ardhedies afforded a secured party under said UCE&hwights and remedies shall be in addition
to and cumulative of Landlord's liens and rightsvided by law or by the other terms and provisiohthis Lease. Notwithstanding anything
contained herein to the contrary, Landlord shabosdinate all of its liens (contractual and statytdo Tenant's financing or all or any portion
of its inventory, fixtures, furniture, and equipnteBuch subordination shall be evidenced by a slibation agreement to be reasonably
satisfactory to Landlord and such subordinatiorl gfeain an amount not greater than the actual amnfimanced by Tenan



ARTICLE XIX SUBORDINATION

This Lease shall be subject and subordinated #tradk to (a) all ground or underlying leases nawsteng or which may hereinafter be
executed affecting the Leased Premises, and (biether liens of all mortgages and deeds of thustiny amount or amounts whatsoever now
or hereafter placed on the Leased Premises or aatiglinterest or estate therein or on or against ground or underlying leases, so long as
Tenant receives a Non-Disturbance and Attornmemeément. Tenant shall execute and deliver upon dérmay instruments, releases or
other documents requested by any lessor or mortdagthe purpose of subjecting and subordinating tease to such ground leases,
mortgages or deeds of trust. Tenant shall attoemyoparty succeeding to Landlord's interest inLth@sed Premises, whether by purchase,
foreclosure, deed in lieu of foreclosure, powesag, termination of lease, or otherwise, upon gaaty's request, so long as such attorned
party agrees not to disturb Tenant's right of pesis@ as long as Tenant is abiding by the terntkisfLease, and shall execute such
agreements confirming such attornment as such paatyreasonably request. Tenant shall not seekftwa any remedy it may have for any
default on the part of the Landlord without firétigg written notice by certified mail, return réperequested, specifying the default in
reasonable detail, to any mortgagee or lessor umélen instrument or lease covering the LeasethRes whose address has been given to
Tenant, and affording such mortgagee or lessoasoreble opportunity to perform Landlord's obligasi hereunder.

ARTICLE XX SALE BY LANDLORD

Landlord shall have the right at any time to dedinsfer, or assign, in whole or in part, by operabf law or otherwise, its rights, benefits,
privileges, duties, obligations or interests hedmirror in the Leased Premises without the prioseahof Tenant, and such sale, transfer or
assignment shall be binding upon Tenant. After sadf, transfer or assignment, Tenant shall attosuch purchaser, transferee, or assignee.
upon such party's request, so long as Tenant exailWNon-Disturbance and Attornment Agreement. laaddahall be released of all
obligations hereunder after the effective dateughssale, transfer or assignment.

ARTICLE XXI ESTOPPEL CERTIFICATES

Tenant agrees within ten (10) days following redqiysLandlord to execute, acknowledge and deligdrandlord and any other persons
specified by Landlord, a certificate certifying {fijat this Lease is unmodified and in full forcel affect, or, if modified, stating the nature of
such modification and certifying that this Leasesa modified, is in full force and effect and ttate to which the Rent and other charges are
paid in advance, if any, (ii) that there are notJenant's knowledge, any uncured defaults on &niegb Landlord hereunder, or so specifying
such defaults, if any, as are claimed, evidendiegstatus of the Lease as may be required eitharddryder making a loan to Landlord to be
secured by a deed of trust or mortgage covering¢ased Premises or a purchaser or a ground lestwe Leased Premises from Landlord
and such other matters as may be reasonably regugst_andlord. Tenant's failure to deliver suctifieate within such time shall be
conclusive upon Tenant (i) that this Lease is Ihfluce and effect, with modification except asyntse represented by Landlord, (ii) that to
Tenant's knowledge there are no uncured defaultandlord's performance, and (iii) that no Rent basn paid in advance except as set forth
in this Lease



ARTICLE XXIl CASUALTY DAMAGE

Section 22.1 CASUALTY DAMAGE. If the Leased Prensshall be destroyed or damaged by fire or anyrathsualty, Tenant shall
immediately give notice thereof to Landlord. If theased Premises or any portion thereof, througfaualb or neglect of Tenant or any of
Tenant's Agents, shall be destroyed or damageitéopifany other casualty then, at the option ofdlard, (i) if the Leased Premises are
rendered untenantable in whole or in part by reag@uch casualty as determined by Landlord, Teshall be entitled to a fair diminution of
the Rent hereunder until such time as the LeasenhiBes (exclusive of any of Tenant's Property plager incorporated in the Leased
Premises which is destroyed or damaged by fireprogher casualty) are made tenantable as detedrbinéandlord by repair or restoration
or (i) Landlord may terminate this Lease whereuptifiRent accrued up to the time of such termimatiod any other sums due and owing
shall be paid by Tenant to Landlord (less any stimes due and owing Tenant by Landlord) and any meimg@sums due and owing by
Landlord to Tenant shall be paid by Tenant. In wen¢ shall Landlord have any obligations to repairestore any such destruction or
damage.

Section 22.2 REPAIR. If Landlord has elected taiepnd restore the Leased Premises to the extdrtldn Section 22.1 of this Lease then
the repair and restoration shall be done undetainellord's control, provided that any repair ottoestion of the Leased Premises shall be
such that the Leased Premises are rebuilt inkigsdondition, size and structure as before theireypa restoration. In such event, this Lease
shall continue in full force and effect, and thpaigs will be made within a reasonable time thaezghot to exceed six (6) months from the
date of receipt of insurance proceeds by the Lad§ii&hould the repairs not be completed withirhsperiod, this Lease will terminate. If tl
Lease is terminated as herein permitted, Landlbadl sefund to Tenant any prepaid Rent (unaccrigeof ¢he date of damage or destruction)
and any other sums due and owing by Landlord tamefless any sums then due and owing Landlordemanit) and any remaining sums
and owing by Tenant to Landlord shall be paid tadlard. If Landlord has elected to repair and retarct the Leased Premises to the extent
stated above, the Term will be extended for a tapeal to the period of such repair and reconswucti

ARTICLE XXIII EMINENT DOMAIN

Section 23.1 TOTAL TAKING. In the event of a takinfjthe Leased Premises or damage related to #heisa of the power of eminent
domain by any agency, authority, public utilityrgen, or corporation or entity empowered to condenaperty (including without limitation

a voluntary conveyance by Landlord in lieu of steking or condemnation) (collectively, a "Takingf)the entire Leased Premises or so
much thereof as to prevent or substantially imjtainse by Tenant during the Term or renewal Téframy, of this Lease ( a "Total Taking"),
the rights of Tenant under the Lease and the le¢édelstate of Tenant in and to the Leased Prermsls@bcease and terminate as of the date
upon which title to the Leased Premises, or théiguothereof, passes to and vests in the condeontbe effective date of any order for
possession if issued prior to the date title visstae condemnor ("Date of Taking"), Landlord shefund to Tenant any prepaid Rent and any
other sums due and owing to Tenant by Landlord @y sums then due and owing Landlord by Tenant),Tenant shall pay to Landlord
any remaining sums due and ow



Landlord under the Lease, each prorated as of #te &f Taking where applicable. All proceeds pagatsl a lump sum from any Total Tak
shall be payable as follows: first to Landlord Uittieceives the fair market value of the portfrthe Leased Premises so taken; then to
Tenant until it receives the fair market valuetsfiinamortized non-building standard improvements@ersonal property taken, if any; and
the remainder of the award shall then be paid tadlad.

Section 23.2 PARTIAL TAKING. In the event of a Tagiof only a part of the Leased Premises which do¢gonstitute a Total Taking
during the Term or Renewal Term, if any, of the 4eéa "Partial Taking"), the rights of Tenant untther Lease and the leasehold estate of
Tenant in and to the portion of the Leased Prentaem shall cease and terminate as of the Dalaldhg, and an adjustment to the Rent:
effect as of the Date of Taking shall be made bagped the reduced value of the Leased Premisegprédieeds payable as a lump sum from
any Partial Taking shall be payable as followsstfio Landlord until it receives the fair marketuaof the portion of the Leased Premises so
taken; then to Tenant until it receives the fairkeavalue of its unamortized non-building standangrovements and personal property
taken, if any; and the remainder of the award ghalh be paid to Landlord. Should the Partial Tgkiffect the Building, Landlord, from its
portion of the award, shall restore the remaindéhe Building, as nearly as possible, to one aedhtiral unit provided that Landlord
determines that such restoration can be fully pgitdandlord's portion of the award.

ARTICLE XXIV [[[[[ RESERVED ]]]I]
ARTICLE XXV MISCELLANEOUS

Section 25.1 ATTORNEYS' FEES AND OTHER EXPENSEStHa event either party hereto defaults in thénfaitperformance or
observance of any of the terms, covenants, prawssiagreements or conditions contained in this é,gag party in default shall be liable for
and shall pay to the non-defaulting party all exggsnincurred by such party in enforcing any ofétsedies for any such default, and if the
non-defaulting party places the enforcement obaliny part of this Lease in the hands of an atprthe party in default agrees to pay the
non-defaulting party's reasonable attorneys' fessich connection.

Section 25.2 WAIVER. Failure on the part of Landléo complain of any action or nonaction on thd p&ifenant, no matter how long the
same may continue, shall not be deemed to be awawLandlord of any of its rights hereunder. Rart it is covenanted and agreed that no
waiver at any time of any of the provisions of thease by Landlord shall be construed as a waivany of the other provisions of this Lease
and that a waiver at any time of any of the pravisiof this Lease shall not be construed a waivany subsequent time of the same
provisions. The consent or approval by Landlordrtof any action by Tenant requiring Landlord'ssemt or approval shall not be deemed to
waive or render unnecessary Landlord's conserpmoaal to or of any subsequent similar act by her



Section 25.3 NOTICE. Any notice, request, approgahsent or other communication required or contatag by this Lease must be in
writing, and may, unless otherwise in this Leaggressly provided, be given or be served by depagsttie same in the United States Postal
Service, post-paid and certified and addresseldet@arty to be notified, with return receipt redaedsor by delivering the same in person to
such party (or, in case of a corporate party, toffiner of such party), or by prepaid telegranegpress overnight mail service, when
appropriate, addressed to the party to be notifiexdice deposited in the mail in the manner hetgine described shall be effective from and
after three (3) days (exclusive of Saturdays, Sysidad postal holidays) after such deposit. Najigen in any other manner shall be
effective only if and when delivered to the padybe notified or at such party's address for puepad notice as set forth herein. For purposes
of notice the addresses of the parties shall, ahihged as herein provided, be as follows:

For Landl ord: WVF | nvestnments, Inc.
16815 Royal crest Drive, Suite 260
Houston, Texas 77058
Attn: WIlliam M Friedrich, Jr.

For Tenant: RCI  Entertai nment (Houston), Inc.
505 North Belt Drive, Suite 630
Houston, Texas 77060
Attn: FEric Langan

However, the parties hereto shall have the rigithftime to time to change their respective addeebgagiving written notice to the other
party in the manner set forth in this Section 25.3.

Section 25.4 MERGER OF ESTATES. The voluntary tveotsurrender of this Lease by Tenant or a mutatellation thereof, shall not
constitute a merger and shall, at the option ofdl@ml, either terminate all or any existing subsasr subtenancies, or operate as an
assignment to Landlord of Tenant's interest in@ngll such subleases or subtenancies.

Section 25.5 CONSENT BY LANDLORD. In all circumstas under this Lease where the prior consent onipsion of Landlord is require
before Tenant is authorized to take any particylpe of action, such consent must be in writing tredmatter of whether to grant such
consent or permission shall be within the comméyciaasonable judgment of Landlord.

Section 25.6 PRIOR AGREEMENTS SUPERSEDED; ENTIRENJBACT; AMENDMENT. Tenant agrees that this Leaspesgedes and
cancels any and all previous statements, negai@tarrangements, brochures, agreements and wtdirggs, if any, between Landlord and
Tenant with respect to the subject matter of ttdade or the Leased Premises and that this Leabaiimg written extrinsic documents
referred to herein, is the entire agreement optirties, and that there are no representationgrstashdings, stipulations, agreements,
warranties or promises (express or implied, oralgtten) between Landlord and Tenant with respe¢he subject matter of the Lease or the
Leased Premises. It is likewise agreed that tha&skenay not be altered, amended, changed or extendept by an instrument in writing
signed by both Landlord and Tenant.

Section 25.7 TENANT'S AUTHORITY. Both Tenant ane fherson executing this Lease on behalf of the fitamarrant and represent unto
Landlord that (a) Tenant is a duly organized ag@lleorporation, in good standing and qualifiedidobusiness in the State of Texas, (b)
Tenant has full right, power and authority to execdeliver and perform this Lease, (c) the persartuting this Lease on behalf of Tenant is
authorized to do so, (d) upon request of Landlsudh person will deliver to Landlord satisfactowdence of his or her authority to execute
this Lease on behalf of Tenant, and (e) upon ei@tuof this Lease by Tenant, this Lease shall dtuteta valid and legally binding obligati

of Tenant.



Section 25.8 COUNTERPARTS. This Lease may be erddutany number of counterparts, each of whichndeeexecuted and delivered
shall be an original, but such counterparts sbakther constitute one and the same instrument.

Section 25.9 GENDER. The pronouns of any gendédt isitcdude the other genders and either the singuldhe plural shall include the other.

Section 25.10 BROKERAGE. Landlord and Tenant eaatramt to the other than, in connection with thegatiation or execution of this

Lease, they have not dealt with any broker. TeaadtLandlord shall each indemnify the other agaifistosts, expenses, attorneys' fees, and
other liability for commissions or other compensatclaimed by any broker or agent, other than Brodaiming the same by, through or
under the indemnifying party.

Section 25.11 SUCCESSORS AND ASSIGNS. Subjectémtiovisions of this Lease, all covenants and akibgs as contained within this
Lease shall bind and extend and inure to the beofefiandlord, its heirs, legal representativescassors and assigns, and shall be binding
upon Tenant, its heirs, legal representatives,essms and assigns.

Section 25.12 RECORDING. This Lease (including Brtibits or Riders hereto) shall not be recorded mm memorandum hereof shall be
recorded without the prior written consent of Lamrdl Any such memorandum shall be executed in @rdable form and shall comply with
applicable Texas laws. In no event shall such mandum set forth the rental or other charges pay@abieenant under this Lease; and any
such memorandum shall expressly state that itésed pursuant to the provisions contained inlte&se, and is not intended to vary the
terms and conditions of this Lease.

Section 25.13 LEGAL INTERPRETATION. This Lease dhd rights and obligations of the parties heretdld¥e interpreted, construed and
enforced in accordance with the laws of the Stafee@as and the United States. All obligationstaf parties hereto shall be performable in,
and all legal actions to enforce or construe tliade shall be instituted in the courts of the gpimivhich the Leased Premises are located.
The determination that one or more provisions & tlease is invalid, void, illegal or unenforceablall not affect or invalidate any other
provision of this Lease, and this Lease shall bestraed as if such invalid, illegal or unenforceaptovision or provisions had never been
contained in this Lease. All obligations of eitiparty hereunder not fully performed after the exipgm or termination of the Term of this
Lease shall survive the expiration or terminatibthe Term of this Lease and shall be fully enfatde in accordance with those provisions
pertaining thereto. Article and section titles aaghtions appearing in this Lease are for convemeafatence only and shall not be used to
interpret or limit the meaning of any provisiontbis Lease. No custom or practice which may evbl&veen the parties in the administrai
of the terms hereof shall waive or diminish thétigf Landlord to insist upon the performance bydm in strict accordance with the terms
hereof. This Lease is for the sole benefit of Landlland Tenant, and, without the express writtarsent thereto, no third party shall be
deemed a third party beneficiary here



Section 25.14 RIGHTS AND REMEDIES CUMULATIVE. Thights and remedies by this Lease are cumulativatendse of any one right
or remedy by either party shall not preclude orvais right to use any or all other rights or relies. Said rights and remedies are given in
addition to any other rights and remedies the @aurtiay have at law or in equity.

Section 25.15 EXHIBITS AND RIDERS. The Exhibits aRdlers (if any) attached to this Lease are henmetgrporated herein and hereby
made a part of this Lease.

IN TESTIMONY WHEREOF, the parties hereto have exeduhis Lease as of the day and year first abavtéew.
LANDLORD:
WMF INVESTMENTS, INC.

BY:
NAME: WILLIAM M. FRIEDRICH, JR.
TITLE:

TENANT:
RCI ENTERTAINMENT (HOUSTON), INC.

BY:

NAME: ERIC LANGAN
TITLE: PRESIDENT



LEASE AGREEMENT

BY AND BETWEEN
WMF INVESTMENTS, INC., AS LANDLORD
AND

RCI ENTERTAINMENT (HOUSTON), INC., AS TENANT



Exhibit 10.2

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement ("Agreement") is ntlidedth day of August, 2000, by and between Wkivektments, Inc., a Texas
corporation ("Seller"), whose address is 16815 R@yast Drive, Suite 260, Houston, Texas 77058, R@tkrtainment (Houston), Inc., a
Texas corporation ("Buyer"), whose address is 50BNBelt, Suite 630, Houston, Texas 77060 Rickibaet International, Inc., a Texas
corporation ("Rick's"), whose address is 505 N@&#it, Suite 630, Houston, Texas 77060.

RECITALS:

WHEREAS, Seller is the owner of all of the tangibted intangible assets (the "Personal Propertgt@ated or used in connection with the
operation of an adult entertainment business, uestd and alcoholic beverage bar known as "Che&apggay Gentlemen's Club at 15301
Gulf Freeway, Houston, Texas 77034 ("Chesapeake?;

WHEREAS, the Seller also owns all of the real estggon which Chesapeake is located, as more faligribed herein, and all improvements
thereon (the "Real Property"); and

WHEREAS, Seller desires to sell and transfer athefPersonal Property associated or used in conegith the operation of Chesapeake,
and

WHEREAS, Seller desires to be the lessor in a léasthe Real Property; and

WHEREAS, the Buyer desires to acquire all of thesBreal Property of the Seller and be the lessedé@ase for the Real Property, upon and
subject to the terms and conditions of this Agreame

NOW, THEREFORE, in consideration of the premises muitual covenants and agreements set forth hangirin reliance upon tt
representations and warranties contained heradrpdhties hereto covenant and agree as follows:

ARTICLE |
PURCHASE AND SALE OF THE PERSONAL PROPERTY

1.1 Assets of Seller to be Transferred to Buyertt@nClosing Date (as defined in Article 1X hereafid subject to the terms and conditions
set forth in this Agreement, Seller shall sell, wey transfer and assign, or cause to be sold,ey@muy transferred and assigned to Buyer, and
Buyer shall acquire all of the tangible and intduhgiassets and personal property of every kinddasdription and wherever situated of the
business of Chesapeake from the Seller, includinignbt limited to, the following personal propedfythe Seller (the "Purchased Assets"):

(i) all of the tangible and intangible assets aaspnal properties of every kind and descriptioth @herever situated of the business of
Chesapeake, including, without limitation, invemgsr furniture, fixtures, equipment (including offiand kitchen equipment), computers and
software, , appliances, sign inserts, sound arditig and telephone systems not incorporated hredotiilding, and with respect to the light
only as it relates to the interior of the buildinglephone numbers and its Sexually Oriented Bssipermit and license, and other personal
property of whatever nature owned or leased byeS&llconnection with the operation of Chesapegiatyding but not limited to those items
more fully described on Exhibit 1.1(i) of this Agraent;



(i) all of Seller's inventory of supplies, accesss and any and all other items of personal ptypdrwhatever nature, sold by the Seller in
operation of Chesapeake (the "Inventory"), as nidig described in Exhibit 1.1(ii);

(iiall supplies (other than Inventory) and ottieonsumable supplies" used in connection with theration of Chesapeake (the "Supplies"),
as more fully described in Exhibit 1.1(iii);

(iv) all of Seller's right, title, and interest, l@ssee, of any and all equipment leased by Satiédocated at Chesapeake (the "Leased
Equipment");

(v) all right, title and interest in and to any aaltcopyrights, trademarks, tradenames, tradesgdeesvice marks, slogans, logos, corporate or
partnership names (and any existing or possiblebamattion or derivation of any or all of the samaylgeneral intangibles, including, without
limitation, the goodwill and intellectual propertights, associated with or used in connection Withoperation or business of Chesapeake,
including all rights, title and interest in andth® following tradename and trademark "Chesapealy @he "Intellectual Property");

(vi) all right, title, and interest of Seller togluse of the telephone numbers presently beinglus&eller, including all rotary extensions
thereto, and all advertisements in the "Yellow Rag&City Directory" and other similar publicatiofthe "Telephone Numbers") and after the
Closing, Buyer shall assume all expenses for theph®ne Numbers and advertising;

(vii)copies of Seller's lists of suppliers, and amgd all of books, records, papers, files, memaard other documents in Seller's possession
relating to or compiled in connection with the ogt@n of Chesapeake which are requested by Bulyer'Records");

(viii) any and all necessary permits and authoidret which are needed to conduct an adult enteneih business at Chesapeake which the
Seller has the right to transfer and convey, incdgdts sexually oriented business permit and kegmand

(ix) assignment by the Seller of its rights under éxisting lawsuit with the City of Houston.
All of the items set forth in Section 1.1 are colleely referred to as the "Purchased Assets."

Specifically excluded from the term "Purchased As'sas used herein are cash equivalents, investseentities, federal income tax refunds,
corporate seals, books, accounting records andd®celating solely to corporate governance, arydnaotor vehicle used for personal or
family activities by any shareholder of Seller @iaafter collectively referred to as the "Excludesbkets”). Further specifically excluded from
the Term "Purchased Assets" is real property ofStbiéer.



1.2 Intent of the Parties. Although the Exhibitghis Agreement are intended to be complete, iretlent such Exhibits fail to contain the
description of any asset belonging to Seller wiligctised solely for the business of Chesapeakecastherwise necessary for the ownershi
Chesapeake, such assets shall nonetheless be deansterred to Buyer at the Closing.

ARTICLE II
NO ASSUMPTION OF LIABILITIES

The Buyer shall have no obligation and shall nstia®e or agree to pay, perform or discharge, ndf tieaBuyer be directly or indirectly
responsible or obligated for, any debts, obligatjaontracts or liabilities of the Seller, wheresehowever incurred. All personal property
taxes on the Purchased Assets will be paid inbfuthe Seller for all years prior to the Closingt®and for the year of Closing such personal
property taxes will be pro rated to the Closingeébat

ARTICLE Il
PURCHASE PRICE

3.1 Purchase Price. As consideration for the Peeth&ssets, Rick's, of which the Buyer is a whollsned subsidiary, shall deliver at Clos
to Seller, 160,000 restricted shares of Rick's comstock, par value $.01 (the "Common Stock").

3.2 Contingent Future Consideration. In the evieat on August 6, 2001, the average closing prideick's common stock for the sixty (60)
days prior to August 6, 2001 is less than $5.00spere then RCI shall be obligated to pay to Sallesntingent amount ("Contingent
Amount") equal to the lesser of (i) $250,000.0Qi®1$800,000.00 less the Average Price multiplisdl60,000. The Contingent Amount, if
any, shall be evidenced by the execution of a Pssony Note dated one year from the Closing Dateshatl be payable as follows:

Term Ni ne VYears

Sinple Interest Rate: Ten Percent Per Annum
Principal is anortized: Over N ne Years
Principal and Interest are due: Monthly In Arrears

A form of the contingent Promissory Note is attathereto as Exhibit 3.2.

3.3 Condition to Obligation of the Contingent Amau Seller has sold any of the shares of CommimtiSor "sold short" or "sold short
against the box" any shares of Common Stock of 'Rjkor to August 6, 2001, then the Buyer shatli®obligated to pay any Contingent
Amount set forth in Section 3.2 here



ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF THE SELLER

The Seller represents and warrants to Buyer aswsl|

4.1 Organization and Capitalization of Seller. &ei a corporation duly organized, validly exigtend in good standing under the laws of
State of Texas, with full power and authority atichacessary governmental and regulatory licensesnits and authorizations to carry on
businesses in which it is engaged, to own the ptiggethat it owns currently and to perform itsightions under this Agreement, and is duly
qualified or licensed to do business in the maimerhich it is presently conducting its busines.oh such issued and outstanding shares of
common stock of Seller is fully paid and non-asables

4.2 Authorization of Agreement. Seller has all rietia corporate power and authority to executedeliver this Agreement and to perform its
obligations here-under. The execution and delilmrgeller of this Agreement and the performanc&éNer of its obligations hereunder (a)
have been duly and validly authorized by all reif@isorporate action and (b) will not violate itsacter or bylaws or any order, writ,
injunction, decree, statute, rule or regulationgligpble to it or any of its properties or assetshe in conflict with, result in a breach of or
constitute a default under any note, bond, indentmortgage, lease, license, franchise agreemexrther agreement, instrument or obligati
or result in the creation or imposition of any lieharge or encumbrance of any kind or nature wleaer upon any of the properties or assets
of Seller. This Agreement and each and every ageagrdocument, exhibit and instrument to be exetutelivered and performed by the
Seller in connection herewith constitute or wilhen executed and delivered, constitute the valitilegally binding obligations of the Seller,
enforceable against it in accordance with theipeetive terms, except as enforceability may betéichby applicable equitable principles ot
bankruptcy, insolvency, reorganization, moratori@msimilar laws from time to time in effect affew the enforcement of creditors' rights
generally.

4.3 [Intentionally Left Blank]

4.4 Consents. No consent of, approval by, ordewthorization of, or registration, declarationitinfy by Seller with, any court or any
governmental or regulatory agency or authority hgyurisdiction over Seller or any of their propeor assets or any other person is required
on the part of Seller in connection with the conmation of the transactions contemplated by thise&grent, excluding any registration,
declaration or filing the failure to effect whictowld not have a material adverse effect on thenfiied condition of Seller or the operation of
its business after the Closir



4.5 Title to Purchased Assets, Personal PropedyttanReal

Property. The Seller will have at Closing good amatketable title to all of the Purchased AssetsthadReal Property, which are being sold
or leased to Buyer under this Agreement, free dat of all liens, claims, charges, encumbranastrictions or security interests, except as
set forth in Exhibit 4.5, which obligations will lpaid in full at Closing unless otherwise providedin Exhibit

4.5. All of the Purchased Assets which are to lmpimed by Buyer and the Real Property to be le&sdide Buyer are in the possession of
Seller and are generally in good operating condlitind repair (ordinary wear and tear excepted).Séiker is not a party to any contract or
obligation whereby there has been granted to angarebsolute or contingent right to purchase, alaiacquire any rights in the Purchased
Assets or used in connection with the businesetés

4.6 Contracts and Leases. Except as disclosedhibiE4.6, Seller (i) has no leases of personapprty relating to the Purchased Assets,
whether as lessor or lessee; (ii) has no contrhotuather obligations relating to the Purchasedes, whether written or oral; and (iii) has
given any power of attorney to any person or orzgion for any purpose relating to the Purchasesktss The Seller has no real estate lease
on the Real Property in which the Seller is thellard or lessor. Exhibit 4.6 sets forth a compléte including any amendment of each lease
or contract which are part of the Purchased Assetise Lease to be acquired by the Buyer. Sellsifinanished Buyer a copy of each contr
lease or other document relating to the Purchasseéta to which they are subject or are a partybemaficiary, which is to be assumed or
acquired by Buyer. To Seller's knowledge, suchremts, leases or other documents are valid andlifofce and effect according to their
terms and constitutes a legal, valid and bindinggabon of Seller and the other respective patiieseto and is enforceable in accordance
with their terms, and Seller has no knowledge gf@default or breach under such contract, leaséhmr@locument or of any pending or
threatened claims under any such contract, leasther document. Neither the signing or executibtinis Agreement, nor the consummation
of all or any of the transactions contemplated uiidis Agreement, will constitute a breach or défander any such contract, lease or other
document.

4.7 Litigation. Except as disclosed in Exhibit 4here is no suit, claim, arbitration, investigatiaction or proceeding entered against, now
pending or, to the Seller's knowledge, threatemgihat the Purchased Assets or the Real Propeafiyrebany court, arbitration, administrai
or regulatory body or any governmental agency whiely result in any judgment, order, award, dedralkility or other determination which
will or could reasonably be expected to have afgcetipon the Purchased Assets or the Real Propeayis there any basis known to Seller
for any such action. The Seller is not subjectrtp jadicial injunction or mandate or any quasi-gidi or administrative order or restriction
directed to or against it or him or which wouldeaff the Purchased Assets or the Real Prog.



4.8 Taxes. Seller has timely and accurately filktederal, state, foreign, local tax returns aedarts and personal and real property returns
and reports required to be filed by it prior tolsuates and has timely paid all taxes shown on getohns as owed for the periods of such
returns, including all withholding or other payrodllated taxes shown on such returns. Seller hasytipaid all real property taxes and
personal property taxes. Seller has made adeqr@mtssion for the payment of all taxes accruabledibperiods ending on or before the
Closing Date to any taxing authority and is nofrdient in the payment of any material tax or goweental charge of any nature. No
assessments or notices of deficiency or other camgations have been received by Seller with resfpeany tax return which has not been
paid,discharged or fully reserved against and no amentsve applications for refund have been filedrer @anned with respect to any st
return. There are no agreements between Selleamnthxing authority, including, without limitatipthe Internal Revenue Service, waiving
or extending any statute of limitations with redpgecany tax return.

4.9 Financial Information.

(a) Buyer has received true and complete copi#iseofinaudited balance sheet as of March 31, 20@Dthe related unaudited statements of
income for the three month period then ending (Eieancial Statement") for WMF Investments, InceTfinancial Statements are in
accordance with the books and records of WMF Imaests, Inc. and fairly present the financial positof the corporation and the result of
operations and changes in financial position ofciigoration as of the dates and for the periodEated.

(b) Seller has no liability or obligation (whettrescrued, absolute, contingent or otherwise) wisabf ia nature required to be reflected in
financial statements prepared in conformity wita 8eller's Financial Statement, except for (i)ligieilities and obligations which are
disclosed, or reserved against in the Financiak8tants, to the extent and in the amounts so disdlor reserved against, and (ii) liabilities
incurred or accrued in the ordinary course of besinsince March 31, 2000 and which do not, eitigividually or in the aggregate, have an
adverse effect on the business, assets or opesatfdhe Seller.

(c) Seller is not in default with respect to arapilities or obligations, and all such liabilities obligations shown or reflected in the Financial
Statements and such liabilities incurred or accsidzbequent to March 31, 2000 have been, or ang bhesid and discharged as they become
due, and all such liabilities and obligations wia@urred in the ordinary course of business.

4.10 Compliance with Laws. Seller is and at allgiprior to the date hereof has been, in complianiteall statutes, orders, rules, and
regulations applicable to it or to the ownershift®fissets or the operation of its business, éxoefailures to be in compliance that would
not have a material adverse effect on the busipesperties, condition (financial or otherwise)ppospects of Seller, and Seller has no basis
to expect to receive, and have not received, adgrasr notice of any such violation or claim of leition of any such statute, order, rule,
ordinance or regulatiol



4.11 Entertainment Licenses. Seller will use itstle$forts to the effect that a sexually orientedibess license and a liquor license (full
service alcoholic beverage license) for Selleradsby Texas and/or the City of Houston, are infiuite and effect and will remain in full
force and effect until the Closing.

4.12 Intellectual Property. The Seller is the owwfeall right, title and interest in and to allthie Intellectual Property used in connection with
the operation of Chesapeake. Such Intellectuald?tp|is free and clear of any material liens, magis, judgments, or other encumbrance
any kind, and no rights or licenses of any kingeesing the Intellectual property have been gratdeghy third party. There are no
outstanding, or, to the best knowledge of the §aleeatened claims of infringement against Sek#specting the use of any of the Intellec
Property in connection with the operations or besinof the Seller and it has no knowledge of aayetmark, service mark, trade name,
assumed name, copyright, patent, trade secretambmal or other rights of any third party whichynize violated or infringed by the use of
any of the Intellectual Property in connection widller's operations or business.

4.13 Insurance Policies. Copies of all insurandieigs maintained by the Seller relating to theragien of Chesapeake carried by the Seller
have been delivered or will be made available tgdBuThe policies of insurance held by Seller arstich amounts, and insure against such
losses and risks, as Seller reasonably deems afgieofor its property and business operationssaAtth insurance policies are in full force
and effect, and all premiums due thereon have pe#h Valid policies for such insurance will be standing and duly in force at all times
prior to the Closing.

4.14 Environmental Matters. Neither the Seller away other party to this Agreement is now, nor Imathé past, used or is using the Personal
Property or the Real Property for the handlingatimeent, storage or disposal of any Hazardous Sutxs{@s hereinafter defined). No release,
discharge, spillage or disposal of any Hazardous@ince and no soil or water contamination by aagafdous Substance has occurred or is
occurring in or on the Personal Property or thel Reaperty. The Seller has complied with all repartrequirements under any applicable
federal, state or local environmental laws and fitstrand there are no existing violations by thike®ef any such environmental laws or
permits. There are no claims, actions, suits, @dicgs or investigations related to the preserease, discharge, spillage or disposal of any
Hazardous Substance or contamination of soil oemay any Hazardous Substance pending or threateitiedespect to the Personal
Property or the Real Property or otherwise agdiesSeller in any court or before any state, fddmrather governmental agency or private
arbitration tribunal and to the best of the knowjleaf Seller and any other party to this Agreeméiietie is no basis for any such claim,
action, suit, proceeding or investigation. To tlestof their knowledge, there are no undergrouochge tanks on the Real Property. The
Seller is not aware of any building or other imprment included in the Real Property which contaimg asbestos or any asbestos-containing
materials. For the purposes of this Agreement, drdaus Substance” shall mean any hazardous ordokitance or waste as those terms are
defined by any applicable federal or state lawegutation including, without limitation, the Compensive Environmental Recovery
Compensation and Liability Act, 42 U.S.C. 9601 #mel Resource Conservation and Recovery Act, 423J&01 and petroleum, petroleum
products and oil



4.15 No Default. Seller is not in default under &y or condition of any instrument evidencingating or securing any indebtedness of
Seller, and there has been no default in any nadtaligation to be performed by Seller under atheocontract, lease, agreement,
commitment or undertaking to which it is a partybgrwhich it or its assets or properties are bowmod has Seller waived any material right
under any such contract, lease, agreement, commttoneindertaking.

4.16 Disclosure. No representation or warrantyeaife® contained in this Agreement (including thdibits hereto) contains any untrue
statement or omits to state a material fact necg@sarder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.

4.17 Pending Claims. There is no claim, suit, actioproceeding, whether judicial, administrativeotherwise, pending or, to the best of
Seller's knowledge, threatened that would prectrdestrict the performance of this Agreement bifege

4.18 No Brokerage Commission. No broker or findas hcted for the Seller in connection with thiséegmnent or the transactions
contemplated hereby, and no person is entitlechydbaokerage or finder's fee or compensation ipeesthereof based in any way on
agreements, arrangements or understandings maatedoybehalf of the Seller.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Selleslsvs:

5.1 Organization of Buyer. Buyer is a corporatiaycrganized, validly existing and in good stangin the laws of the state of Texas, with
full power and authority to carry on the businessasghich it is engaged, to own the properties thawns currently and will own at the
Closing, and to perform its obligations under thigeement and is duly qualified or licensed to dsibess in the manner in which it is
presently conducting its business.

5.2 Authorization of Agreement. Buyer has all resifei corporate power and authority to execute atidat this Agreement and to perform
obligations here-under. The execution and delimrBuyer of this Agreement and the performance byeB of its obligations hereunder (a)
have been duly and validly authorized by all reif@isorporate action and (b) will not violate itsacter or bylaws or any order, writ,
injunction, decree, statute, rule or regulationgliapble to it or any of its properties or assetshe in conflict with, result in a breach of or
constitute a default under any note, bond, indentmortgage, lease, license, franchise agreemexrther agreement, instrument or obligati
or result in the creation or imposition



any lien, charge or encumbrance of any kind orneatthatsoever upon any of the properties or asé@ayer. This Agreement and each and
every agreement, document, exhibit and instruneehetexecuted, delivered and performed by the Bimyeonnection herewith constitute or
will, when executed and delivered, constitute thkdvand legally binding obligations of the Buyef@rceable against it in accordance with
their respective terms, except as enforceability blimited by applicable equitable principlesbgrbankruptcy, insolvency, reorganization,
moratorium, or similar laws from time to time irfext affecting the enforcement of creditors' righéserally.

5.3 Disclosure. No representation or warranty of@icontained in this Agreement (including the éitsihereto) contains any untrue
statement or omits to state a material fact necgdsarder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.

5.4 Consents. No consent of, approval by, ordautorization of, or registration, declaration itin§ by Buyer with, any court or any
governmental or regulatory agency or authority hgyurisdiction over Buyer or any of their propediyassets or any other person is required
on the part of Buyer in connection with the conswuation of the transactions contemplated by this Agrent, excluding any registration,
declaration or filing the failure to effect whiclowld not have a material adverse effect on thenfife condition of Buyer or the operation of
its business after the Closing.

5.5 Litigation. No litigation is pending, or, to Ber's knowledge, threatened against Buyer, orsigta or properties which seeks to restrain or
enjoin the execution and delivery of this Agreemanany of the documents referred to herein octrssummation of any of the transactions
contemplated hereby or thereby.

5.6 Brokerage Commission. No broker or finder haedhfor the Buyer in connection with this Agreementhe transactions contemplated
hereby, and no person is entitled to any brokeoadimder's fee or compensation in respect thebbaskd in any way on agreements,
arrangements or understandings made by or on bethhlé Buyer.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF RICK'S

Rick's hereby represents and warrants to Selltgllasvs:

6.1 Organization of Rick's. Rick's is a corporatibry organized, validly existing and in good stimgdn the laws of the state of Texas, with
full power and authority to carry on the businessasghich it is engaged, to own the properties thawns currently and will own at the
Closing, and to perform its obligations under #hggeement and is duly qualified or licensed to dsibess in the manner in which it is
presently conducting its busine



6.2 Authorization of Agreement. Rick's has all ris@ia corporate power and authority to executedeitver this Agreement and to perform
obligations here-under. The execution and delimriRick's of this Agreement and the performanc®&lnk's of its obligations hereunder (a)
have been duly and validly authorized by all reij@isorporate action and (b) will not violate itsacter or bylaws or any order, writ,
injunction, decree, statute, rule or regulationgligpble to it or any of its properties or assetshe in conflict with, result in a breach of or
constitute a default under any note, bond, indentwmortgage, lease, license, franchise agreemearther agreement, instrument or obligati
or result in the creation or imposition of any lieharge or encumbrance of any kind or nature voleats upon any of the properties or assets
of Rick's. This Agreement and each and every ageegrdocument, exhibit and instrument to be exetwelivered and performed by Rick's
in connection herewith constitute or will, when exted and delivered, constitute the valid and lgdahding obligations of Rick's
enforceable against it in accordance with theipeetive terms, except as enforceability may betéichby applicable equitable principles ot
bankruptcy, insolvency, reorganization, moratori@msimilar laws from time to time in effect affew the enforcement of creditors' rights
generally.

6.3 Disclosure. No representation or warranty @kRicontained in this Agreement (including theibith hereto) contains any untrue
statement or omits to state a material fact necgdsarder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.

6.4 Consents. No consent of, approval by, ordauthorization of, or registration, declaration itin§ by Rick's with, any court or any
governmental or regulatory agency or authority hgyurisdiction over Rick's or any of their propeor assets or any other person is required
on the part of Rick's in connection with the consuwattion of the transactions contemplated by thise&grent, excluding any registration,
declaration or filing the failure to effect whiclowld not have a material adverse effect on thenfired condition of Rick's or the operation of
its business after the Closing and except for dmgfunder the federal or state securities laws.

6.5 Litigation. No litigation is pending, or, toékis knowledge, threatened against Rick's, orsiéets or properties which seeks to restrain or
enjoin the execution and delivery of this Agreemarany of the documents referred to herein octresummation of any of the transactions
contemplated hereby or thereby.

6.6 Brokerage Commission. No broker or finder haedifor Rick's in connection with this Agreementtee transactions contemplated
hereby, and no person is entitled to any brokeoadimder's fee or compensation in respect thebbaskd in any way on agreements,
arrangements or understandings made by or on beh&Itk's.



ARTICLE VII
COVENANTS

7.1 Consents and Further Actions. As soon as pedad, Seller and Buyer will jointly commence tkeall reasonable action required to
obtain all consents, approvals and agreementsyofhénal parties. Specifically, without limiting tiferegoing, Seller and Buyer will
commence to take all reasonable action requireitain the issuance of any and all permits necessarperate Chesapeake as an adult
entertainment sexually oriented business facilitgluding the issuance of a liquor license dulyiest and approved by Texas and Houston
which will allow for the sale of liquor and the ap#on of an adult entertainment sexually orierfeedlity by Buyer at Chesapeake. Seller and
Buyer each will keep the other informed of thewgtaif any inquiries made of such party by any gowvemtal agency or authority or memb

of their respective staffs with respect to this @gment or the transactions contemplated hereladdition, subject to the terms and
conditions herein provided, Seller and Buyer eanlenants and agrees to use reasonable effortkgpamcause to be taken, all action, or do,
or cause to be done, all things, necessary, papadvisable under applicable laws and regulatiot®onsummate and make effective the
transactions contemplated by this Agreement.

7.2 Access to Information. Between the date of Agseement and the Closing Date, Seller shall &wuger and its authorized representatives
full access, at all reasonable times, to its bissies, properties and assets, and all of its fiahhooks and records, agreements and records
relating to the ownership and operation of Selfeslaall be reasonably requested. Seller will peBuiter and its representatives to make such
inspections as they may require and will causeffieers of Seller to cooperate with Buyer in coati@n with such inspection.

7.3 Prohibited Negotiations. Subsequent to thegi@t of the Agreement, and prior to the ClosingeDaf the Agreement, the Seller shall
solicit or encourage inquiries or proposals witbpect to or furnish any information relating toparticipate in any negotiations or discussi
concerning, any sale, lease or conveyance of thehBsed Assets or the Real Property or any aciuisit purchase of all or a substantial
portion of the assets of Seller or of a equityriesein Seller, or any business combination witheBeSeller hereby agrees to advise Buyer of
any contact from any third party regarding the asitjan of the Purchased Assets or the Real Prgmerthe acquisition or other investmen
Seller or of any contact which would relate to tfesactions contemplated by this Agreement.

ARTICLE VI
CONDITIONS TO CLOSING

8.1 Conditions to the Obligations of Seller. Théigdtions of Seller to consummate the transactmmemplated hereby shall be subject to
the satisfaction, on or before the Closing Datesaath and every one of the following conditiondess waived, in whole or in part, by Seller
for purposes of consummating such transaction.

(a) The representations and warranties of BuyerRiokls set forth in this Agreement shall be trad aorrect in all material respects on the
Closing Date with the same force and effect asdfithad been made on the Closing Date;

(b) Buyer and Rick's shall have performed and cadpkith all agreements, obligations, covenantsamlitions required by this Agreem:
to be performed or complied with on or prior to Qlesing;

(c) The Seller shall have received a certificateed the Closing Date and signed by the presidehedBuyer to the effect set forth in
Section 8.1(a) and 8.1(b) for the purpose of vargthe accuracy of such representations and wiéesaand the performance and satisfaction
of such covenants and conditio



(d) The Seller shall have received a certificat#ded the Closing Date and signed by the presideRiol’s to the effect set forth in
Section 8.1(a) and 8.1(b) for the purpose of varghe accuracy of such representations and wiéesaand the performance and satisfaction
of such covenants and conditions;

(e) The Related Transactions as set forth in Se&id shall be consummated concurrently with tresiab;

(f) The Seller shall have received certificateslencing 160,000 shares of Rick's common stock, exiecuted for issuance by Rick's to the
Seller or a letter of instructions from a duly aaried officer of Rick's to American Stock Transgeifrust Company (Rick's transfer agent),
instructing the transfer agent to duly issue siatkificates evidencing the 160,000 shares of comstock of Rick's to Seller, all as
contemplated by this Agreement;

(9) The Seller shall have received corporate réols of the Board of Directors of RCI and Rick'srtified by an authorized officer, which
authorize the execution, delivery and performarfabie Agreement and the documents referred toihéoewhich it is or is to be a party da
as of the Closing Date; and

(h) No action, suit or proceeding by or before aayrt or any governmental or regulatory authoritglshave been commenced and no
investigation by any governmental or regulatoryhatity shall have been commenced seeking to restpagvent or challenge the transacti
contemplated hereby against Buyer or Rick's.

8.2 Conditions to the Obligations of Buyer and Rickhe obligations of the Buyer and Rick's to &ftbe transactions contemplated hereby
shall be subject to the satisfaction, on or befbeeClosing Date, of each and every one of theatig conditions, unless waived, in whole
in part, by Buyer or Rick's for purposes of consuating such transaction.

(a) The representations and warranties of Selteiostl herein shall be true and correct in all ena respects on the Closing Date with the
same force and effect as if they had been madbeo@lbsing Date;

(b) The Seller shall have performed and complietth il agreements, obligations, covenants and tiondirequired by this Agreement to be
performed or complied with by Seller on or priotthe Closing;

(c) The Buyer and Rick's shall have received dfiate, dated the Closing Date and signed by tiesident of the Seller to the effect set fc
in Section 8.2(a) and 8.2(b) for the purpose offyieig the accuracy of such representations andamies and the performance and
satisfaction of such covenants and conditit



(d) The Buyer shall have obtained a liquor licedsly issued and approved by the Texas AlcoholiceBage Commission which will allow
for the sale of liquor by the Buyer at the premistagre Chesapeake is located;

(e) The Buyer shall have obtained or been traredieirom Seller all necessary permits or other aightions which may be needed to conc
an adult entertainment sexually oriented businash® Real Property;

(f) The Related Transactions as set forth in Se@i@ shall be consummated concurrently with tesidb;

(9) The Buyer shall have received corporate reswigtof the Board of Directors of Seller, certifieg an authorized officer, which authorize
the execution, delivery and performance of thise®gnent and the documents referred to herein tohwhis or is to be a party dated as of the
Closing Date;

(h) The Seller shall have assigned its rights asigjations under the existing lawsuit with the GafyHouston and the Buyer shall have been
substituted in as a party to such litigation;

() The Seller shall have delivered to Buyer afitmmments of assignment and bills of sale necedsaransfer to Buyer good and marketable
title to the Purchased Assets;

() No action, suit or proceeding by or before @owrt or any governmental or regulatory authoritglshave been commenced and no
investigation by any governmental or regulatoryhatity shall have been commenced seeking to restpagvent or challenge the transacti
contemplated hereby against Seller.

ARTICLE IX
THE CLOSING

9.1 Time and Place of Closing. The Closing of ta@sactions provided for in this Agreement ("Clg8jrshall be held at the offices of
Axelrod, Smith & Kirshbaum, 5300 Memorial Drive, i&i700, Houston, Texas 77007 commencing at 10100 Gentral Daylight Time on
the third business day after the issuance and aabob the required liquor license issued by th&aReAlcoholic Beverage Commission. In
event that the full service liquor license hashedn approved and issued to Buyer by 5:00 p.mr&dbdaylight Time on March 5, 2001,
then, unless otherwise provided below, either pardy provide written notice to the other that thggzeement is canceled and terminated. In
the event that the Closing does not occur by M&8001, the parties hereto shall have the righttnbt the obligation, to extend the date of
Closing. The day on which the Closing occurs iemefd to herein as the "Closing Date."

Nothing in this Section 9.1 shall alter any rigtitat the Buyer has that are set forth in that aeftanagement Agreement dated May 4, 2
by and between Seller and Buy



9.2 Related Transactions. In addition to the pusetand sale of the Purchased Assets, the follomgtign shall take place contemporaneol
at the Closing:

(e) The Seller and Buyer shall enter into a Leas¢hfe Real Property in the form set forth in Exh&2(b);
(b) [Intentionally Left Blank]
(c) [Intentionally Left Blank]

(d) The Seller shall assign its rights and obligadi under the existing lawsuit against the Citjdotiston to the Buyer or its is assigns and the
Seller shall substitute in the Buyer or its assigis the lawsuit



ARTICLE X
INDEMNIFICATION

10.1 Indemnification from the Seller. The Selleresgs to and shall indemnify, defend (with legalresmi reasonably acceptable to Buyer),
hold Buyer and Rick's, its officers, directors, r@mlders, employees, agents, affiliates, and asdigrmless at all times after the date of this
Agreement, from and against and in respect of liabjylity, claim, deficiency, loss, damage or injuand all reasonable costs and expenses
(including reasonable attorneys' fees and cosampfuit related thereto) suffered or incurred by arising from (a) any misrepresentation
by, or breach of any covenant or warranty of Seltertained in this Agreement, or any Exhibit, dexite, or other instrument furnished or to
be furnished by Seller hereunder, or any claim byira party (regardless of whether the claimantlisnately successful) which if true would
be such a misrepresentation or breach; (b) anyuifdimient of any agreement on the part of Selleder this Agreement, or from any mate
misrepresentation in or material omission from, aeestificate or other instrument furnished or toflimished to Buyer hereunder; and (c) any
suit, action, proceeding, claim or investigatioenging or threatened against or affecting BuyeRiok's which arises from, which arose frc

or which is based upon or pertaining to Sellertsdeet or operation of the business of the Sellé3alter's ownership, possession or use of the
Purchased Assets and employment of employees,rmnotlaer matter or state of facts relating to tia@s$actions contemplated herein existing
prior to May 1, 2000.

10.2 Indemnification from the Buyer. The Buyer ag¢o and shall indemnify, defend (with legal calimeasonably acceptable to Seller) and
hold Seller, its officers, directors, shareholderaployees, agents and assigns harmless at afl ifter the date of Closing from and against,
and in respect of any liability, claim, deficiendyss, damage, or injury, and all reasonable @rsisexpenses (including reasonably attorneys
fees and costs of any suit related thereto) sufferéncurred by Seller, from (a) any misrepresgéonaby, or breach of any covenant or
warranty of, the Buyer contained in this Agreemamany Exhibit, certificate, or other agreemeninstrument furnished or to be furnished by
Buyer hereunder, or any claim by a third party érei¢ess of whether the claimant is ultimately ssséd), which if true, would be such a
misrepresentation or breach; (b) any nonfulfillmeht

any agreement on the part of Buyer under this Agesg, or from any misrepresentation in or omis$iom, any certificate or other
agreement or instrument furnished or to be furrdgoeSeller hereunder; and (c) any suit, actioacgeding, claim or investigation against or
affecting the Seller which arises from, which arfyeen, or which is based upon or pertaining toBuger's conduct or operation of the
business of Chesapeake and employment of emplogeesny other matter or state of facts relatingpéotransactions contemplated herein
existing subsequent to May 1, 2000.

10.3 Indemnification from Rick's. Rick's agreesim shall indemnify, defend (with legal counsebmrably acceptable to Seller) and hold
Seller, its officers, directors, shareholders, eweés, agents and assigns harmless at all timerstladt date of Closing from and against, and
in respect of any liability, claim, deficiency, Bggdamage, or injury, and all reasonable costseapdnses (including reasonably attorneys'
and costs of any suit related thereto) sufferedaurred by Seller, from (a) any misrepresentakignor breach of any covenant or warranty
of, Rick's contained in this Agreement or any Exhitertificate, or other agreement or instrumemhished or to be furnished by Rick's
hereunder, or any claim by a third party (regasll&#swhether the claimant is ultimately successfubich if true, would be such a
misrepresentation or breach; (b) any nonfulfillmeh&any agreement on the part of Rick's underAlgissement, or from any misrepresenta
in or omission from, any certificate or other agneat or instrument furnished or to be furnishe®étler hereunder; and (c) any suit, action,
proceeding, claim or investigation against or dfferthe Seller which arises from, which arose fremwhich is based upon or pertaining to
Rick's conduct or operation of the business of @peake and employment of employees, and any othemnor state of facts relating to the
transactions contemplated herein existing subsédoadviay 1, 2000.

10.4 Defense of Claims. If any lawsuit or enforcatrection is filed against any party entitled te tienefit of indemnity hereunder, written
notice thereof shall be given to the indemnifyirggtp as promptly as practicable (and in any eventass than fifteen (15) days prior to any
hearing date or other date by which action mugaken); provided that the failure of any indemrffgarty to give timely notice shall not
affect rights to indemnification hereunder excepthe extent that the indemnifying party demonssactual damage caused by such failure.
After such notice, if the indemnifying party shatlknowledge in writing to such indemnified partgttthis Agreement applies with respect to
such lawsuit or action, then the indemnifying pattall be entitled, if it so elects, to take cohtfithe defense and investigation of such
lawsuit or action and to employ and engage att@méyts own choice to handle and defend the sairthe indemnifying party's cost, risk ¢
expense; and such indemnified party shall coopémaaé reasonable respects, at its cost, riskexpinse, with the indemnifying party and
such attorneys in the investigation, trial and deéeof such lawsuit or action and any appeal grigiarefrom; provided, however, that the
indemnified party may, at its own cost, participateuch investigation, trial and defense of swsisiuit or action and any appeal arising
therefrom. The indemnifying party shall not, withdle prior written consent of the indemnified pest effect any settlement of any
proceeding in respect of which any indemnified iparts a party and indemnity has been sought hderumless such settlement of a claim,
investigation, suit, or other proceeding only inmad a remedy for the payment of money by the indigimg party and includes an
unconditional release of such indemnified partiesfall liability on claims that are the subjecttteaof such proceeding.

10.5 Default of Indemnification Obligation. If antéy or individual having an indemnification, defee and hold harmless obligation, as
above provided, shall fail to assume such obligatiben the party or entities or both, as the camg be, to whom such indemnification,
defense and hold harmless obligation is due shat lthe right, but not the obligation, to assunmaintain such defense (including
reasonable counsel fees and costs of any suiedetaéreto) and to make any settlement or paywdgnjent or verdict as the individual or
entities deem necessary or appropriate in suchkithdil's or entities' absolute sole discretion timdharge the cost of any such settlement,
payment, expense and costs, including reasonablmeys' fees, to the entity or individual that ltlael obligation to provide such
indemnification, defense and hold harmless obligatind same shall constitute an additional obbgadf the entity or of the individual or
both, as the case may |



ARTICLE XI
MISCELLANEOUS

11.1 Notices. All notices and other communicatipresvided for herein shall be in writing and shalduly given if delivered personally or
sent by registered or certified mail, return retefguested, postage prepaid, or overnight airieoguaranteeing next day delivery:

(a) If to Seller, to:
WMF Investments, Inc. Attention: William M. Friedhis 16815 Royal Crest Drive, Suite 260 Houston a$e&7058
With a copy to:

Nelson Hensle
24 Greenway Plaza, Suite 1515 Houston, Texas 77098

(b) If to Buyer or Rick's, to:

Mr. Eric Langan, President Rick's Cabaret Intepral, Inc. 505 North Belt, Suite 630 Houston, TeX@860

With a copy to:

Mr. Robert D. Axelrod Axelrod, Smith & Kirshbaum &3 Memorial Drive, Suite 700 Houston, Texas 7708X:K713) 552-0202

All notices and communications shall be deemedateetbeen duly given: at the time delivered by h#&mkrsonally delivered; three days
after being deposited in the mail, postage presadt certified mail, return receipt requestedydiled; and the next day after timely delivery
to the courier, if sent by overnight air courielaganteeing next day delivery. If a notice or comioation is mailed in the manner provided
above within the time prescribed, it is duly giverether or not the addressee receives it.

11.2 Assignment. Neither this Agreement nor anthefrights, interests or obligations hereunderldiebssigned by any of the parties (ex
that Buyer may assign its rights to an entity whgtvholly owned by Buyer) without the prior writt€onsent of the other parties, which
consent will not be unreasonably withheld. This @gmnent will be binding upon, inure to the beneffiaind be enforceable by the parties and
their respective heirs, personal representativesessors and assigns.

11.3 Counterparts. This Agreement may be execatady number of counterparts, which taken togethall constitute one and the same
instrument and each of which shall be consideredriginal for all purposes.

11.4 Section Headings. The section headings cadadmthis Agreement are for convenient referemdg and shall not in any way affect the
meaning or interpretation of this Agreeme



11.5 Entire Agreement; Amendment. This Agreeméma,documents to be executed hereunder and theitsxdiitached hereto constitute the
entire agreement among the parties hereto pertpinithe subject matter hereof and supersedeiall pyreements, understandings,
negotiations and discussions, whether oral or emrjtof the parties pertaining to the subject météeeof, and there are no warranties,
representations or other agreements among thepantconnection with the subject matter hereoépkas specifically set forth herein or in
documents delivered pursuant hereto. No suppleraer@ndment, alteration, modification, waiver onteration of this Agreement shall be
binding unless executed in writing by the partieseio. All of the exhibits referred to in this Agreent are hereby incorporated into this
Agreement by reference and constitute a part efAlgreement.

11.6 Survival. All warranties and representatioasein shall survive the Closing and shall be tnue @orrect as of the date hereof and as of
the Closing Date. The respective representatioaganties, covenants and agreements set forthsiitireement shall survive the Closing
for the maximum period allowed by law.

11.7 Public Announcements. The parties hereto abeteprior to making any public announcement ateshent with respect to the
transactions contemplated by this Agreement, thiy piesiring to make such public announcementatestent shall consult with the other
parties hereto and exercise their best effort§ @gfee upon the text of a joint public announcenoe statement to be made by all of such
parties or (ii) obtain approval of the other partieereto to the text of a public announcementaiestient to be made solely by the party
desiring to make such public announcement; provitledever, that if any party hereto is requiredadwy to make such public announcement
or statement, then such announcement or statensnbenmade without the approval of the other partie

11.8 Validity. The invalidity or unenforceabilityf any provision of this Agreement shall not afféed validity or enforceability of any other
provisions of this Agreement, which shall remairiut force and effect.

11.9 Waiver. No waiver by any party of any defaulhon-performance shall be deemed a waiver ofsabgequent default or non-
performance, and no waiver of any kind shall beaffe unless set forth in writing and signed by plarty against whom such waiver is to be
charged.

11.10 Further Assurances. Each party covenantatltaaty time, and from time to time, after the @GigDate, it will execute such additional
instruments and take such actions as may be rdalgaeguested by the other parties to confirm ofgm or otherwise to carry out the intent
and purposes of this Agreement.

11.11 Exhibits Not Attached. Any exhibits not attad hereto on the date of execution of this Agredgrskall be deemed to be and shall
become a part of this Agreement as if executedherdate hereof upon each of the parties initiading dating each such exhibit, upon their
respective acceptance of its terms, conditionsaaridfm.

11.12 Expenses. All expenses incurred by the [ganéeeto in connection with or related to the atiadion, preparation and execution of this
Agreement and the Closing of the transactions copl&ted hereby, shall be borne solely and entlvglthe party which has incurred the
same.

11.13 Gender. All personal pronouns used in thissAment shall include the other genders, whethet irsthe masculine, feminine or neuter
gender, and the singular shall include the plaad] vice versa, whenever appropriate.

11.14 Jurisdiction. This Agreement shall be govdroyg, and its provisions construed to be in cormgiégawith, the laws of the State of Texas.
The parties agree that venue for purposes of agngtor enforcing this Agreement shall be propedarris County, Texas.

[[[SIGNATURES ON FOLLOWING PAGE]]]



IN WITNESS WHEREOF, the parties hereto have exetatecaused this Agreement to be executed effeasvef the day and year first
above written.

WMF Investments, Inc.

By:

William M. Friedrichs, President
RCI ENTERTAINMENT (HOUSTON), INC.

By:

Eric Langan, President
RICK'S CABARET INTERNATIONAL, INC.

By:

Eric Langan, President
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