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ITEM 8.01 OTHER EVENTS.

On June 1, 2010, our wholly owned subsidiary RQkBEainment (3315 North Freeway FW), Inc. (the ‘thaser”) completed the acquisition
of certain assets (the “Purchased Assets”) of Reastd Associates, Inc., a Texas corporation (thelé8’) pursuant to an Asset Purchase
Agreement (the “Purchase Agreement”) between Psesh&eller, Voldar, LLC, a Texas limited liabilitpmpany (“Voldar”), Sherri Mofid
(“Mofid”), John Faltynski (“Faltynski”) and Jamesoiian (“Noryian”). The Purchase Agreement wascexed and closed on June 1,

2010. Seller owned and operated an adult ententzihcabaret known as “Fort Worth Gentleman’s Clfthé “Club”), located at 3315 North
Freeway, Fort Worth, Texas 76106 (the “Real ProfiertA copy of the Purchase Agreement is attadheictto as Exhibit 10.1.

At closing, Purchaser paid Seller $2,075,000 cgshite-transfer for the Purchased Assets. Purchaseeatsoed into two lease agreement
lease agreement for the Real Property with Voltter {Voldar Lease”) and a lease agreement for uronwgd property adjacent to the Real
Property (the “Adjacent Property”) with Mofid (tHiMofid Lease”). Each lease agreement has a terfivefyears with one five year option to
extend at the discretion of Purchaser. Each lagsgement also grants Purchaser an option to medha respective properties from Voldar
and Mofid. Purchaser may exercise the optionsitehmse any time after the twelfth month but betfbeeexpiration of the lease agreements
(including their optional extensions). The opttorpurchase the Real Property and the option tohase the Adjacent Property must be
exercised contemporaneously.

The monthly rental rate under the Voldar Leasesitoows: $19,800 during the first 60 months; aassuming the five year option is exercised
by Purchaser, the monthly rental rate will be dlofes: $23,130 during months 61 through 72; $23,860ng months 73 through 84; $24,525
during months 85 through 96; $25,200 during mo@thshrough 108; and $25,875 during months 109 ¢indl?0. The purchase price upon
exercise of the option to purchase the Real Prgpélitbe as follows: $4,500,000 during months h&sugh 60; $4,635,000 during months 61
through 72; $4,770,000 during months 73 through$84905,000 during months 85 through 96; $5,0400@thg months 97 through 108; and
$5,175,000 during months 109 through 120. A cdpthe Voldar Lease is attached hereto as Exhibi2 10




The monthly rental rate under the Mofid Lease ifoddlews: $2,200 during the first 60 months; anssaming the five year option is exercised
by Purchaser, the monthly rental rate will be aloves: $2,570 during months 61 through 72; $2,66€rdy months 73 through 84; $2,725
during months 85 through 96; $2,800 during monthgh®ough 108; and $2,875 during months 109 thrdil2fh The purchase price upon
exercise of the option to purchase the Adjacenpé&nty will be as follows: $500,000 during monthstii®ugh 60; $515,000 during months 61
through 72; $530,000 during months 73 through &45$%000 during months 85 through 96; $560,000 dumonths 97 through 108; and
$575,000 during months 109 through 120. A copthefMofid Lease is attached hereto as Exhibit 10.3

At closing, Purchaser also entered a five-year Rompetition Agreement with Mofid and Noryian, eaphrsuant to which each agreed (1)
to compete with the Club by operating an establihinfieaturing live female nude or semide (topless) adult entertainment in Tarrant Cgpt
Texas within a ten (10) mile radius of the Clubyesand except for two existing clubs known as “RanCity” and “Texas Cabaret,” and (2)
not to solicit or induce any employee, independemtractor, or agent or consultant of the ClubcRaser, or any of their affiliates or parent to
leave his or her employment or terminate his ordggeement or relationship with any such parti#sopy of the Non-Competition Agreement
with Mofid is attached hereto as Exhibit 10.4, ancbpy of the Non-Competition Agreement with Noryia attached hereto as Exhibit 10.5.

The terms and conditions of the Purchase Agreemerd the result of extensive arm’s length negatieibetween the parties. A copy of the
press release related to this transaction is athbkreto as Exhibit 99.1.
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Exhibit 10.1

Execution Versio

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreementiéle and entered into this 1st day of June, 20t@nld amondRestaurant
Associates, Inc, a Texas Corporation (the “Company¥pldar, LLC , a Texas limited liability company (“Voldar"gherri Mofid (“Mofid”),
John Faltynski (“Faltynski”), James Noryian(“Noryian”) and RCI Entertainment (3315 North Freeway FW), Inc., a Texas corporatit
(the “Purchaser”).

WHEREAS, the Company owns and operates an adult entertaincamaret known as Fort Worth Gentleman’s CIuBW'
Gentleman’s Club”) located at 3315 North Freewayrt Vorth, Texas 76106 (the “Premises”); and

WHEREAS, Mofid owns all of the shares of common stock of @ampany, which represents 100% of all of the shafecapite
stock of the Company presently issued and outstgndie “Shares”); and

WHEREAS , Faltynski is the president of the Company, andgwsh receives a benefit from the transactionseroplated by th
Agreement; and

WHEREAS , Noryian (i) is the son of Mofid, (ii) has knowigel and experience in the business and operatiotted€ompany ar
FW Gentleman’s Club, (iii) has actively consultethwofid regarding the business and operationthefCompany and FW GentlemarClub
and (iv) was instrumental in the negotiations af thansactions contemplated by this Agreement; amduch receives a benefit from
transactions contemplated by this Agreement; and

WHEREAS , Voldar owns the real property commonly known 8$8North Freeway, Fort Worth, Texas 76106 (thedlFRroperty))
as is more fully described on Exhibit “A” attachieereto; and

WHEREAS , Mofid owns the real property located at BLK 3,t4 @R and 5R, Diamond Heights Industrial Additiémrt Worth
Texas 76106 (the “Adjacent Property”), which isdterd adjacent to the Real Property and is morg fidlscribed on Exhibit “B’attache
hereto; and

WHEREAS , the Real Property and the Adjacent Property césapin the aggregate, approximately 2.2 acrearaf;land

WHEREAS, the Company desires to sell, transfer and conveyf éhe assets owned by it which are associatedsed in connectic
with the operation of FW Gentleman’s Club to thedhaser, on the terms and conditions set forthimeaad

WHEREAS , Voldar desires to enter into a lease agreemethiaanoption to buy with Purchaser whereby Volddrl lease the Re
Property to Purchaser and grant the Purchases as#ign an option to buy the Real Property, oneims and conditions set forth herein; and




WHEREAS , Mofid desires to enter into a lease agreementaanaption to buy with Purchaser whereby Mofid @eétse the Adjace
Property to Purchaser and grant the Purchases as#tign an option to buy the Adjacent Propertythenterms and conditions set forth her
and

WHEREAS, the Purchaser desires to (i) purchase the assetsdoby the Company, (ii) enter into a lease agre¢red an option
buy with Voldar for the Real Property, and (iii)teninto a lease agreement and an option to buy Mitfid for the Adjacent Property, all
the terms and conditions set forth herein; and

WHEREAS, the (i) acquisition of all of the assets owned iy Company by the Purchaser, (ii) entry in to desé agreement and
option to buy the Real Property and (iii) the enimyo the lease agreement and an option to buyAtfiacent Property will sometim
collectively be referred to herein as the “Acqudsit.

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

ARTICLE |
PURCHASE AND SALE OF THE ASSETS

Section 1.1 Assets of the Company td famsferred to PurchaserOn the Closing Date (as defined in Section 4rebf), an
subject to the terms and conditions set forth iis #hgreement, the Company shall sell, convey, feanand assign, or cause to be ¢
conveyed, transferred and assigned to Purchaseafré clear of all liens and encumbrances, andnBeet shall acquire all of the tangible
intangible assets and personal property of evarg kind description and wherever situated of thénkas of FW Gentlemas’Club from th
Company, including but not limited to, the followipersonal property of the Company:

0] all of the tangible and intangible assets and petisproperties of every kind and description andcemghier situated of tl
business of FW GentlemanClub, including, without limitation, inventoriefrniture, fixtures, equipment (including off
and kitchen equipment), computers and softwareliapges, sign inserts, sound and lighting andpted@e systems r
incorporated into the building, telephone numbensl other personal property of whatever kind aridresowned or leased
the Company, installed, located, situated or usedn, or about, or in connection with the operatiosse and enjoyment of 1
Premises and all other items on the subject Pranaisé used in connection with the operation of Fevt@&mars Club;

(i) all of the Company's inventory of supplies, accdesoand any and all other items of personal ptypefr whatever natur
including but not limited to all alcoholic beveragesold by the Company in the operation of FW Gan#éns Club (thi
“Inventory");
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(iii)

(iv)

V)

(vi)

(Vi)

(viii)

(i)

all supplies (other than Inventory) anther "consumable supplies" used in connection thighoperation of FW Gentleman’
Club (the "Supplies™)

all of the Company's right, title, and interest,lessee, of any and all equipment leased by thep@oynand located at F
Gentlemans Club (the "Leased Equipment"); for which Pur@iasagrees to assume payment if disclosec
Company. Company shall cancel and pay for anysatmied equipment lease that Purchaser does nirtwemno use

all right, title, and interest of the Conmyato the use of the telephone numbers presenihghesed by FW GentlemanClub
including all rotary extensions thereto, and alvextisements in the "Yellow Pages”, "City Directorgnd other simile
publications (the "Telephone Numbers") and after @losing, Purchaser shall assume all expenseshérTelephor
Numbers and advertisin

copies of the Company's lists of suppliers, and amy all of books, records, papers, files, memaaaartt other documel
relating to or compiled in connection with the cg@n of FW Gentlemas’ Club which are requested by Purchaser
"Records");

all intellectual property of every kind of the Coanyy, including but not limited to all trade marksde names, service mal
patents, copyrights, and trade secr

all universal resource locators (“URL)s&nd internet domain names, and all goodwill assediavith or used in connecti
with the operation or business of the URLS andrireedomain name:

to the extent transferable, any and all necessamyifs and authorizations which are needed to ctralu adult entertainme
business serving alcoholic beverages at FW Gentlsm@lub which the Company has the right to transfied conve)
including its sexually oriented business permit dicdnse and all other licenses, consents, authtioizs, accreditatior
waivers and approvals (together with all governnféimgs pertaining thereto), however designatestaklished, maintain
or renewed and issued evidencing or authorizingGbepany, the Comparg’agent(s) or nominee(s) for the purpos
engaging in the business and/or operation of aift adbaret nightclub business, gaming facility taesant, bar, lounge, si
of liquor or any other business currently operatingapable of being operated on the Premises hawaharacterizec

All of the items set forth in this Section 1.1 am@lectively referred to as the “Purchased AsseEXhibit 1.1 shall be a list of all furnitu
fixtures and equipment included within the Purclla&ssets.

Section 1.2 Excluded AssetS§pecifically excluded from the Purchased Asse¢s(i) the corporate seals, books, accou

records and records related to corporate governaite Company (ii) all Company bank accounts ath@Company monies (including ca
on hand as of the Closing Date and (iii) all creditd receipts and ATM purchases as of the CloBiatg (hereinafter collectively referred tc
the “Excluded Assets”). Further, the Company isrently a party to the pending action, styld@xas Entertainment Association, Inc. and
Karpod, Inc. v. The Sate of Texas (which is on appeal, style@he State of Texas, Appellants v. Texas Entertainment Association, Inc. and
Karpod, Inc., Appellees ) (hereinafter referred to as the “Texas Patron Taigation”). If the Company receives any award, judgmr
settlement amount or other benefit arising fromnalfdisposition of the Texas Patron Tax Litigati@uch portion of any and all procee
payments, or settlement monies or other benefitsemnbursements, relating directly to payments tfee Texas Patron Tax made by
Company prior to the Closing Date (but not theexftwill also be deemed Excluded Assets.
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Section 1.3 Intent of the PartieAlthough the description of the Purchased Assefection 1.1 is intended to be complet
the event Section 1.1 fails to contain the desoripof any assets belonging to the Company whiehuaed for the business of FW Gentlemsan’
Club, such assets shall nonetheless be deemetetraaisto Purchaser at the Closing.

ARTICLE Il
NO ASSUMPTION OF LIABILITIES

Section 2.1 Excluded LiabilitiesNotwithstanding anything contained in this Agresnt to the contrary, Purchaser shall |
no obligation and is not assuming, and the Compall retain, pay, perform, defend and dischargegfahe liabilities and obligations
every kind whatsoever related or connected to tretfased Assets or the business of FW Gentlesn@hib arising or accruing prior to
Closing Date, whether disclosed or undisclosedwknor unknown on the Closing Date, direct or indir@bsolute or contingent, secure:
unsecured, liquidated or unliquidated, accruedtioemvise, whether liabilities for taxes, liabilgi®f creditors, liabilities arising under any pt
sharing, pension or other benefit under any plameiCompany, liabilities to any Governmental Age(as hereinafter defined) or third part
liabilities assumed or incurred by the Company pgration of law or otherwise (collectively, the ‘®uded Liabilities”),including, but nc
limited to, (i) contractual liabilities arising fno FW Gentleman’s CluB’ business or ownership of the Purchased Assais torithe Closin
Date, and (ii) any taxes owing by the Company,udirig but not limited to amounts accessed undeiT#hes Patron Tax, occurring bef
Closing, or whether related to the business of Fevittemans Club, the Purchased Assets or otherwise andiany bn the Purchased As:
relating to any such taxes.

Section 2.2 TaxesThe Company shall pay when due any sales, ggnstcise, or other taxes which may be imposethy
jurisdiction in connection with or arising from tkale and transfer of any of the Purchased Assdtsitchasel

Section 2.3 Bulk Sales Laws he Company acknowledges that any applicablgigioms of any tax clearance or bulk s
laws pertaining to the transactions contemplatethtsyAgreement are being complied with and that€ompany agrees to indemnify and |
harmless Purchaser from and against any and bllifies arising out of or relating to any such tebearance or bulk sales law. Any s
liability shall be an Excluded Liability.
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ARTICLE 1l
PURCHASE PRICE FOR
THE PURCHASED ASSETS

As consideration for the purchase of the Purchaseskts, Purchaser shall pay to the Company an gatgreamount payable
Closing, of $2,075,000 payable by cashier's cheekiified funds or wire transfer, which amount éferred to hereinafter as th@urchas
Price.” In addition, at closing, a payment of $Q@D shall be paid to Company for billboard adeéng (advance payment reimbursement).

ARTICLE IV
CLOSING

Section 4.1 The ClosingThe closing of the transactions contemplatedhisy Agreement shall take place on or before
1,2010 (the “Closing Date"gt the Law Office of Steven Swander, 505 Main &tr8uite 250, Fort Worth, Texas 76102, or at satbler time
and place as agreed upon among the parties hénettGlosing”).

Section 4.2 Delivery of Documents apsbhg. At the Closing: (a) the Company shall deliveParchaser all instruments
assignment and bills of sale necessary to tranef@urchaser good and marketable title to the Raseth Assets free and clear of all li
charges or encumbrances against delivery by Purchathe Company of payment in an amount equ#tedPurchase Price of the Purch:
Assets being purchased by Purchaser in the mamteorth herein; (b) the Company and Purchaserl stediver the various certificate
instruments and documents (and shall take the nedjaictions) referred to in Articles VIII and IXIbes; and (c) the Related Transactions
defined below) shall be consummated concurrenttia thie Closing.

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

0] Lease Agreement for Real Property with Option to Purchase. The Purchaser and Voldar will enter into a lezg@ement fc
the Real Property (the “RP Lease Agreementfe RP Lease Agreement will have a term of fivey&ars with one five (5) year option
extend at the discretion of the Purchaser. Thethhpmental rate during its term is as follows: 98300 during the first 60 months; a
assuming the five (5) year option is exercisedhsy Rurchaser, the monthly rental rate will be dise: $23,130 during months 61 throt
72; $23,850 during months 73 through 84; $24,52%ndumonths 85 through 96; $25,200 during monthgH®@ugh 108; and $25,875 dur
months 109 through 120. The RP Lease Agreemehaisd grant the Purchaser an option to purchas&#al Property from Voldar (th&kF
Option”). The Purchaser may exercise the RP Opdioy time after the twelfth (12 ) month of the RP Lease Agreement and befor
expiration of the RP Lease Agreement (includingojgion term). To exercise the RP Option, the Raser must provide Voldar thirty (:
days prior written notice and must contemporangoesércise the AP Option (defined below). The pase price at which the Purchaser
purchase the Real Property from Voldar, upon theehrasers exercise of the RP Option, will be as followt,390,000 during months
through 60; $4,635,000 during months 61 through $2770,000 during months 73 through 84; $4,905,006ng months 85 through ¢
$5,040,000 during months 97 through 108; and $5000bduring months 109 through 120. The form oflRRse Agreement is attached he
as Exhibit 4.3(i).

Asset Purchase Agreem-Page £




(i) Lease Agreement for Adjacent Property with Option to Purchase. The Purchaser and Mofid will enter into a le
agreement for the Adjacent Property (the “AP Lelgeeement”). The AP Lease Agreement will have a term of fivey@rs with one five (!
year option to extend at the discretion of the Raser. The monthly rental rate during its ternfadlews: $2,200 during the first 60 mont
and, assuming the five (5) year option is exercisgdhe Purchaser, the monthly rental rate willdsefollows: $2,570 during months
through 72; $2,650 during months 73 through 84732,during months 85 through 96; $2,800 during merd7 through 108; and $2,¢
during months 109 through 120. The AP Lease Agesgnwill also grant the Purchaser an option to pase the Adjacent Property fr
Mofid (the “AP Option”). The Purchaser may exeectee AP Option any time after the twelfth (22 month of the AP Lease Agreement
before the expiration of the AP Lease Agreemertliing its option term). To exercise the AP Optithe Purchaser must provide Mc
thirty (30) days prior written notice and must aamporaneously exercise the RP Option. The purchese at which the Purchaser n
purchase the Adjacent Property from Mofid, upon Fhechases exercise of the AP Option, will be as follows0$300 during months .
through 60; $515,000 during months 61 through B30$000 during months 73 through 84; $545,000 dunionths 85 through 96; $560,(
during months 97 through 108; and $575,000 durimgtis 109 through 120. The form of AP Lease Agr@nis attached hereto as Ext
4.3(ii).

(i) Covenant Not to Compete for Mofid . Mofid will enter into a five (5) year No@ompetition Agreement pursuant to the te
of which Mofid will agree not to compete, eitheratitly or indirectly, with the Purchaser, FW Gentin’'s Club or any of their affiliates,
owning, participating or operating an establishmfeatturing live female nude or semide (topless) adult entertainment in Tarrant Cg
within a ten (10) mile radius of the FW Gentlenga@lub, save and except only for the following t{#p adult entertainment clubs: (A) Pani
City, located at 719 North Main Street, Fort Worllexas 76164 and (B) Texas Cabaret, located at N¥d@oop 820, Fort Worth, Tex
76106.

The form of Non-Competition Agreement is attachedeto as Exhibit 4.3(iii).

(iv) Covenant Not to Compete for Noryian . Noryian will enter into a five (5) year Ndbempetition Agreement pursuant to
terms of which Noryian will agree not to competéher directly or indirectly, with the PurchasetnWFGentlemars Club or any of the
affiliates, by owning, participating or operating @stablishment featuring live female nude or seute (topless) adult entertainment in Tai
County within a ten (10) mile radius of the FW Gemtans Club. , save and except only for the following t{2) adult entertainment clul
(A) Panther City, located at 719 North Main Stréeirt Worth, Texas 76164 and (B) Texas Cabaregtémtat 1300 NE Loop 820, Fort Wo
Texas 76106.

The form of Non-Competition Agreement is attachecdeto as Exhibit 4.3(iv).
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ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF MOFID, FALTYNSKI, VOLDAR AND THE COMPANY

Mofid, Faltynski, individually and in his capacis President of the Company, Voldar and the Comgaimily and severally, here
represent and warrant to Purchaser as follows:

Section 5.1. Organization, Good Stagdind Qualification of the Company and Voldar.

() The Company and Voldar (i) are et duly organized, validly existing and in goddraling under the laws of the stat
Texas, (i) have all requisite power and authotd@ycarry on their business, and (iii) are duly dfied to transact business and are in ¢
standing in all jurisdictions where their ownershigase or operation of property or the conducthefr business requires such qualificat
except where the failure to do so would not haweaterial adverse effect to the Company or Voldespectively.

(i) The authorized capital stock of tBempany consists of 10,000 shares of common st&itk0 par value, of which 1,5
shares are validly issued and outstanding. Theremarshares of preferred stock authorized or isanédhere is no other class of capital s
authorized or issued by the Company. All of treuéxd and outstanding shares of common stock aCtimepany are owned by Mofid and
fully paid and norassessable. None of the Shares issued are irtimolaf any preemptive rights. The Company hasobtigation tc
repurchase, reacquire, or redeem any of its outstgreapital stock. There are no outstanding seesirconvertible into or evidencing the ri
to purchase or subscribe for any shares of capitalk of the Company. There are no outstandingquthorized options, warrants, ce
subscriptions, rights, commitments or any otheeagrents of any character obligating the Comparigsioe any shares of its capital stoc
any securities convertible into or evidencing tlght to purchase or subscribe for any shares ofi siack, and there are no agreemen
understandings with respect to the voting, sadmdier or registration of any shares of capitatlstuf the Company.

Section 5.2 SubsidiariedNeither the Company nor Voldar have any subs&bka

Section 5.3 Ownership of the Purchasedefs. The Company owns all of the Purchased Assetsdra clear of any lier
claims, equities, charges, options, rights of fiestisal, or encumbrances. The Company has thetuicted right and power to transfer, con
and deliver full ownership of the Purchased Asseithout the consent or agreement of any other pemsod without any designatic
declaration or filing with any governmental autlyriUpon the transfer of the Purchased Assetsitoiaser as contemplated herein, Purcl
will receive good and valid title thereto, free arldar of any liens, claims, equities, chargesioogt rights of first refusal, encumbrance
other restrictions.

Section 5.4 Ownership of the Real PrgperExcept as to two (2) mechanics liens disclogethe title commitment previous
provided to Purchaser, Voldar owns good and mablkettitle to the Real Property, and all improvensetitereon, free and clear of all lie
claims or encumbrances. Voldar has the unredfrii¢dnt and power to transfer, convey and deliwdirdwnership of the Real Property with
the consent or agreement of any other person atibwtiany designation, declaration or filing withyagovernmental authority. In the ev
the Purchaser exercises the RP Option, upon thsféraof the Real Property to the Purchaser, aseogpiated herein and by the RP Le
Agreement, the Purchaser will receive good anddu#lie thereto, free and clear of any liens, clirquities, charges, options, rights of
refusal, encumbrances or other restrictions.
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Section 5.5 Authorization All action on the part of the Company and Volaercessary for the authorization, execu
delivery and performance of this Agreement andlatuments related to consummate the transactiarntsroplated herein have been take
the Company and Voldar. The Company and Voldarehie requisite power and authority to execute @eliver this Agreement and
perform their obligations hereunder and to consutanthe transactions contemplated hereby. This égent, when duly executed :
delivered in accordance with its terms, will congg a valid and binding obligation of the Compaarnyd Voldar, enforceable against
Company and Voldar in accordance with its termsgpkas may be limited by bankruptcy, insolveneprganization, and other similar law:
general application relating to or affecting credit rights and to general equitable principles.

Section 5.6 No Breaches or DefaulfEhe execution, delivery, and performance of thigeement by Mofid, Faltynski, t
Company and Voldar does not: (i) conflict withphate, or constitute a breach of or a default uradsr other outstanding agreements o
charter or bylaws of the Company or Voldar, (ii3uk in the creation or imposition of any lien,iola or encumbrance of any kind upon
Purchased Assets, the Real Property or the Adjdeeaqterty or (iii) require any authorization, comsepproval, exemption, or other actior
or filing with any third party or Governmental Auttity (as defined below) under any provision of) any applicable Legal Requirement
defined below), or (b) any credit or loan agreempramissory note, or any other agreement or ingént to which Mofid or the Company i
party or by which the Purchased Assets, the Regle?ty or the Adjacent Property may be bound aecéfd. For purposes of this Agreem
"Governmental Authority" means any foreign governtaé authority, the United States of America, atstes of the United States, and
political subdivision of any of the foregoing, aandy agency, department, commission, board, buoeaut, or similar entity, having jurisdicti
over the parties hereto or their respective assefgoperties. For purposes of this AgreementgdldRequirement” means any law, sta
injunction, decree, order or judgment (or interptien of any of the foregoing) of, and the termsaofy license or permit issued by,
Governmental Authority.

Section 5.7 ConsentsNo permit, consent, approval or authorization of designation, declaration or filing with, ¢
Governmental Authority or any other person or gnidt required on the part of Mofid or the Company\uwldar in connection with tt
execution and delivery by Mofid or the Company aoldar of this Agreement or the consummation andoperance of the transactic
contemplated hereby.

Section 5.8 Pending ClaimsExcept as to two (2) mechanics liens disclosedhe title commitment previously providec
Purchaser, There is no claim, suit, arbitratiomestigation, action, litigation or other proceedimghether judicial, administrative or otherw
now pending or, to Mofid’s, Faltynski's, Voldar's dhe Company knowledge, contemplated or threatened againsidwwefthe Company
Voldar before any court, arbitration, administratier regulatory body or any governmental agencychvimay result in any judgment, orc
award, decree, liability or other determination evhwill or could reasonably be expected to haveraaierial effect upon Mofid, the Comps
or the business of FW GentlemarClub or the transfer by the Company to Purchaééhe Purchased Assets, the entry into the RPé€
Agreement by Mofid or the entry into the AP Leasgrédement by Voldar under this Agreement, and thiereo basis known to Mofi
Faltynski, the Company or Voldar for any such actidNo litigation is pending, or, to Mofid’'s, Faltgki's, the Compang ol
Voldar's knowledge, threatened against Mofid, Faltyriié, Company or Voldar, or their assets or propgsibich seeks to restrain or en
the execution and delivery of this Agreement or afiythe documents referred to herein or the consatiom of any of the transactic
contemplated thereby or hereby. Neither Mofid, @@mpany nor Voldar is subject to any judicial imjtion or mandate or any quasdicial
or administrative order or restriction directedotoagainst them or which would affect the Compahg, Purchased Assets, the Real Prog
the Adjacent Property or the business of the FWti@erans Club. Notwithstanding anything to the contraet forth herein, Purchas
acknowledges the pending Texas Patron Tax Litigatidhich may have an affect on the operations amdnues of the Company.
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Section 5.9 TaxesThe Company has timely and accurately prepanedfi,ed all federal, state, foreign and local taxurn:
and reports required to be filed prior to such slaed has timely paid all taxes shown on suchmstas owed for the periods of such rett
including all sales taxes and withholding or othayroll related taxes shown on such returns. Tomgany is not delinquent in the paymer
any tax or governmental charge of any nature. Héeithe Company, Mofid nor Faltynski have any krenige of any liability for any tax to
imposed by any taxing authorities upon the Compaspf the date of this Agreement and as of thei@jothat is not adequately provic
for. No assessments or notices of deficiency berotommunications have been received by MofidtyRaki or the Company with respec
any tax return which has not been paid, dischaayddlly reserved against and no amendments oregijuns for refund have been filed or
planned with respect to any such return. Noné&efféderal, state, foreign and local tax returnhefCompany have been audited by any te
authority. Neither Mofid nor Faltynski have anyokviedge of any additional assessments, adjustm@nt®ntingent tax liability (wheth
federal or state) of any nature whatsoever, whetleading or threatened against the Company forpamypd, nor of any basis for any s
assessment, adjustment or contingency. Theremegreements between the Company or Mofid and axipg authority, including, witho
limitation, the Internal Revenue Service, waivingegtending any statute of limitations with respecany tax return.

Section 5.10 Financial Statementdofid and the Company have delivered to Purchfisancial information which it request
(hereinafter referred to as the “Financial StateisignSuch Financial Statements are in accordance witbttoks and records of the Comp
and fairly represent the financial position of Bempany and the results of operations and chamgfsancial position of the Company as
the dates and for the periods indicated, in eade ¢a conformity with generally accepted accountprinciples applied on a consist
basis. Except as, and to the extent reflectedeserved against in the Financial Statements, thmp@oy, as of the date of the Finan
Statements, has no material liability or obligatiohany nature, whether absolute, accrued, contimnureotherwise, not fully reflected
reserved against in the Financial Statements.

Section 5.11 No Material Adverse Chandgince the date of the Financial StatementsCibrapany has conducted its busit
in the ordinary course, consistent with past pcactand there has been no (i) change that hasrhadwd reasonably be expected to ha
material adverse effect upon the assets or busorabe financial condition or other operationgted Company; (ii) acquisition or dispositior
any material asset by the Company or any contraatrangement therefore, otherwise then for faiuean the ordinary course of business;
material change in the Compasydccounting principles, practices or methods;ifigurrence of any material indebtedness or lendingone!
to any person or entity; (v) acceleration, termomatmodification or cancellation of any agreemeomtract, lease or license (or series of re
agreements, contracts, leases or licenses) ingplviare than $1,000 to which the Company is a pamty(vi) delay or postponement in
payment of any accounts payable or other liabdlitie
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Section 5.12 Labor Matter§he Company is not a party or otherwise subjecry collective bargaining agreement with
labor union or association. There are no discassinegotiations, demands or proposals that aréipgr have been conducted or made
or by any labor union or association, and there rave pending or threatened against the Company lalogr disputes, strikes or wc
stoppages. To the best of the Company’s, Mofidid Baltynskis knowledge, the Company is in compliance withfedleral and state la
respecting employment and employment practicemygemd conditions of employment and wages and haad to their knowledge, is 1
engaged in any unfair labor practices. NeitherGoepany nor FW GentlemanClub is a party to any written or oral contragreement «
understanding for the employment of any officeredior or employee of the Company.

Section 5.13 Compliance with Law3he Company is, and at all times prior to theedeereof has been in compliance witt
statutes, orders, rules, ordinances and regulatippficable to it or to the ownership of its assmtghe operation of its businesses. Ne
Mofid, Faltynski nor the Company have any basiexpect, nor have they received, any order or naifcany such violation or claim
violation of any such statute, order, rule, orditeuor regulation by the Company. The Company oWwakls, possesses or lawfully uses ir
operation of its business all permits and licensgkih are in any manner necessary or requiredtftr ¢onduct its operation and busines
now being conducted. Exhibit 5.13 sets forth eléhses and permits held by the Company used iropleeation of the business of |
Gentleman’s Club, all of which are in good standamgl in effect as of the Closing Date.

Section 5.14 No Conflicts The execution and delivery of this Agreementtbg Company and Voldar does not, and
performance and consummation of the transactionteotplated hereby by the Company and Voldar, vatl @@ conflict with the articles «
organization or regulations of the Company or Volde appropriate; (ii) conflict with or result énbreach or violation of, or default under
give rise to any right of acceleration or termioatbf, any of the terms, conditions or provisiofi@oy note, bond, lease, license, agreeme
other instrument or obligation to which the Company/oldar is a party or by which the Company’svmldar’s assets or properties are boi
or (iii) result in the creation of any encumbrarmmeany of the assets or properties of the Companyotdar, including the business of F
Gentleman'’s Club.

Section 5.15 Title to Properties; Encuammes. The Company has good and marketable title t@fathe Purchased Ass¢
which represent all of the assets, personal, tésgdnd intangible, that are material to the caadg (financial or otherwise), busine
operations or prospects of the Company and FW &maaihs Club, free and clear of all mortgages, claimendi security interests, charg
leases, encumbrances and other restrictions ofkanty and nature, except (i) as disclosed in theafdial Statements of the Company,
statutory liens not yet delinquent, and (iii) su@ns consisting of zoning or planning restrictipmmperfections of title, easements
encumbrances, if any, as do not materially deffrach the value or materially interfere with the gpeat use of the property or assets su
thereto or affected thereby, including the busiresBW Gentlemars Club. As of the Closing Date, the assets of@Gbepany shall includ
but shall not be limited to, the non cash assetdosth in the Companyg 2009 corporate income tax return, along withegliipment an
fixtures located on the premises at FW Gentlem@hib as of the Closing Date.
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Section 5.16 No Liabilities Except as to bills not yet received, (which Camp shall pay as to the amounts incurred pri
closing) as of the Closing Date, the Company dagsand shall not have any obligation or liabilitofitingent or otherwise) or unpaid bill
any third party.

Section 5.17 Contracts and Leas@&xcept as shown on Exhibit 5.17, the Companysdus (i) have any leases of pers:
property relating to the Purchased Assets, whetkdessor or lessee; (ii) have any contractualtioeroobligations relating to the Purcha
Assets, whether written or oral; and (iii) have egivany power of attorney to any person or orgalmzafor any purpose relating to
Purchased Assets or business of the Company or Eilégans Club. The Company has an existing real estatelagreement covering
Premises where FW Gentleman’s Club operates it adtertainment cabaret located at 3315 North Wwage Fort Worth, Texas (theOid
Lease Agreement”)which Old Lease Agreement will be terminated ashef Closing Date. The Company shall provide tocRaser prior t
the Closing Date each and every contract, leasghar document relating to the assets of the Cognpamvhich it is subject or is a party ¢
beneficiary. To the Company’s, Mofid’s and Faltigihs knowledge, such contracts, leases or other dattgnaee valid and in full force a
effect according to their terms and constitute llegalid and binding obligations of the Company dhe other respective parties thereto an
enforceable in accordance with their terms. Mofidjtynski and the Company have no knowledge of default or breach under st
contracts, leases or other documents or of anyipgrat threatened claims under any such contréeases or other documents. Neithel
execution of this Agreement, nor the consummatioall@mr any of the transactions contemplated uridisr Agreement, will constitute a bre:i
or default under any such contracts, leases or @tbeuments which would have a material adversecefin the financial condition of t
Company or the operation of FW Gentleman’s Clubrafte Closing.

Section 5.18 No Pending Transactiosxcept for the transactions contemplated by Alggeement and the Related Transac
contemplated in Section 4.3 herein, the Compampotsa party to or bound by or the subject of anseament, undertaking, commitmen
discussions or negotiations with any person thatcceesult in: (i) the sale, merger, consolidat@mmrecapitalization of the Company; (ii) -
sale of any of the Purchased Assets of the Compé@dythe sale of any outstanding capital stockiteé Company; (iv) the acquisition by
Company of any operating business or the capitaksovf any other person or entity; (v) the borrogvisf money; (vi) any agreement with ¢
of the respective officers, managers or affiliabésthe Company; or (vii) the expenditure of morarth$1,000 or the performance by
Company extending for a period more than one yrean the date hereof.
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Section 5.19 Material Agreements; Action Except for the transactions contemplated by fkgreement and the Rela
Transaction contemplated in Section 4.3 hereinietlzge no contracts, agreements, commitments, staghelings or proposed transacti
whether written or oral, to which Mofid or the Coamy are a party or by which they are bound thatlires or relate to (i) any of the respec
officers, directors, stockholder or partners of @@mpany or (ii) covenants of Mofid or the Companot to compete in any line of busines
with any person in any geographical area or covisnahany other person not to compete with the Camgn any line of business or in ¢
geographical area.

Section 5.20 Insuran@mlicies. Copies of all insurance policies maintained by €Company relating to the operation of
Gentlemans Club have been or will be delivered or made abéél to Purchaser. The policies of insurance bglthe Company are in st
amounts, and insure against such losses and aiskhe Company reasonably deems appropriate fiorpttogperty and business operations.
such insurance policies are in full force and dffecough May 31, 2010, and all premiums due thetemve been paid.

Section 5.21 No Default Neither Mofid nor the Company is in default undmy term or condition of any instrum
evidencing, creating or securing any indebtednésh® Company, and there has been no defaultymeaterial obligation to be performed
Mofid or the Company under any other contractséeagreement, commitment or undertaking to wHiehGompany is a party or by whicl
or its assets or properties are bound, nor havadyiéaltynski or the Company waived any materightiunder any such contract, lei
agreement, commitment or undertaking.

Section 5.22 Books and RecordBhe books of account, minute books, stock reboaks and other records of the Compan
of which have been made available to Purchaseraecarate and complete and have been maintaineddordance with sound busin
practices.

Section 5.23 Unpaid Bills As of the Closing, there will be no unpaid bitls claims in connection with any repair of
Premises or other work performed or materials pagel in connection with the repair of the Premises.

Section 5.24 NoticesNeither the Company, Mofid nor Voldar or any negentative of the Company or Voldar have rece
any written notice (i) from any insurance companges/ernmental agencies or from any other partiesg condition, defects or inadequa
with respect to the Premises which, if not corrécteould result in termination of insurance coveray increase its cost, (i) from ¢
governmental agencies or any other third partidh waspect to any violations of any building co@esl/or zoning ordinances or any o
governmental laws, regulations or orders affectitgPremises, including, without limitation, the Aricans With Disabilities Act, (iii) of ar
pending or threatened condemnation proceedings mgihect to the Premises, or (iv) of any proceediwgich could or would cause -
change, redefinition or other modification of thening classification of the Premises.

Section 5.25 Proceedings Relating to esn There is no pending, or, to the best knowledg® Company, Mofid, Vold:
or any representative of the Company or Voldagdtened, judicial, municipal or administrative gredings with respect to, or in any mar
affecting the Premises or any portion thereof, udilg, without limitation, proceedings for or invalg tenant evictions, collectio
condemnations, eminent domain, alleged buildingecmdzoning violations, personal injuries or prapetamage alleged to have occurret
the Premises or by reason of the use and operatithe Premises, or written notice of any attachtsieexecutions, assignments for the be
of creditors, receiverships, conservatorships durvary or involuntary proceedings in bankruptcypairsuant to any other debtor relief I
pending or threatened against Mofid, Voldar or@woenpany or the Premises itself, or the taking efRnemises for public needs.
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Section 5.26 Public Improvementslone of the Company, Mofid, Voldar or any regenetative of the Company or Voldar
knowledge of any existing or proposed public imgnoents which involve or which may result in anyrgeabeing levied or assessed agi
the Premises or which will or could result in tlreation of any lien upon the Premises or any pheentetof.

Section 5.27 CertificatesTo the best knowledge of the Company, Mofid, d&ol or any representative of the Compan
Voldar, all certificates of occupancy, licenses;npies, authorizations and approvals required by ¢aviby any governmental authority hav
jurisdiction over the Premises have been obtaimedaae in full force and effec

Section 5.28 Material DefectNone of the Company, Mofid, Voldar or any regmstive of the Company or Voldar |
knowledge of any material defects to the Premidaistwhave not been disclosed in writing to the Raser.

Section 5.29 FloodingNone of the Company, Mofid, Voldar or any remstive of the Company or Voldar has knowled¢
any flooding which has occurred on the Premises.

Section 5.30 Environmental The Real Property and the Adjacent Propertynartein violation of any state, local or fede
statutes, laws, regulations, ordinances, or rubegning to health or the environment requiremaefitscting the Real Property and the Adja
Property. The Company, Mofid, Faltynski or Voldes not received any citation, directive, lettelotiter communication, written or oral,
any notice of any proceeding, claim or lawsuit tiaato any environmental issue arising out of tlnenership or occupation of the Premi
and there is no basis known to the Company, M&fdtynski or Voldar for any such action.

Section 5.31 Disclosure No representation or warranty of Mofid, Faltynskoldar or the Company contained in 1
Agreement (including the exhibits hereto) contaamy untrue statement or omits to state a matesiel fiecessary in order to make
statements contained herein or therein, in lighhefcircumstances under which they were mademisieading.

Section 5.32 Employee Benefit PlanBhe Company is not a party to any employee-beplefn.

Section 5.33 Brokerage CommissioiExcept for any payments made to Spencam, loc. which the Company shall
responsible for payment, no broker or finder hasdon behalf of Mofid or the Company or Voldarcimnnection with this Agreement or
transactions contemplated hereby and no persamtitted to any brokerage or finderfee or compensation in respect thereto basedyinway
on agreements, arrangements or understandings logaateon behalf of Mofid or the Company or Voldar.
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF MOFID AND FALTYNSKI

Mofid and Faltynski, severally and not jointly, Bby make the following representations and waieanto the Puchaser wh
representations and warranties shall be true amdatmn the date hereof and on and as of the i@jd3ate:

Section 6.1 Ownership of the Sharesmidlership Interests and Adjacent Propertylofid owns, beneficially and of record,
of the Shares of the Company, all of the memberstgrests of Voldar (the “Membership Interestaf)d the Adjacent Property free and ¢
of any liens, claims, equities, charges, optioights of first refusal, or encumbrances. Mofid hiae unrestricted right and power to tran:
convey and deliver full ownership of the Adjacenvferty without the consent or agreement of angrogerson and without any designat
declaration or filing with any governmental autlyri There is not now, nor has there been, anyeleassting on the Adjacent Property. In
event the Purchaser exercises the AP Option, upoiransfer of the Adjacent Property to the Purehass contemplated herein and by the
Lease Agreement, the Purchaser will receive goaldvalid title thereto, free and clear of any lieagims, equities, charges, options, right
first refusal, encumbrances or other restrictions.

Section 6.2 Authorization of MofidMofid represents that she is a person of ful ajmajority, with full power, capacity, a
authority to enter into this Agreement and perfah@ obligations contemplated hereby by and fordiEed her spouse. All action on the
of Mofid necessary for the authorization, executidalivery and performance of this Agreement ardréfated documents contemplated he
has been taken by her. This Agreement, and théreHocuments contemplated hereby, when duly ée@@nd delivered in accordance \
their terms, will constitute legal, valid and bindiobligations of Mofid enforceable against heaatordance with their terms, except as me
limited by bankruptcy, insolvency, reorganizatiordather similar laws of general application afiiegtcreditors’rights generally or by gene
equitable principles.

Section 6.3 Authorization of FaltynskiFaltynski represents that he is a person of dgik of majority, with full powe
capacity, and authority to enter into this Agreetraard perform the obligations contemplated hergpgrid for himself. All action on the p
of Faltynski necessary for the authorization, exiecy delivery and performance of this Agreememt ¢ghe related documents contempl
hereby has been taken by him. This Agreement, thedrelated documents contemplated hereby, wheyn exgcuted and delivered
accordance with its terms, will constitute legalli¢ and binding obligations of Faltynski enforckabhgainst him in accordance with its tet
except as may be limited by bankruptcy, insolvemeprganization and other similar laws of geneggli@ation affecting creditorstights
generally or by general equitable principles.

Section 6.4 ConsentsNo consent, approval or authorization of, origiestion, declaration or filing with, any other pen o
entity (other than governmental entities) is regdion the part of Mofid or Faltynski in connectiwith the execution and delivery by Mo
and Faltynski of this Agreement or the consummadiod performance of the transactions contemplateebly.
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Section 6.5 DisclosureNo representation or warranty of Mofid or Faltikncontained in this Article VI contains any urd
statement of a material fact or omits to state deria fact necessary in order to make the statésneontained herein in light of t
circumstances under which they were made, not edshg.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES
OF PURCHASER

The Purchaser hereby represents and warrants @ottmpany, Mofid and Voldar as follows:

Section 7.1 Organization, Good Standind Qualification of the PurchasefThe Purchaser (i) is an entity duly organi
validly existing and in good standing under thedasf the state of Texas, (ii) has all requisite poand authority to carry on its business,
(iii) is duly qualified to transact business andriggyood standing in all jurisdictions where itsrmuship, lease or operation of property ot
conduct of its business requires such qualificatextept where the failure to do so would not haweaterial adverse effect to the Purchaser.

Section 7.2 Authorization All action on the part of the Purchaser necgséar the authorization, execution, delivery
performance of this Agreement and all documentatedl to consummate the transactions contemplateginhbas been taken by
Purchaser. The Purchaser has the requisite pawdeawthority to execute and deliver this Agreeneerd to perform its obligations hereun
and to consummate the transactions contemplatebyeiThis Agreement, when duly executed and dedivén accordance with its terms, \
constitute a valid and binding obligation of ther¢haser, enforceable against the Purchaser in @dexcoe with its terms, except as may
limited by bankruptcy, insolvency, reorganizatiamd other similar laws of general application liafgtto or affecting creditorgiights and t
general equitable principles.

Section 7.3 No Breaches or DefaulfBhe execution, delivery, and performance of #hggeement by Purchaser does not
conflict with, violate, or constitute a breach efaodefault under or (ii) require any authorizatioansent, approval, exemption, or other a«
by or filing with any third party or Governmentalthority under any provision of: (a) any appliGahlegal Requirement, or (b) any credi
loan agreement, promissory note, or any other ageator instrument to which Purchaser is a party.

Section 7.4 ConsentsNo permit, consent, approval or authorization of designation, declaration or filing with, &
Governmental Authority or any other person or gnist required on the part of Purchaser in connactiith the execution and delivery
Purchaser of this Agreement or the consummatiorpanirmance of the transactions contemplated lgereb

Section 7.5 DisclosureNo representation or warranty of Purchaser doethin this Agreement (including the exhibits he)

contains any untrue statement or omits to statetenial fact necessary in order to make the stat&syeontained herein or therein, in ligh
the circumstances under which they were made, igéating.

Asset Purchase Agreem-Page 1¢




Section 7.6 Brokerage Commissioixcept for any payments made to Spencam, loc.which the Purchaser shall
responsible for payment, no broker or finder hated®n behalf of the Purchaser in connection wiitls #Agreement or the transacti
contemplated hereby and no person is entitled to kaokerage or findes fee or compensation in respect thereto basedynway or
agreements, arrangements or understandings maatedoybehalf of the Purchaser.

Section 7.7 Acknowledgement of ReceipDocuments Purchaser acknowledges receipt of all documigstesd on Exhibi

7.7.

ARTICLE VI
CONDITIONS TO CLOSING OF
MOFID, VOLDAR, FALTYNSKI AND THE COMPANY

Each obligation of Mofid, Voldar, Faltynski and tB@mpany to be performed on the Closing Date df@Bubject to the satisfact
of each of the conditions stated in this ArticldlYexcept to the extent that such satisfactiowaved by Mofid, Voldar, Faltynski and t
Company in writing.

Section 8.1 Payment of Purchase Pri€urchaser shall have tendered the Purchase feridbe Purchased Assets to
Company concurrently with the Closing.

Section 8.2 Related Transactionkhe Related Transaction set forth in Sectionshal be consummated concurrently with
Closing.

Section 8.3 Corporate ResolutiorRurchaser shall provide a corporate resolutfdtsdoard of Directors which approves
transactions contemplated herein and authorizesxéeution, delivery and performance of this Agreetrand the documents referred to he
to which they are or will be a party dated as ef@losing Date.

Section 8.4 Absence of Proceeding$o action, suit or proceeding by or before anyrt or any governmental or regulat
authority shall have been commenced and no inagtig by any governmental or regulatory authorfitglshave been commenced seekir
restrain, prevent or challenge the transactionseroplated hereby or seeking judgments against Bsech

ARTICLE IX
CONDITIONS TO CLOSING OF
PURCHASER

Each obligation of Purchaser to be performed ormsing Date shall be subject to the satisfactibaach of the conditions statec
this Article 1X, except to the extent that suchifattion is waived by Purchaser in writing.

Section 9.1 Ownership of Purchased #&ssdhe Company shall own not less than 100% ofRhechased Assets, wh
represent all of the assets, personal, tangibleirgtadgible that are required and material to tbedition (financial or otherwise), busine
operations or prospects of FW Gentleman’s Club.
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Section 9.2 Delivery of Purchased AsseThe Company shall have delivered all instrumeritassignment and bills of s
necessary to transfer to Purchaser good and mabt&dithe to the Purchased Assets in form and sulcst satisfactory to the Purchaser.

Section 9.3 Corporate ResolutioriEhe Company shall provide a corporate resolutibits sole shareholder and of its Boar
Directors and Voldar shall provide a resolution itf member(s) and manager(s) to Purchaser whiclioapp all of the transactic
contemplated herein and authorizes the executigivelty and performance of this Agreement and theuchents referred to herein to whic
is or is to be a party dated as of the Closing Date

Section 9.4 Consents; Status of Perarmits Licenses Purchaser shall possess all necessary permoitg)g classifications ai
other authorizations, whether city, county, statéederal, which may be needed to conduct adulesspentertainment with the sale of alcof
beverages on the Premises, without any interrupioid all such permits, zoning classifications anthorizations shall be in good orc
without any administrative actions pending or cadeld that may challenge or present an obstacleetodntinued performance of adult top
entertainment or sale of alcoholic beverages at@G&titlemans Club. All necessary transfers of licenses aadde required for the contint
operation of the business of the Company shall lh@es obtained. The Specialized Certificate ofupaocy of FW Gentlemas'Club and th
Company shall be in full force and effect.

Section 9.5 Related Transactiorithe Related Transaction set forth in Sectionshal be consummated concurrently with
Closing.

Section 9.6 No Assumption of Liabilgtie The Purchaser shall not assume any liabilitfdhe Company or the business of
Gentleman’s Club as of the date of Closing.

Section 9.7 Termination of Existing kea Any and all existing leases for the Real Propdricluding but not limited to tt
Old Lease Agreement, and any and all existing k&sethe Adjacent Property, if any, shall haverbsgminated.

Section 9.8 Absence of Proceedind$o action, suit or proceeding by or before anyrt or any governmental or regulat
authority shall have been commenced and no inagiig by any governmental or regulatory authorfiglshave been commenced seekir
restrain, prevent or challenge the transactiongetoplated hereby or seeking judgments against tmep@ny or any of its assets.

ARTICLE X
CLOSING ADJUSTMENTS

Mofid, the Company and the Purchaser agree that gfeall be an adjustment made within sixty (6@)sdaf the Closing Date to adj
for any liabilities that are found to exist of t@@mpany as of the Closing Date, as such liabilites/ relate to the Purchased Assets o
business of FW GentlemanClub, so that the Company and Mofid shall be aasible and liable to the Purchaser for the litibgi of thi
Company that exist as of the Closing Date, less @aagit which the Company or Mofid would be entitl® for cash on hand, credit c
receivables or pro rata portion of prepaid items.
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ARTICLE Xl
INDEMNIFICATION

Section 11.1 Indemnification from Mofidd&aVoldar. The Company, Mofid and Voldar, jointly and selbt, hereby agree
and shall indemnify, defend (with legal counselsmrebly acceptable to Purchaser), and hold Punmchitsefficers, directors, shareholds
employees, affiliates, parent, agents, legal cdussecessors and assigns (collectively, the "Rageh Group") harmless at all times after
date of this Agreement, from and against any ah@glons, suits, claims, demands, debts, liabsitiobligations, losses, damages, c
expenses, penalties or injury (including reasamatttorneys’fees and costs of any suit related thereto) sudfereincurred by any of tl
Purchaser Group arising from: (a) any misrepresientdy, or breach of any covenant or warranty affill, Faltynski, Voldar or the Compa
contained in this Agreement, or any exhibit, cexdife, or other instrument furnished or to be fsined by Mofid, Voldar, Faltynski or t
Company hereunder; (b) any nonfulfillment of anyesgnent on the part of Mofid, Voldar, Faltynskitbe Company under this Agreement;
any liability or obligation due to any third parby the Company incurred at or prior to the Closiate, including but not limited to a
liability pursuant to the Texas Patron Tax; (d) amjt, action, proceeding, claim or investigati@gaiast Purchaser Group which arises froi
which is based upon or pertaining to Mofid's, ValdaFaltynski’'s or the Company’conduct or the operation or liabilities of thesimess of th
Company prior to the Closing Date or (e) any sagtjon, proceeding, claim or investigation agaarst of the Purchaser Group arising out ¢
resulting in any claims by the former landlord ttta¢ Company failed to fulfill any of its obligatie under its Lease Agreement at any
prior to the Closing Date.

Section 11.2 Indemnification from Purddras Purchaser agrees to and shall indemnify, defesiith legal counsel reasona
acceptable to the Company and Mofid) and hold then@any and Mofid, and their respective officersediors, affiliates, agents, legal cour
successors and assigns (collectively, the "Mofidsu@") harmless at all times after the date of Aggeement from and against any anc
actions, suits, claims, demands, debts, liabiliti@sligations, losses, damages, costs, expensesltips or injury (including reasona
attorneys fees and costs of any suit related thereto)esedfor incurred by any of Mofids Group, arisingnfr (&) any misrepresentation by
breach of any covenant or warranty of Purchasetagoed in this Agreement or any exhibit, certifesabr other agreement or instrurr
furnished or to be furnished by Purchaser hereurfdgany nonfulfilment of any agreement on thetmd Purchaser under this Agreemen
(c) any suit, action, proceeding, claim or investign against Mofids Group which arises from or ethis based upon or pertaining
Purchaser’s conduct or the operation of the businéthe Company subsequent to the Closing Date.

Section 11.3 Defense of Claimsf any lawsuit enforcement action or any attertgptcollect on an alleged liability is fil:
against any party entitled to the benefit of indégnhereunder, written notice thereof shall be gite the indemnifying party within ten (2
business days after receipt of notice or othee dgt which action must be taken; provided thatftikire of any indemnified party to gi
timely notice shall not affect rights to indemnéton hereunder except to the extent that the imifging party demonstrates damage cause
such failure. After such notice, the indemnifyiparty shall be entitled, if it so elects, to takentrol of the defense and investigation of ¢
lawsuit or action and to employ and engage att@mdyts own choice to handle and defend the sathe indemnifying party's cost, risk
expense; and such indemnified party shall coopénaaél reasonable respects, at its cost, riskexqnse, with the indemnifying party and ¢
attorneys in the investigation, trial and defen$esach lawsuit or action and any appeal arisingefiem; provided, however, that
indemnified party may, at its own cost, participatesuch investigation, trial and defense of sumlvsit or action and any appeal ari
therefrom. The indemnifying party shall not, witlidhe prior written consent of the indemnifiedtgaeffect any settlement of any proceet
in respect of which any indemnified party is a pahd indemnity has been sought hereunder unlets sitlement of a claim, investigati
suit, or other proceeding only involves a remedytfie payment of money by the indemnifying partg amcludes an unconditional releas:
such indemnified party from all liability on claintisat are the subject matter of such proceeding.
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Section 11.4 Default of Indemnificatiorbl@ation . If an entity or individual having an indemnifta@an, defense and hc
harmless obligation, as above provided, shallttadssume such obligation, then the party or estitr both, as the case may be, to whom
indemnification, defense and hold harmless oblayeis due shall have the right, but not the obiargtto assume

and maintain such defense (including reasonablessidees and costs of any suit related theretd)t@amake any settlement or |
any judgment or verdict as the individual or eaitdeem necessary or appropriate in such indisduagntities absolute sole discretion ar
charge the cost of any such settlement, paymepérese and costs, including reasonable attorrfegs’, to the entity or individual that had
obligation to provide such indemnification, defelasel hold harmless obligation and same shall dostan additional obligation of the en
or of the individual or both, as the case may be.

Section 11.5 Survival of Representatiand Warranties The respective representations, warranties agennities given k
the parties to each other pursuant to this Agreesieall survive the Closing for a period endingifegight (48) months from the Closing D
(“Survival Date”). Notwithstanding anything to the contrary contairtextein, no claim for indemnification may be madaiagt the pari
required to indemnify (the “Indemnitor”) under ttAgreement unless the party entitled to indemniiiica(the “Indemnitee”shall have give
the Indemnitor written notice of such claim as pded herein on or before the Survival Date. Argiral for which notice has been given p
to the expiration of the Survival Date shall notdaered hereunder.

Section 11.6 Right to OffsetIn the event that the Purchaser is entitlethdemnification in accordance with Section 11.1
11.3 hereof, including the payment by the Purcha$any debts or liabilities resulting from the pliase of the Purchased Assets which
incurred prior to the Closing Date, then Purchasélrhave the right to offset any such amount framy obligations that are then due
payable to the Voldar pursuant to the RP Lease éget.
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ARTICLE Xl
MISCELLANEOUS

Section 12.1 Amendment; WaiverNeither this Agreement nor any provision herendy be amended, modified
supplemented unless in writing, executed by allpheies hereto. Except as otherwise expresshiged herein, no waiver with respect to
Agreement shall be enforceable unless in writind signed by the party against whom enforcemenobisgyist. Except as otherwise expre
provided herein, no failure to exercise, delay xereising, or single or partial exercise of anyhtigpower or remedy by any party, anc
course of dealing between or among any of thegmrshall constitute a waiver of, or shall precladg other or further exercise of, any ri
power or remedy.

Section 12.2 NoticesAny notices or other communications requiredoermitted hereunder shall be sufficiently giverin
writing and delivered in Person or sent by regexeor certified mail (return receipt requested)nationally recognized overnight delivi
service, postage pre-paid, addressed as follovts, sarch other address has such party may notiftygt@ther parties in writing:

(@) If to Voldar: Voldar, LLC
Attn: David G. Slater
Slater Kennon & Jameson, LLP
4807 Spicewood Springs Road
Building 2, Suite 240
Austin, Texas 78759

(b) If to Mofid: Sherri Mofid
1050 G. South Lamar
Austin, Texas 78745

with a copy to: David G. Slate
Slater Kennon & Jameson, LLP
4807 Spicewood Springs Road
Building 2, Suite 240
Austin, Texas 78759

(c) If to Faltynski: John Faltynsk
1803 W. Harris Road
Arlington, Texas 76001

(d) If to the Company Restaurant Associates, Ir

558 Hemphill Avenue
Fort Worth, Texas 76106
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(e) If to the Purchase RCI Entertainment (3315 North Freeway FW), |
Attn: Eric Langan, President
10959 Cutten Road
Houston, Texas 77066

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

A notice or communication will be effective (i) delivered in Person or by overnight courier, ontiginess day it is delivered and (ii) if <
by registered or certified mail, three (3) busingags after dispatch.

Section 12.3 SeverabilityWhenever possible, each provision of this Agreenshall be interpreted in such manner as
effective and valid under applicable law, but iffgrovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sifich prohibition or invalidity, without invalidaii the remainder of this Agreement.

Section 12.4 Assignmeluccessors and AssignExcept as otherwise provided herein, the prowssihereof shall inure to 1
benefit of, and be binding upon, the successorspanahitted assigns of the parties hereto. No pagtgto may assign its rights or delegat
obligations under this Agreement without the prigitten consent of the other parties hereto, wigichsent will not be unreasonably withheld.

Section 12.5 Public Announcement§ he parties hereto agree that prior to makimg @ublic announcement or statement
respect to the transactions contemplated by thieégent, the party desiring to make such publioanocement or statement shall consult
the other parties hereto and exercise their bésttefto agree upon the text of a public announcgroe statement to be made by the
desiring to make such public announcement; proyiledever, that if any party hereto is requireddwy to make such public announcemer
statement, then such announcement or statemenbenaade without the approval of the other parties.

Section 12.6 Entire Agreementhis Agreement and the other documents delivpteduant hereto constitute the full and e
understanding and agreement between the partids reffard to the subject matter hereof and theredf supersede and cancel all
representations, alleged warranties, statemeng®tiations, undertakings, letters, acceptancesenstahdings, contracts and communicat
whether verbal or written among the parties heagiw thereto or their respective agents with resjgect in connection with the subject ma
hereof.

Section 12.7 Choice of LawThis Agreement shall be governed by, and coedtio accordance with, the laws of the Sta
Texas, without regard to principles of conflictlafvs. In any action between or among any of thiégs whether arising out of this Agreen
or otherwise, each of the parties irrevocably cotséo the exclusive jurisdiction and venue of tederal and state courts located in Hi
County, Texas.
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Section 12.8 ExecutionThis Agreement may be executed in two or motenterparts, all of which when taken together she
considered one and the same agreement and shathbezffective when counterparts have been signezhbly party and delivered to the o
party, it being understood that both parties neetlaign the same counterpart. In the event thgt sagnature is delivered by facsin
transmission or by e-mail delivery of a “.pdfirmat data file, such signature shall create &wahd binding obligation of the party execu
(or on whose behalf such signature is executed) thié same force and effect as if such facsimilé.pdf” signature page were an origi
thereof.

Section 12.9 Costs and Expense&ach party shall pay their own respective femssts and disbursements incurre:
connection with this Agreement.

Section 12.10 Section Heading3he section and subsection headings in this éxgent are used solely for convenienc
reference, do not constitute a part of this Agrestirend shall not affect its interpretation.

Section 12.11 No Thiarty Beneficiaries Nothing in this Agreement will confer any thipérty beneficiary or other rigt
upon any person (specifically including any empks/ef The Company) or any entity that is not ayperthis Agreement.

Section 12.12 Further AssurancelSach party covenants that at any time, and ftiome to time, after the Closing Date, it \
execute such additional instruments and take sgtibng as may be reasonably be requested by thes ptrties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 12.13 Exhibits Not AttachedAny exhibits not attached hereto on the dateadcution of this Agreement shall
deemed to be and shall become a part of this Ageaeas if executed on the date hereof upon eatifegfarties initialing and dating each s
exhibit, upon their respective acceptance of it conditions and/or form.

Section 12.14 Attorney ReviewConstruction. In connection with the negotiation and draftimigthis Agreement, the part
represent and warrant to each other that they hageéhe opportunity to be advised by attorneyseirtown choice and, therefore, the not
rule of construction to the effect that any ambiigsi are to be resolved against the drafting pstigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 12.15 GenderAll personal pronouns used in this Agreementlisinglude the other genders, whether used ir
masculine, feminine or neuter gender and the samgliall include the plural and vice versa, whereyppropriate.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE ]
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IN WITNESS WHEREOF, the undersigned have executexi$tock Purchase Agreement to become effectivef dse date first s
forth above.

RCI ENTERTAINMENT ( 3315 NORTH FREEWAY FW ), INC.

/sl Eric Langar
By: Eric Langan, Presidel

RESTAURANT ASSOCIATES, INC.

/sl John Faltynsk
By: John Faltynski, Preside

VOLDAR, LLC

/s/ Sherri Mofid
By:  Sherri Mofid, Sole Membe

/s/ Sherri Mofid
Sherri Mofid, Individually

/sl John Faltynsk
John Faltynski, Individuall

/s/ James Noryia
James Noryian, Individuall
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EXHIBIT “A”

Lots 1-R, 2-R and 3R, Block 3 of Diamond Heights Industrial Addition, an addition to the City of Fort Worth, Tarrant Coun ty, Texas
according to the plat thereof recorded in Volume 38-42, Page 59-A of the Plat Records of Tarrant Couy, Texas




EXHIBIT “B”

Lots 4-R and 5R, Block 3 of Diamond Heights Industrial Addition, an addition to the City of Fort Worth, Tarrant County, Texas
according to the plant thereof recorded in Volume 88-42, Page 59-A of the Plat Records of Tarrant Caitly, Texas.




Exhibit 10.2

Execution Versior

LEASE AGREEMENT AND OPTION TO PURCHASE

THIS LEASE AGREEMENT AND OPTION TO PURCHASE (the "Lease") is made and entered into effectivefahe 1st day ¢
June, 2010, by and betwedfoldar, LLC, a Texas limited liability company ("Landlord"), afRlCl Entertainment (3315 North Freeway
FW), Inc., a Texas corporation ("Tenant").

Subject to all of the terms and conditions of thésase, and in consideration of the mutual covenariiBgations and agreeme
contained in this Lease, and other good and vatuedshsideration, the receipt and sufficiency ofakihis hereby acknowledged, Landlord
Tenant agree as follows:

ARTICLE |
LEASED PREMISES

Landlord does hereby lease, demise and let to Tearath Tenant does hereby lease and take from Lahthmse certain premis
situated within the County of Harris, State of Texand being more particularly describec8a5 North Freeway, Fort Worth, Texas 76106
together with all rights, privileges, easementguatenances, and immunities belonging to or in way pertaining to said premises
together with the improvements (the “Building®)ected upon said premises (collectively, the "edaBremises”). Tenant accepts the Le
Premises in their "AS I1S" "WHERE IS" condition, WHTALL FAULTS and Landlord shall have no obligatitmfurnish, equip or improve t
Leased Premises except as expressly set forthisirLéfase. By occupying the Leased Premises, Testait be deemed to have acceptec
Leased Premises and to have acknowledged thatteed Premises comply fully with Landlord's covésiand obligations under this Lease.

ARTICLE Il
TERM

The initial term of this Lease shall be for a pdriaf five (5) years, commencing on June 1, 201t (Commencement Date") ¢
continuing in full force and effect until May 31025, provided that the Tenant shall have the rights sole discretion, to exercise its Optio
extend the Lease (the “Option to extend Lea$eJanother period of five (5) years, commencingrrJune 1, 2015 until May 31, 2020 |
initial term along with the Option to extend Leasall hereinafter be collectively referred to as tiierm”), unless extended or soo
terminated as provided for in this Lease.

The Tenant may exercise the Option to extend Lbgsgiving Landlord written notice of its intent b so on or prior to ninety (€
days prior to the expiration of the Lease.

THIS LEASE IS A NET-NETNET LEASE AS SUCH TERM IS COMMONLY USED AND TENANTS RESPONSIBLE FO
ANY AND ALL EXPENSES CONCERNING THE LEASED PREMISEEXCEPT FOR THE LIMITED OBLIGATIONS OF TH
LANDLORD SET FORTH IN SECTION 8.1.
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ARTICLE 1l
RENT

Section 3.1 Rental . Tenant shall pay to Landlord as rental ("Reptédt each month during the Term as follows: $19
during the first 60 months; and if the Option iemised, $23,130 during months 61 through 72; &Bdiring months 73 through 84; $24,
during months 85 through 96; $25,200 during moBthshrough 108; and $25,875 during months 109 @imdl20. The initial Rental paym:
during the Term shall be due and payable on Jurg®10), and Rental for each and every month themedfiring the Term shall be due .
payable in advance on the first (1st) day of eaontm If this lease commences on a date othertthmist day of the month, the Rental ¢
be pro rated for the balance of the month and ipeédivance.

Section 3.2 Definition of Lease Year. The first lease year ("Lease Year") shall besaered to begin on the Commencer
Date, and each subsequent Lease Year if any shabisidered to begin on the applicable anniverdaty of the Commencement Date.

Section 3.3 Tenant's Payment of Taxes and Insurance In addition to the payment of Rental, Tenantlighay all Propert
Taxes (hereinafter defined) as and when requiretbiuArticle V of this Lease and all of the insurance as set forither_Section 9.8f this
Lease.

Section 3.4 Additional Rental; Payments. All sums of money becoming due and payable byanéeto Landlord under t
terms of this Lease in addition to the Rental,udahg without limitation Property Taxes and inswraras provided in Section 308 this Lease
shall constitute additional rental ("Additional Ral) hereunder (the Rental and the Additional Reate hereinafter sometimes collecti
referred to as the "Rent"). Landlord shall haveeghme remedies for default in the payment of Aaliil Rental as are available to Landlor
the case of a default in the payment of Rental. R&Int shall be payable at Landlord’'s address a&ged herein (or at such other addres
may be designated by Landlord from time to time) ahall be payable in lawful money of the Unitedt8 of America. Tenant shall pay
Rent and other sums of money as shall become due dnd payable by Tenant to Landlord under thisseest the times and in the mar
herein provided, without deduction, offset, coudli@m, abatement, prior notice or demand.

Section 3.5 Interest on Late Payments. In the event that Tenant fails to pay any ihstaht of Rent or any other sums
under this Lease within ten (10) days after the daie thereof or billing therefor, the total amotimtn due shall bear interest at the ra
eighteen percent (18%) per annum, until paid, $oigrest being in addition to and cumulative of atiyer rights and remedies which Land
may have with regard to the failure of Tenant t&kenany such payments under this Lease.

ARTICLE IV
TERMINATION

This Lease may be terminated at any time by writtgreement of all of the parties.
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ARTICLE V
TAXES

Section 5.1 Property Taxes. The term "Property Taxes" for the purposes of tlease shall mean all general and special
and all other general and special, ordinary anchexdinary, governmental charges assessed, lestiedged, or imposed upon or attributabl
the Leased Premises during the Term of this Leasany holdover or renewal period, by any politisagovernmental body or other authol
or subdivision thereof, having jurisdiction oveetheased Premises; excluding, however, franch&ates inheritance, succession, capital |
transfer, income or excess profits taxes imposezh ufandlord, and excluding the taxes on Tenantpéity described in Section 502 this
Lease. In the event that any political or governtakbody or other authority, or subdivision thdrdoaving jurisdiction over the Leas
Premises imposes a tax, assessment, impositiaahasge either upon or against or measured by thtalsepayable by Tenant to Landlorc
upon or against the occupation of renting land @nbuildings, either by way of substitution for ttexes and assessments levied again:
Leased Premises or in addition thereto, such &sessment, or charge shall be deemed to constiteperty Tax for purposes of this Lease.

Section 5.2 Tenant's Taxes.

(@) Tenant shall pay before the Prop&iyes become delinquent, all Property Taxes leviedssessed against
Leased Premises during each calendar year of time ded the Renewal Term (hereinafter defined)nyf, af this Lease.

(b) Tenant shall pay all ad valorem atiteptaxes, assessments, impositions or chargiesilapon or applicable to a
of Tenant's goods, equipment, wares, fixtures, & &idtures (hereinafter defined), furniture, fuhifrgs, machinery and other props
(personal or otherwise) now or hereafter placedijrgn or about the Leased Premises (collectivegnédht's Property”) and all licer
and other fees or charges imposed on the busir@stucted by Tenant on the Leased Premises befate tsxes, assessme
charges, licenses or fees become delinquent.

(c) Upon request by Landlord, Tenant Vdlinish Landlord annually official tax receiptscanther official receip
showing payment of all such taxes, assessments afesk charges. If Landlord shall be required tp g@&igher tax with respect to
Leased Premises as a result of Tenant's leasahpldvements, then Tenant shall pay to the taxirigaaities before delinquency, 1
amount of the increase in such tax. The paymetetmmade by Tenant for the year in which this Leamamences and termina
shall bear the same ratio to the payment which evbel required to be made for the full tax yearh@srtumber of months of such
year which elapsed after commencement or prioemmination of this Lease, whichever is applicablears to a full tax year. Up
request by Tenant, Landlord shall furnish to Teralhtax statements from all taxing authoritieshiitten (10) days of Landlo
receiving such tax statements.
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ARTICLE VI
USE; PEACEFUL ENJOYMENT; LIGHT, AIR AND VIEW

Section 6.1 _Use Tenant shall use and be permitted to use theddeBremises for any lawful purpose, including dperatio
of a nude or semiude adult entertainment business. Tenant shal) kiee Leased Premises open for business for srchitted use durir
normal business hours (for such permitted use) adidjuate staff and inventories. In connectioh W& use of and activities in, upon or ak
the Leased Premises, Tenant, at its sole expeiilsepomply, and will cause Tenant's Agents (heréradefined) to comply, with any and
applicable laws, statutes, ordinances, permitsersrddecrees, guidelines, rules and regulationanin way applicable to Tenant, Tene
Property or the Leased Premises (collectively, dlé&dequirements” and individually, "Legal Requirertie Tenant will not (a) use, occupy
permit the use or occupancy of the Leased Prerfosesy purpose or in any manner which is not paedihereunder or which is nor may
directly or indirectly, violative of any Legal Reigement, (b) install or permit to remain any impeovents to the Leased Premises (other
improvements which have first been approved by Laddl which are visible from the outside of the ked Premises, or exceed the struc
loads of floors or walls of the Building, or advelssaffect the mechanical, plumbing or electrioatems of the Building or affect the structi
integrity thereof in any way, (c) commit, or perrtétbe committed, any action or circumstance imgrupr about the Leased Premises wi
directly or indirectly, would justify any insuranoarrier in cancelling or increasing the premiumamy insurance policy covering the Leg
Premises or its contents, and if any increase sutse Tenant shall pay such increase upon theloedisl demand, or (d) store, land, replac
permit to be stored, landed or placed upon thedd&semises, any helicopter, airplane or other tf@ercraft.

Section 6.2 Peaceful Enjoyment. Landlord covenants that Tenant shall and mayefedy have, hold and enjoy the Lea
Premises for the Term of the Lease and any andeakwals thereof, subject to the other terms, gioms, agreements, covenants
conditions of this Lease, provided that Tenant piisgs Rent to be paid by Tenant under this Leasefalhdand faithfully performs all
Tenant's covenants, obligations and agreementsioceqtin this Lease.

ARTICLE VII
UTILITIES

Tenant shall pay all charges incurred for all ttiknd other services used in, upon or about thesée& Premises, including, but
limited to, water, gas, heat, light, power, telepbosewer and sprinkler, all such charges to bd pgi Tenant to the utility compai
municipality or other entity furnishing such semsdcbefore such charge shall become delinquenttheigeith any required deposits. Ter
shall also provide all replacement light bulbs &utuks after the Commencement Date of this Leas@o levent shall Landlord be liable for :
interruption or failure of utility services to, ar within the Leased Premises, unless such inteompr failure is the result of Landlord's gr
negligence or Landlord's willful misconduct. Naerruption or malfunction of any utility servicaagluding, without limitation, interruption
such utilities as a result of the enactment or pigation (regardless of the ultimate validity ofaaeability thereof) of any applicable Iz
statute, ordinance, permit, rule, decree, ordeidajime or regulation now or hereafter enacted mmulgated by any governmental, quasi-
governmental, regulatory or executive authorityalkltonstitute an eviction or disturbance of Tefsmnise and possession of the Le
Premises or a breach by Landlord of any of itsgattions under this Lease or render Landlord lidbteany damages (including, witht
limitation, consequential or special damages) ditlenTenant to be relieved from any of its obligats under this Lease (including
obligation to pay Rent) or grant Tenant any rightet-off, abatement or recoupment, unless such intdooipir malfunction is the result
Landlord's gross negligence or Landlord's willfusaonduct.
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ARTICLE VI
MAINTENANCE AND SURRENDER

Section 8.1

(@) Landlord's Obligations . Landlord shall, but only to the extent hereiaaftet forth in Section 8.1, maintain
roof, and the structural soundness of the extevadls and the foundation of the Building, with reaable wear and tear and damag
any casualty pursuant to Article Xof this Lease being excepted from Landlord's Olilige; provided that Tenant's occupying
Leased Premises shall constitute Tenant's conelasiveptance thereof. The phrase "reasonableamdaear”, as used in tHgectior
8.1 only, shall include, but not be limited to, minaiacking in the walls or foundation caused by therednts, or otherwise, whi
affects neither the structural integrity nor safefythe Building. Tenant shall immediately givenddord written notice of defect
repairs of items of property required to be reghlvg Landlord under this Article VIIJ after which Landlord shall repair same or «
such defect as promptly as possible. Landlordgation to maintain the aforementioned items shalllimited solely to the cost
repairs of maintenance or the curing of any deffe¢he same but as limited by Section 8.1. Untatbkerwise expressly provided
this Lease, Landlord shall not be required to naémbr make any repairs to the interior of the leebBremises.

(b) Landlord's Default in Repair Obligations . In the event that Landlord shall fail or refusemaintain the portiol
of the Leased Premises for which it is responsaslgrovided herein, Tenant on thirty (30) daysteminotice (or shorter time perioc
the event of an emergency or business interrupt@am) without being obligated to do so, may makehsepairs or replacement
may be necessary to comply with the terms heredflamdlord agrees to reimburse Tenant, on demamdhé expense of any st
repairs or replacements. In the event that Laddébiall fail to pay any such reimbursements upanatel, all such amounts shall t
interest at the same rate as provided for delingaermounts due to Landlord hereunder from the déteuoh demand until paid
full. At Tenant's option, Tenant may offset suohoaints owed by Landlord to Tenant against rentleeroamounts owed by Tenan
Landlord. Notwithstanding any other provision bistLease, if the repairs are not made for anyomgasther than the intentional ¢
or omission of Tenant or Tenant's employees, agermmyitees:

(1) Then Tenant's obligation to pay reimtll abate unless Landlord shall cause such sepaibe fully mad
within a reasonable period of time, not to excdedyt (30) days after receipt of written notice less Landlord is diligent
attempting to complete such repairs which couldeaably be expected to exceed thirty (30) dayioptete or unless su
failure to complete repairs was caused by eventsrizkthe reasonable control of Landlord.

2 If the failure to repair continues foperiod in excess of such @@y period after receipt of written noti
except as above provided, Tenant, at its sole opsicall have the right to terminate this Lease aittem notice t
Landlord. Thereafter, Tenant shall have a readengdxiod of time (not to exceed thirty (30) days)remove its proper
from the Leased Premises. Following any such teation, Landlord shall refund all prepaid rent floe period of time frol
and including the date of such failure to repair.
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Section 8.2 Tenant's Obligations. Tenant shall, at its sole expense, maintaindtives and grounds surrounding the Le:i
Premises, the Leased Premises' concrete and p@ncigding sidewalks, parking areas and alleysg, éiterior lighting, the landscaping,
entry monuments, the railroad spur (if any), andgstrian walks, the fences and other open arelawhah occupy or comprise part of -
Leased Premises, reasonable wear and tear excdpteddition, Tenant shall, at its sole expensaintain and repair all parts of the Lea
Premises (except only those parts for which Lamtlisrexpressly responsible under this Lease) irdgoandition and promptly make
necessary repairs and replacements, includingpditutmited to, the following items: all glasscinding windows, glass or plate glass, wint
mullions and gaskets; doors and attached hardvedfiep entries;special store fronts; interior walls, interior éegs, cabinets, millwor
paneling and other finish work; termite and pedemxination; floors and floor coverings; electricgistems; dock boards, dock levelers
bumpers; down spouts of roof gutters attached ¢oetkterior of the Building for damage caused by ant's operation; plumbing fixtur:
sanitary sewers, electrical facilities and eleelrfixtures; and all other fixtures and Trade Fiett Tenant shall also be solely responsibl
trash and other waste disposal from the LeasediBesmand will maintain adequate receptacles foh sligposal. In no event shall Tenan
entitled to use or dispose of any toxic, dangemubazardous substances or pollutants without pviitten approval of Landlord and in
events such use and disposal must comply with gilieable Legal Requirements. If Tenant fails take such repairs or replaceme
Landlord may, but shall not be obligated to, makehsrepairs or replacements at Tenant's expenseh &@st shall be payable to Landlorc
Tenant on demand as Additional Rent. Replacemmahtr@pair parts, materials and equipment shallfbguality equivalent to those initia
installed within the Leased Premises; repair anthteaance work shall be done in accordance withtllea existing laws, statutes, pern
orders, decrees, guidelines, rules, regulationsaadohances pertaining thereto. Except insofatasdlord is expressly obligated under
Lease to maintain and repair the Leased Premisegjdition to the maintenance and repair obligatiohTenant otherwise expressly set f
in this Lease, Tenant is also obligated to perfaaimTenant's own cost and expense and risk, adlrattaintenance and repairs necessa
appropriate to cause the Leased Premises to kabkufor Tenant's intended commercial purpose.ameshall repair and replace at its sole
any damage to the Leased Premises caused by T@nany of Tenant's Agents or invitees. Landlordlistepair and replace at its sole ¢
subject to Landlord's direction and supervisiony @lamage to the Leased Premises caused by Landfoethy of Landlord's Agents
invitees. Notwithstanding any other language lme@ntained, the Tenant will be obligated to maintar repair the air conditioning a
heating system in the Leased Premises.

Section 8.3 Surrender of Possession

(@) Tenant shall throughout the Term Resiewal Term, if any, of this Lease, at its ownexge, maintain the Leas
Premises and all improvements thereon and keep fitsenfrom waste or nuisance. At the expiratioeomination of this Lease or 1
surrender of possession of the Leased Premised.eth@nt shall deliver the leased premises in gepdir and condition, reasona
wear and tear and damage by fire, tornado, or athsualty excepted. In the event Tenant shouldeoetp maintain the Leas
Premises, Landlord shall have the right, but netdbligation, to cause repairs or corrections tontagle, and any reasonable c
therefor shall be payable by Tenant to Landlordrudemand. Upon the expiration or termination a$ thease or the surrender
possession of the Leased Premises, Tenant shedhsler all keys for the Leased Premises to Landdbitthe place then fixed for 1
payment of Rent.
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(b) No act or thing done by Landlord wragents or employees during the Term or ReneeahTif any, of the Lea
shall be deemed an acceptance of a surrender dfetheed Premises, and no agreement to acceptemdearrof the Leased Premi
shall be valid unless the same be made in writimexecuted by Landlord.

ARTICLE IX
INDEMNITY AND INSURANCE

Section 9.1 Indemnification . Tenant hereby unconditionally and irrevocablyeag to indemnify Landlord and Landlol
agents, employees, officers, directors, sharehs|gertners, venturers and representatives (cokdgt "Landlord's Related Parties") and t
Landlord and Landlord's Related Parties harmlessifand defend them against any and all claimsprstidamages, liability, costs,
expenses (including, without limitation, interesburt costs and penalties, attorneys' fees andidislments and amounts paid in settleme;
liability resulting from any change in federal, tst@r local law or regulation or interpretation réanaf), in connection with any loss of life, ¢
injury or damage to person or property or any otjee of injury or damage caused by, arising framarising out of (i) any breach of any of
agreements or covenants of Tenant under this Lé@sany occurrence in, upon or about the Leasezinises including, but not limited
occurrences caused by the sole, contributory, gajtiint, comparative or concurrent negligencelefiant or Tenant's respective employ
agents, officers, directors, shareholders, partnesgresentatives, customers, invitees, licensselienants, concessionaires, contrac
servants, vendors, materialmen, suppliers or ahgroperson entering the Leased Premises under ssxpreimplied invitation of Tens
(collectively, "Tenant's Agents"), whether or na@used by the sole, contributory, partial, jointmgarative or concurrent negligence
Landlord or Landlord's respective employees, agaificers, directors, shareholders, partners, asgmtatives, customers, invitees, licen:
concessionaires, contractors, servants, vendorteriaanen, suppliers or any other person enterhrg lteased Premises under expres
implied invitation of Landlord (collectively, "Lanard's Agents™), but not including occurrences ealsolely by reason of the gross neglig
or willful misconduct of Landlord or of Landlord&smployee or agents acting with the scope of theipleyment or authority, (i) the condt
of management of any work done by Tenant or anjesfant's Agents in, upon or about the Leased Pemn{&/) any occurrence in, upor
about the Leased Premises occasioned wholly orrhlyy any act, omission or neglect claimed to hbgen caused by Tenant or an
Tenant's Agents, or (v) any occurrence occasionethé violation of any law, statute, permit, orddecree, guideline, rule, regulation
ordinance by Tenant or any of Tenant's Agents, laarttllord and Landlord's Related Parties shall reotigble to Tenant or any of Tena
Agents or to any other person whomsoever for arthe@foregoing enumerated in (i) through (v) abolreany case in which Tenant has ag
to indemnify Landlord, Landlord's Related Partiesany other person, such indemnity shall be deetmedclude an obligation on the part
Tenant to appear on behalf of the indemnified partgny and all proceedings involving a claim ous@ of action covered by such indem
and to defend the indemnified party against suelntlor cause of action, all at Tenant's cost; mtedj however, at the option of any p.
indemnified hereunder, such party shall have thetrio appear on its own behalf, employ its owralegpunsel and defend any claim or c:
of action indemnified in this Section 9.1This indemnity provision is intended to indemynifandlord and Landlord's Related Parties agahe
consequences of their own negligence or fault awigeed above when Landlord or Landlord's Relatedti€® are solely negligent
contributorily, partially, jointly, comparativelygr concurrently negligent with Tenant or with artfier party. The provisions of th&ection 9.
shall survive the termination or expiration of thisase.
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Section 9.2 Waiver of Subrogation Rights. Anything in this Lease to the contrary notwitraling, Landlord and Tenant e
hereby waives any and all rights of recovery, chiactions or causes of action, against the oifsesgents, servants, representatives, dire
officers, partners, shareholders, or employeesaffgrloss or damage that may occur to the LeaseahiBes, or any improvements theretc
any personal property of such party therein, whghnsured against under the terms of any insurgutigies required to be maintair
pursuant to this Lease, regardless of cause oinpiigcluding the sole, contributory, partial, joiromparative or concurrent negligence of
other party hereto, its agents, servants, repratess, directors, partners, shareholders, offieceremployees, and covenants that no in:
shall hold any right of subrogation against sudieptparty or its respective agents, servants, septatives, directors, partners, sharehol
officers or employees. If the respective insuretandlord and Tenant does not permit such a wanigtout an appropriate endorsemer
such party's insurance policy, then Landlord orargreach covenant and agree to notify its insurénewaiver set forth herein and to se«
from such insurer an appropriate endorsement t@gjsective insurance policy with respect to sueiver. The waiver set forth in th&ectior
9.2 shall be in addition to, and not in substitution, fany other waivers, indemnities or exclusiondiafility set forth in this Lease, includi
without limitation Section 9.4nd Section 9.8f this Lease.

Section 9.3 Insurance.

(@) Tenant shall maintain at its solet@policy or policies of insurance insuring theilBimg and other improvemer
on the Leased Premises (excluding improvementsdmaiit) against fire, explosion and the risks knawrstandard fire and exten
coverage, in amounts representing at least eigbhtgept (80%) of the replacement value of the Bogdand improvements a
payments for losses thereunder shall be made golélgndlord.

(b) Tenant shall not be obligated to nesany of Tenant's Property.

(c) Tenant shall, at its sole cost andesmse, procure and maintain during the Term ance®enTerm, if any, of tt
Lease comprehensive general liability insuranceloling personal injury liability, premises/opecatj property damage, indepenc
contractors and broad form contractual in suppb8ezxtion 9.1of this Lease (the indemnification of Landlord))amounts of not le
than a combined single limit of $5,000,000, compretive automobile liability insurance, businessgiintption insurance, contract
liability insurance, property insurance with redpecTenant's Property, leasehold improvementsratibns and additions written
an "all risk" basis for full replacement cost, werls compensation and employer's liability insueaand comprehensive catastrc
liability insurance, all maintained with companies, forms and in such amounts (or increased ampastsandlord may, from time
time, reasonably require and endorsed to includelload as an additional insured, with the premidolly paid on or before the d
dates. The insurer must be licensed to do busindse state in which the Leased Premises aréddand Landlord may require t
Tenant obtain from the insurer a statement as tal gtanding with the state board of insurance aitidl tive secretary of state wh
the insurer is incorporated.
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(d) In the event that Tenant fails toetatut or maintain any policy required by this Sareth.3to be maintained t
Tenant, such failure shall be a defense to anyncé@iserted by Tenant against Landlord by reasamyfoss sustained by Tenant
would have been covered by such policy, notwittditagnthat such loss may have been proximately ahsskely by the negligence
gross negligence or willful misconduct of Landlard Landlord's Related Parties. If Tenant doespmoture insurance as requit
Landlord may, upon advance written notice to Tepeatise such insurance to be issued and Tenahpalab Landlord the premic
for such insurance within ten (10) days of Land®dkemand, plus interest at the past due rate gedvior in_Section 3.6f this Leas
until repaid by Tenant.

(e) All policies of insurance requiredil® maintained by Tenant shall provide that Lardikirall be given at least thi
(30) days prior written notice of any cancellatmmnonsenewal of any such policy. A duplicate origindleach such policy or a dt
executed certificate of insurance with respect ashesuch policy will be deposited with Landlord Bbgnant on or before t
Commencement Date, and a duplicate original of sablsequent policy or a duly executed certificdt@surance with respect to e:
subsequent policy shall be deposited with Landbréeast thirty (30) days prior to the expiratiointloe preceding such policy. ,
certificates of insurance should specify the addal insured status, the waivers of subrogationthatiLandlord shall be given at le
thirty (30) days prior written notice of any carlaébn or non-renewal of any such policy.

Tenant shall not do or permit angthito be done in, upon or about the Leased Premisesring nor keep n
permit anything to be brought to or kept thereihjch will in any way increase the existing rateoofaffect any fire or other insurar
which Landlord carries upon any part of the Buitfior other improvements or any of its contents,cause a cancellation
invalidation of any such insurance. If the anmu@miums to be paid by Landlord with respect to Brsyrance obtained by Landl
covering any part of the Building or other improwants or any of its contents shall exceed the standstes because Tena
operations, contents of the Leased Premises oroweprents with respect to the Leased Premises riesaktrahazardous expost
(which shall constitute a default by Tenant undas Lease) Tenant shall pay the excess amounteoptémium upon demand
Landlord.

(9) All insurance carried by either Lamdl or Tenant shall provide for a waiver of righik subrogation agair
Landlord and Tenant on the part of the insurangeiecato the extent that the same is permittedeurtie laws and regulatic
governing the writing of insurance within the StafeTexas. All insurance policies obtained by Tenshall be written as prime
policies (primary over any insurance carried by dlard), not contributing with and not in excesscofverage which Landlord m
carry, if any, and shall name Landlord as its iesémay appear.

ARTICLE X
WASTE AND ENVIRONMENTAL COMPLIANCE

Section 10.1 Tenant's Environmental Covenants. Tenant covenants and agrees to comply stricityia all respects with tl
requirements of any applicable law, statute, ongliea permit, decree, guideline, rule, regulatioormer pertaining to health or the environn
(hereinafter sometimes collectively called "Appbt@a Environmental Laws"), including, without limitan, the Comprehensive Environme!
Response, Compensation, and Liability Act of 198@, Resource Conservation and Recovery Act, thad &ater Code and the Texas S
Waste Disposal Act, as each of the foregoing magrbended from time to time. Tenant shall not cawgsermit any Hazardous Materials
hereinafter defined) to be generated, treatededfarsed, installed or disposed in, on, under outithe Leased Premises. Tenant repre:
warrants, covenants and agrees that Tenant isndotvél not become involved in operations at theased Premises or at other locations w
could lead to the imposition on Landlord or any lafndlord's Related Parties of liability under anfytbe Applicable Environment
Laws. Tenant does hereby, for itself and its hé@gal representatives, successors, assigns andegs, agree to and hereby does inden
defend and hold harmless Landlord, Landlord's Rdl&tarties and each of their respective heirs] kegaesentatives, assigns, successor
grantees, of and from any and all liabilities, assgents, suits, damages, costs and expensesegfidiees and judgments related to or ar
out of (i) the breach of any of the agreementsexiant under this Article X(ii) the handling, installation, storage, usengmtion, treatment
disposal of Hazardous Materials, including any igg remedial, removal, or restoration work reqiiiog the Applicable Environmental Lay
or (iii) the assertion of any lien or claim imposagainst the Leased Premises or any portion themeb&indlord or any of Landlord's Rela
Parties pursuant to the Applicable Environmentak&dor any event that occurs subsequent to the Gamoement Date. The covenants
agreements of Tenant under this Articlesbxall survive the expiration or termination of thisase.
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Section 10.2 Definition of Hazardous Materials . As used in this Lease, the term "Hazardous N&#rmeans ar
flammables, explosives, radioactive materials, st&ls€ontaining materials, the group of organic compaukdown as polychlorinat
byphenyls and other hazardous waste, toxic substaoc related materials, including without limitati substances defined as "hazar
substances", "hazardous materials,” "toxic substnor "solid waste" in the Comprehensive EnvirontakResponse, Compensation,
Liability Act of 1980, the Hazardous Materials Tsportation Act, the Resource Conservation and Rago#ct, and the Texas Solid Wa

Disposal Act, as each of the foregoing may be ame@rficbm time to time.

Section 10.3 Landlord's Representations and Warranties . Landlord represents and warrants to Tenant ithagas n
knowledge of any spillage, leakage, dumping, disphar disposal of any Hazardous Materials uporLdased Premises.

ARTICLE Xl
ALTERATIONS AND FIXTURES

Section 11.1 Prior Landlord Consent . Tenant shall not create any openings in the ayokxterior walls of the Leas
Premises, nor make any alterations, improvementsljfioations or additions to the Leased Premisdlhaut prior written consent of Landlo
which consent shall not be unreasonably withhé&lgindlord shall have the sole and exclusive rigtdgprove or disapprove the proposed f
and specifications for such alterations, improvetsiemodifications or additions and the contractbiclt Tenant proposes to employ. Apprt
by Landlord of any of Tenant's drawings, plans apecifications prepared in connection with anyratiens, improvements, modifications
additions to the Leased Premises shall not cobtstituepresentation or warranty of Landlord ahéoadequacy or sufficiency of such drawi
plans and specifications, or alterations, improvetsiemodifications or additions to which they relafor any use, purpose, or condition,
such approval shall merely be the consent of Laddis required hereunder. Tenant shall notify lemdupon completion of such alteratic
improvements, modifications or additions and Landilshall have the right to inspect same for worksigmand compliance with the appro
drawings, plans and specifications. Tenant sledthiburse Landlord for reasonable architectural @mgineering costs incurred by Landlor
approving and inspecting alterations, improvememsdifications and additions proposed by Tenant@nchade by Tenant to the Lea
Premises.
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Section 11.2 Trade Fixtures . "Trade Fixtures" shall mean any and all Sigrerémafter defined) placed by Tenant in, upc
about the Leased Premises pursuant to provisiom®hand any and all items of property used by Tieirg upon or about the Leased Pren
for the carrying on of its business and which maynay not be annexed to the Site by the Tenanirbaty event can be removed with
material injury to the Leased Premises, including ot limited to furniture, equipment, shelvesysand machinery; provided, however,
the term Trade Fixtures shall not include any pemma leasehold improvements, including but not tiahito any floor, wall or ceilir
coverings, any interior walls or partitions, anghiiing fixtures, track lights or any property atpafr or associated with any electrical, plumt
or mechanical system, notwithstanding that the saxag have been installed in, upon or about the ég¢&#semises. Notwithstanding anytt
in this Article XI to the contrary, Tenant, at its own cost and expemsy erect such Trade Fixtures as it desiresigedvthat (a) such Tra
Fixtures do not alter the basic character of thased Premises, (b) such Trade Fixtures do notaaetrbr damage the Leased Premise:
such items may be removed without injury to thedezaPremises, and (d) the construction, erectianspallation thereof complies with
Legal Requirements and with Landlord's specificegiand requirements. Tenant shall have the righgrove at the termination or expirai
of this Lease such Trade Fixtures owned by Tenadt s0 installed (other than replacements for argh dtems originally installed |
Landlord), provided Tenant is not in default unttés Lease and such removal is made within fived@B)s after the termination or expiratiol
the Lease; provided, however, Tenant shall promethair any damage caused by such removal and-ees$i® Leased Premises to its orig
condition, reasonable wear and tear excepted. Priaygle Fixtures which are not removed from the LéaBeemises and those which
removed by Landlord pursuant to Landlord's righdoso shall, at Landlord's option, become Landéopdoperty.

Section 11.3 Removal. Any alterations, improvements, modificationsgiéidns or fixtures made, installed or attachedeliliel
Landlord or Tenant to, in or on the Leased Prem(stter than Trade Fixtures) shall become the ptgpd Landlord and shall, at Landlor
election, be (a) surrendered with the Leased Pesmés part thereof at the termination or expiratbrihis Lease without any payme
reimbursement or compensation therefor, or (b) ptbhremoved by Tenant at Tenant's expense, andnieshall promptly repair any dami
caused by such removal and restore the Leased $&®nu its original condition, reasonable wear t&ad excepted, and pay for the cos
removal and restoration.

ARTICLE XlI
MECHANIC'S LIENS

Tenant shall not permit any mechanic's lien or atimer liens, encumbrances, claims or charges fidmed on the Leased Premises
the improvements thereon, on Landlord's interesteih, or upon Tenant's leasehold interest thedeiring the Term and Renewal Term, if ¢
of this Lease, and in the event of the filing of @uich lien, encumbrance, claim or charge, Tenaat promptly have same removed or Te
may contest the filing of any such lien if Tenaailt,its expense, provides a bond acceptable to beshdVhich protects the Leased Prem
against such lien or provides other assurancesobegiions acceptable to Landlord that the lied mdlt attach to or otherwise adversely ai
the Leased Premises. Tenant has no authorityesspr implied, to create any lien, encumbrancgmclor charge of any kind or nat
whatsoever upon, or in any manner to bind the ésteof Landlord or of Tenant, including those whaynfurnish material or perform labor
any construction or repairs. Tenant covenantsagmeles that it will pay or cause to be paid all slegally due and payable by it on accoul
labor performed or materials furnished in connectigth any work performed on the Leased Premiseksthat it will save and hold Landlc
harmless from and defend Landlord against any drdss, cost or expense based on or arising oatseérted claims, liens, encumbranct
charges against the leasehold estate or againsitérest of Landlord in the Leased Premises oreutide terms hereof, but only to the ex
that said liens are not created as a result of loatid acts or omissions. Tenant agrees to givelload immediate written notice of the plac
of any lien, charge, claim or encumbrance agalmstased Premises. Tenant shall not be requirdistharge any such lien, encumbra
claim or charge as may be placed upon the Leasadiges by the act of Landlord.
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ARTICLE Xl
SIGNS

Tenant shall have the right to erect signs, graphidndow advertisings or window coverings (colieely, "Signs"). Except as ¢
forth in Section 11.2, Tenant shall not install aigns on the exterior of the Building or any otlmaprovements without the prior writt
consent of Landlord. Tenant shall, at its expensgair, paint and/or replace the surface to wihitlSigns are attached upon vacation o
Leased Premises by Tenant or removal or alteratigts Signs. All Signs must comply with all Leg@équirements and all criteria establis
by Landlord.

ARTICLE XIV
TRANSFERS BY TENANT

Section 14.1 Transfers . Tenant shall not, by operation of law or othaeyiexcept with respect to any affiliate of Ten@)
assign, transfer, mortgage, pledge, hypothecatath@mrwise encumber this Lease, the Leased Preroisany interest therein, (b) grant i
concession or license within the Leased Premisggrant or transfer any management privilegesghts with respect to the Leased Prem
or (d) advertise for any of the foregoing, withdlké prior written consent of Landlord. If Tenaatjuests Landlord's consent to any tran
assignment or other transaction prohibited by 8estion 14.1(collectively, a "Transfer"), then Tenant shall yide Landlord with a writte
description of all terms and conditions of the egd transfer, copies of the proposed documentatiwh the following information about
proposed transferee: name and address; reasosatigjactory information about its business andrass history; its proposed use of
Leased Premises; banking, financial, and otheritciafbrmation; and general references sufficientenable Landlord to determine
proposed transferee's creditworthiness and charatemant shall reimburse Landlord for its reasbmattorneys' fees and other expe
incurred in connection with considering any requdesits consent to a Transfer. Landlord's consera Transfer shall not release Tenant
performing its obligations under this Lease buheatTenant's transferee shall assume all of Tenahtigations under this Lease in a wri
satisfactory to Landlord, and Tenant and its traresd shall be jointly and severally liable therefbandlord's consent to any Transfer shal
waive Landlord's rights as to any subsequent TeaindiVhile the Leased Premises or any part theaeofubject to a Transfer, Landlord r
collect directly from such transferee all rentsotiver sums relating to the Leased Premises becotuiago Tenant or Landlord and apply ¢
rents or other sums against the Rent and any stlres payable hereunder. Tenant authorizes itsfena@es to make payments of rent anc
other sums due and payable, directly to Landlom@hugceipt of notice from Landlord to do so.
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Section 14.2 Additional Terms . Subject to the terms and provisions of Sectid df this Lease, the rights and obligation
the parties to this Lease shall inure to the béwéfand be binding upon their respective successmsigns, heirs and legal representatives
Transfer by Tenant shall be effective until an iorad of same executed by Tenant and the transferdelivered to Landlord and consente
by Landlord in writing. Any attempted Transfer gnant in violation of the terms and covenantshef Article X1V shall be void and shi
constitute a default by Tenant under this Lease.

ARTICLE XV
RIGHT OF ACCESS AND INSPECTION BY LANDLORD

Section 15.1 Right of Access. Upon the giving of twentyeur (24) hours prior written notice, unless an egeeacy exists whic
requires immediate inspection, Tenant shall petmitdiord and Landlord's Agents to enter into andrughe Leased Premises at all reasot
times for the purpose of inspecting the same, plexyithat the Landlord shall not make such inspeatiore often than senainnually, or for th
purpose of maintaining or making repairs as maydupiired or permitted pursuant to this Lease anddlaxd shall be allowed to take
materials into and upon the Leased Premises thgt bearequired therefor without the same constigutiam eviction of Tenant, actual
constructive, a breach by Landlord of any of itdigdiions under this Lease, relief of any of Termmbligations under this Lease or
entittlement to any other right or remedy of Tenant] the Rent shall in no way abate while suchirgpalterations, improvements or additi
are being made, by reason of loss or interruptidouginess of Tenant, except as may otherwise déded for herein; provided, however, 1
Landlord shall make reasonable efforts not to feterwith the normal business operations of Tenant.

Section 15.2 Inspection . Tenant shall notify Landlord at least fifteerb(Hays prior to vacating the Leased Premises hall
arrange to meet with Landlord for a joint inspectaf the Leased Premises. If Tenant fails to giveh notice or to arrange for such inspec
then Landlord's inspection of the Leased Premiball be deemed correct for the purpose of detenmgiffienant's responsibility for repair i
restoration of the Leased Premises.

ARTICLE XVI
FORCE MAJEURE

Notwithstanding anything in the Lease to the camiraeither Landlord nor Tenant shall be requiregérform any term, provisic
agreement, condition or covenant in this Leasesrg ks such performance is delayed or preventddrbg majeure, which shall mean act
God, strikes, lockouts, material or labor restocs by any governmental authority, civil riots,dtts, and any other cause not reasonably v
the control of Landlord or Tenant and which by thercise of due diligence Landlord or Tenant ishlmawholly or in part, to prevent
overcome.
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ARTICLE XVII
HOLDING OVER

In the event Tenant remains in possession of tlaseg: Premises after the expiration or terminatfdhie Lease without the execut
of a new lease, then Tenant, at Landlord's opsball be deemed to be occupying the Leased Prerésadenant at will at a rental equal tc
greater of (a) the prevailing market rental ratehef Leased Premises or (b) the Rental in effedhduhe last month prior to the expiratior
termination of this Lease, and shall otherwise liansabject to all the conditions, provisions andigdiions of this Lease insofar as the s
are applicable to a tenancy at will, including weitlh limitation, the payment of Additional Rentdllo holding over by Tenant after 1
expiration or termination of this Lease shall bastoued to extend the Term or in any other maneerdmstrued as permission by Landlor
hold over.

ARTICLE XVIII
DEFAULT BY TENANT AND LANDLORD'S REMEDIES

Section 18.1 Default by Tenant. The occurrence of any one or more of the foltmnevents shall constitute a default by Te
under this Lease:

(@) Tenant shall fail to perform, obseme comply with any of the terms, provisions, agneats, covenants
conditions of this Lease (other than the failuredified in Section 18.hereof), such failure continuing for ten (10) dayter writter
notice from Landlord of such failure;

(b) Tenant shall fail to pay to Landl@dy Rent or any other monetary charge due from Atemereunder as and wt
due and payable and such failure continuing for(1€9) days from the date it is due;

(c) Tenant shall Transfer this Lease lbrof a part of the Leased Premises without themriritten approval
Landlord, except as provided for herein;

(d) The interest of Tenant under thisdeeshall be levied on under execution or other lpgess;

(e) Any petition in bankruptcy or othesolvency proceedings shall be filed by or agalstant, or any petition sh
be filed or other action taken to declare Tendpdmkrupt or to delay, reduce or modify Tenant'ssleb obligations or to reorganize
modify Tenant's capital structure or indebtednas® @ppoint a trustee, receiver or liquidator eh@nt or of any property of Tenz
or any proceeding or other action shall be commeéraretaken by any governmental authority for thesdiution or liquidation «
Tenant;

® Tenant shall make an assignmentHerbenefit of creditors, or Tenant shall makeaadfer in fraud of creditors,
a receiver or trustee shall be appointed for Teoaahy of its properties;

(9) The termination, dissolution or lidation of Tenant if Tenant is a corporation, paith#& or other entity; or
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(h) Notwithstanding anything to the camyr set forth in this Lease, a default on the p&rTenant under that cert:
Adjacent Property Lease (as defined in Article X>dhall constitute a default on the part of Terwrthis Lease.

Section 18.2 Landlord's Remedies. Upon the occurrence of any default by Tenanteunklis Lease, Landlord may, at its ¢
option, do any one or more of the following:

(@) Terminate this Lease, whereupon Laemidshall have the remedies set forth in SectiaB h&low.
(b) Without having terminated this Leaseter upon and take possession of the Leased Rrgmitereupon Landic

shall have the remedies set forth in Section b&ldw.

Section 18.3 Termination of the Lease. Upon termination of this Lease by Landlord parsiito_Section 18.2(af this Lease
Landlord may forthwith repossess the Leased Prenzind be entitled to recover as damages a sum méyreqjual to the total of (i) the cos
recovering the Leased Premises, (ii) the cost wforéng and storing Tenant's or any other occupamdperty, (iii) the unpaid Rent and ¢
other sums accrued hereunder at the date of tetioringlus interest at the past due rate provide8ection 3.%f this Lease if in arrears), (
a sum equal to the amount, if any, by which thesgmé value (discounted at the rate of eight per(@¥) per annum) of the balance of
Rental for the remainder of the Term exceeds tlesent value (discounted at the same rate) of thherfarket rental value of the Lea:
Premises for the same period (it being the intendibLandlord and Tenant that Landlord shall reeghlve benefit of its bargain), (v) the cos
restoring the Leased Premises to good conditicaasamable wear and tear excepted, and (vi) any atlvar of money or damages owec
Tenant to Landlord. In the event Landlord shadicelto terminate this Lease, Landlord shall at dmaee all the rights of rentry upon th
Leased Premises, without becoming liable for damagreguilty of trespass.

Section 18.4 Termination of Possessidgipon termination of Tenant's right of possessibithe Leased Premises pursuai
Section 18.1f this Lease, Landlord may repossess the Leasadiges by forcible entry or detainer suit or othiseywithout demand or noti
of any kind to Tenant and without terminating thésase and without becoming liable for damages dtygof trespass, in which event Landli
may, but shall be under no obligation to, reletg¢hme for the account of Tenant (nor shall Landl®dinder any obligation to relet the Le¢
Premises before Landlord relets or leases any gitogrerty under the ownership or control of Land)dior such rent and upon such term
shall be satisfactory to Landlord. In such ev@enant shall be liable for and shall pay to Landllal Rent payable by Tenant under this L
(plus interest at the past due rate provided irtiGe8.50f this Lease if in arrears) plus an amount equdl)tthe cost of recovering possess
(ii) the cost of decorations, repairs, changegraltons and additions to the Leased Premisesth@icost of collection of the rent accruing fi
such reletting and (iv) any other costs incurredUaydlord in connection with such reletting, rediidey any sums received by Landl
through reletting the Leased Premises; providedyeler, that in no event shall Tenant be entitlecity excess of any sums obtainec
reletting over and above Rent provided in this keetasbe paid by Tenant to Landlord. For the puepafssuch reletting Landlord is authori:
to decorate or to make any repairs, changes, tittesaor additions in or to the Leased Premisetriay be necessary. Landlord may file
to recover any sums falling due under the ternthisfSection 18.4rom time to time, and no delivery to or recovegyltandlord of any portic
due Landlord hereunder shall be any defense iraatign to recover any amount not theretofore reduogudgment in favor of Landlord. |
reletting shall be construed as an election onptimé of Landlord to terminate this Lease unlessrittem notice of such intention is given
Tenant by Landlord. Notwithstanding any such teglgtwithout termination, Landlord may at any titiereafter elect to terminate this Le
for such previous default.
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Section 18.5 Landlord's right to Perform Tenant's Obligations . Should Tenant fail to perform any of its obligats under thi
Lease, Landlord may (but shall not be obligated wedhout notice in an emergency or after twent@)(8ays written notice where there is
threat to life or property, enter upon the Leasezhitses and perform all or any part of such obiiget Upon demand, Tenant shall reimb
Landlord for the cost to Landlord of performing Buabligations plus ten percent (10%) of such costaver overhead, plus interest at the
due rate provided in_Section 3d this Lease. No action taken by Landlord undes Section 18.5%hall relieve Tenant from any of
obligations under this Lease or from any consegeoc liabilities arising from the failure to pemnfo such obligations.

Section 18.6 Cumulative Remedies. The rights and remedies of Landlord under thische XVIII shall be norexclusive an
shall be in addition to and cumulative of all othemedies available to Landlord under this Leasat taw or in equity, including but not limit
the measure of damages available to Landlord irteat of default by Tenant.

Section 18.7 Landlord's Lien . In consideration of the mutual benefits arisimgler this Lease and in order to receive mi
benefits arising under this Lease and in orderteive payment of all Rent payable by Tenant todlad under this Lease and the faitl
performance and observance of all covenants arebagnts of Tenant under this Lease, Tenant henelngsgto Landlord a lien and secu
interest on and in all property of Tenant now orelafter placed in or upon the Leased Premises)dirgy without limitation all goods, wart
fixtures, Trade Fixtures, machinery, inventory, ipquent, furniture, furnishings and other personalperty now or hereafter placed in or u
the Leased Premises (collectively, the "Personapéity"), and such Personal Property shall be anthin subject to such lien and sect
interest of Landlord for payment of all Rent anHestsums agreed to be paid by Tenant under thisel.eSaid lien and security interest sha
in addition to and cumulative of the Landlord'snBeprovided by law. This Lease shall constituteeaurity agreement under the Unifc
Commercial Code as enacted and enforced in the Btaiexas (the "UCC") so that Landlord shall hamd may enforce a security interes
all such Personal Property. Such Personal Prophety not be removed from the Leased Premisessiisiech removal is in the ordinary col
of Tenant's business and Tenant is not at thedinseich removal in default under this Lease. Teéagrees to execute as debtor such final
statement or statements as Landlord may now omfteraeasonably request in order that such sgcimtiérest or interests may be prote:
pursuant to said UCC. Landlord may at its elecabmny time file a copy of this Lease as a finag@tatement. Landlord, as secured p
shall be entitled to all of the rights and remedifferded a secured party under said UCC, whichtsignd remedies shall be in addition to
cumulative of Landlord's liens and rights providey law or by the other terms and provisions of thesase. Notwithstanding anyth
contained herein to the contrary, Landlord shadlissdinate all of its liens (contractual and statytdo Tenant's financing or all or any port
of its inventory, fixtures, furniture, and equipmersuch subordination shall be evidenced by a libation agreement to be reason
satisfactory to Landlord and such subordinatiorl éf&ain an amount not greater than the actual arnfimanced by Tenant.
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ARTICLE XIX
SALE BY LANDLORD

The Landlord shall have the right at any time i, s&nsfer, hypothecate, mortgage or assign, iole or in part, by operation of i
or otherwise, its rights, benefits, privileges,idsit obligations or interests hereunder or in teaded Premises, provided (i) such sale, tra
hypothecation, mortgage or assignment is subjetitisoLease Agreement and TenarDption to Purchase granted hereby and (ii) tlesiai
shall have a 60 day right of first refusal on thene terms and conditions as the proposed salsférahypothecation, mortgage or assignt
in the event that Landlord elects to sell the Ldd@emises.

ARTICLE XX
CASUALTY DAMAGE

If the Leased Premises shall be destroyed or dasnbgdire or any other casualty, Tenant shall imraedy give notice thereof
Landlord. If the Leased Premises or any porti@rehf shall be destroyed or damaged by fire orathgr casualty then if the Leased Pren
are rendered untenantable in whole or in part agor of such casualty as determined by Landlordafieshall be entitled to abate
payments of Rent hereunder until such time as #wséd Premises (exclusive of any of Tenant's Psopéaced in or incorporated in 1
Leased Premises which is destroyed or damagedéwfiany other casualty) are made tenantable fmirrer restoration which will be ma
within a reasonable time thereafter (not to exceed(6) months) subject to delays arising from dtads or events beyond Landlor
reasonable control and also subject to the pravisaf Article XXI of this Lease. In no event shall Landlord be regflito expend any amoi
in excess of the proceeds actually received fragrirthurance carried on the Leased Premises.

ARTICLE XXI
EMINENT DOMAIN

Section 21.1 Total Taking . In the event of a taking of the Leased Premisedamage related to the exercise of the pow
eminent domain by any agency, authority, publititytiperson, or corporation or entity empoweredctmdemn property (including withc
limitation a voluntary conveyance by Landlord iadiof such taking or condemnation) (collectively;Taking") of the entire Leased Premi
or so much thereof as to prevent or substantiatigair its use by Tenant during the Term or renelieam, if any, of this Lease ( a "Tc
Taking"), the rights of Tenant under the Lease tedleasehold estate of Tenant in and to the LeBsemlises shall cease and terminate
the date upon which title to the Leased Premisetheportion thereof, passes to and vests in tmelemnor or the effective date of any o
for possession if issued prior to the date titlstseén the condemnor ("Date of Taking"), Landlohdls refund to Tenant any prepaid Rent
any other sums due and owing to Tenant by Landless any sums then due and owing Landlord by fAgnand Tenant shall pay to Landl
any remaining sums due and owing Landlord undet.#@se, each prorated as of the Date of Takingevapplicable. All proceeds payabls
a lump sum from any Total Taking shall be payalddalows: first to Landlord until it receives tHair market value of the portion of 1
Leased Premises so taken; then to Tenant untcitives the fair market value of its unamortized-hoilding standard improvements
personal property taken, if any; and the remaindé¢ine award shall then be paid to Landlord.
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Section 21.2 Partial Taking . In the event of a Taking of only a part of theaked Premises which does not constitute a
Taking during the Term or Renewal Term, if anytred Lease (a "Partial Taking"), the rights of Tenamder the Lease and the leasehold €
of Tenant in and to the portion of the Leased Psemtaken shall cease and terminate as of thedDdtking, and an adjustment to the Re
in effect as of the Date of Taking shall be madselbaupon the reduced value of the Leased Premid#gproceeds payable as a lump ¢
from any Partial Taking shall be payable as follovisst to Landlord until it receives the fair nkat value of the portion of the Leased Pren
so taken; then to Tenant until it receives the faarket value of its unamortized nbnilding standard improvements and personal prg
taken, if any; and the remainder of the award ghaih be paid to Landlord. Should the Partial mglkaffect the Building, Landlord, from
portion of the award, shall restore the remaindethe Building, as nearly as possible, to one aechiral unit provided that Landlc
determines that such restoration can be fully pgitlandlord's portion of the award.

ARTICLE XXl
OPTION TO PURCHASE LEASED PREMISES

Landlord hereby grants to Tenant, or its assigngion to purchase the Leased Premises, freelaad of any and all liens, clair
mortgages or other encumbrances of any kind oracler (the “Purchase Option”Y.enant, or its assigns, may exercise the PurchpterQa
its sole discretion, any time after the twelfth (12 month of the Lease and before the expiratiorhefTerm. Landlord will have no right
require or compel Tenant, or its assigns, to eserthe Purchase Option, at any time, under anyrostances. To exercise the Purc
Option, Tenant, or its assigns, must provide Lartdthirty (30) days prior written notice and musintemporaneously exercise its optiol
purchase the property located at BLK 3, Lots 4R &RJ Diamond Heights Industrial Addition, Fort WartTexas 76106 (theAtjacen
Property”)which property is also currently leased to Tenamspant to the Lease Agreement between Tenant laei $10ofid, entered into ¢
June 1, 2010 (the “Adjacent Property Leasé'gnant, or its assigns, must exercise such optigrutchase the Adjacent Property in accord
with Article XXII of the Adjacent Property Leas&.he purchase price at which Tenant, or its assigey purchase the Leased Premises
Landlord, upon exercise of the Purchase Optiorl, wilas follows: $4,500,000 during months 13 tiglo60 of the Term; and if the Optior
extend Lease is exercised, $4,635,000 during mo@thshrough 72 of the Term; $4,770,000 during meniB through 84 of the Ter
$4,905,000 during months 85 through 96 of the Te$H040,000 during months 97 through 108 of therfeand $5,175,000 during mon
109 through 120 of the Term. Tenant shall fund elode the purchase tife Leased Premises after exercise of the Pur¢Dpsen within sixty
(60) days of notice of its exercise of said Pureh@ption, unless such failure to close is a resuthe Landlords failure or inability to clos
within the sixty (60) day period or unless othemvagreed to in writing. This Lease and any alivjmions thereof shall terminate upon
closing of the purchase of the Leased PremisesdhéyTenant or its assigns. Notwithstanding anythimghe contrary set forth herein,
Purchase Option may not be exercised by Tenatrits assigns, in the event any monetary default&xia the part of Tenant under this Le
or under the Adjacent Property Lease.
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ARTICLE XXl
MISCELLANEOUS

Section 23.1 Attorneys' Fees and Other Expenses In the event either party hereto defaults in fiehful performance «
observance of any of the terms, covenants, pravdsiagreements or conditions contained in this ¢t party in default shall be liable
and shall pay to the non-defaulting party all exggnincurred by such party in enforcing any ofétmedies for any such default, and if the non-
defaulting party places the enforcement of all my part of this Lease in the hands of an attortieg,party in default agrees to pay the non-
defaulting party's reasonable attorneys' fees¢h soennection.

Section 23.2 Waiver . Failure on the part of Landlord to complain ofyaction or nonaction on the part of Tenant, nater
how long the same may continue, shall not be deeamée a waiver by Landlord of any of its rightgdwnder. Further, it is covenanted
agreed that no waiver at any time of any of thevigions of this Lease by Landlord shall be constras a waiver of any of the other provisi
of this Lease and that a waiver at any time of ahthe provisions of this Lease shall not be carestra waiver at any subsequent time o
same provisions. The consent or approval by Laddio or of any action by Tenant requiring Landlsrdonsent or approval shall not
deemed to waive or render unnecessary Landlordsetd or approval to or of any subsequent simgabg Tenant.

Section 23.3 Notice . Any notice, request, approval, consent or ottnmmunication required or contemplated by this E
must be in writing, and may, unless otherwise is Liease expressly provided, be given or be seoyatkpositing the same in the United St
Postal Service, pogtaid and certified and addressed to the party todbified, with return receipt requested, or byivking the same in pers
to such party (or, in case of a corporate partyartoofficer of such party), or by prepaid telegramexpress overnight mail service, w
appropriate, addressed to the party to be notifiédtice deposited in the mail in the manner hexeave described shall be effective from
after three (3) days (exclusive of Saturdays, Sys@dad postal holidays) after such deposit. Nadigen in any other manner shall be effec
only if and when delivered to the party to be netifor at such party's address for purposes ot@ats set forth herein. For purposes of n
the addresses of the parties shall, until changdtweein provided, be as follows:

For Landlord: Voldar, LLC
Attn: Sherri Mofid, Owner
1050 G. South Lamar
Austin, Texas 78745

For Tenant RCI Entertainment (3315 North Freeway FW), |
Attn: Eric Langan, President
10959 Cutten Road
Houston, Texas 77066

However, the parties hereto shall have the righrhftime to time to change their respective addeebgagiving at least fifteen (15) days writ
notice to the other party in the manner set famtthis Section 23.3

Section 23.4 Prior Agreements Superseded; Entire Contract; Amendhent . Tenant agrees that this Lease supersede
cancels any and all previous statements, negotgtiarrangements, brochures, agreements and wsnttdirgys, if any, between Landlord
Tenant with respect to the subject matter of ttdade or the Leased Premises and that this Leasgdiimg written extrinsic documents refer
to herein, is the entire agreement of the partes, that there are no representations, undersgsdétipulations, agreements, warrantie
promises (express or implied, oral or written) begw Landlord and Tenant with respect to the subjeater of the Lease or the Lea
Premises. It is likewise agreed that this Leasg nw be altered, amended, changed or extendegekgean instrument in writing signed
both Landlord and Tenant.
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Section 23.5 Authority . Both Tenant and Landlord warrant and represetd aach other that (a) each is a duly organizel
legal entity, in good standing and qualified toliesiness in the State of Texas, (b) each hasifiit,rpower and authority to execute, del
and perform this Lease, (c) the person executiisgLitsiase on behalf of Tenant or Landlord is autteatito do so, and (e) upon execution of
Lease by Tenant and Landlord, this Lease shalltitotesa valid and legally binding obligation of fant and Landlord, respectively.

Section 23.6 Independent Covenants. The obligations of Tenant to pay Rent and othenetary obligations provided to
paid by Tenant under this Lease and the obligatibifenant to perform Tenant's other covenants améesl under this Lease constil
independent, unconditional obligations of Tenanbéoperformed at all times provided for under thémse, save and except only whel
abatement thereof or reduction therein is expregsbyided for in this Lease and not otherwise. viNthistanding any of the other terms
provisions of this Lease and notwithstanding anthefother circumstances whatsoever, it is thentrde@d agreement of Landlord and Tel
that so long as Tenant has not been wrongfullytegidrom the Leased Premises, the doctrine of iedéent covenants shall apply in
matters relating to this Lease including, withaatitation, the obligation of Landlord to perform m@ord's covenants under this Lease, as
as the obligation of Tenant to pay Rent and alleptimonetary obligations of Tenant and perform Té&maother covenants, duties
obligations under this Lease.

Section 23.7 Time of the Essence Time is of the essence with respect to this eeas

Section 23.8 Counterparts . This Lease may be executed in any number ofteoparts, each of which when so executec
delivered shall be an original, but such countegpsiall together constitute one and the sameuimstnt.

Section 23.9 Gender . The pronouns of any gender shall include therotfenders and either the singular or the plurall
include the other.

Section 23.10  Brokerage . Landlord and Tenant each warrant to the othat, th connection with the negotiation or executid
this Lease, they have not dealt with any brokeznant and Landlord shall each indemnify the otlgairest all costs, expenses, attorneys'
and other liability for commissions or other compation claimed by any broker or agent, other theak&r, claiming the same by, througt
under the indemnifying party.

Section 23.11  Successors and Assigns Subject to the provisions of this Lease, allamants and obligations as contained w
this Lease shall bind and extend and inure to #reefit of each respective party, their heirs, legakresentatives, successors and assign
shall be binding upon the other party and theirshéegal representatives, successors and assigns.

Section 23.12  Legal Interpretation . This Lease and the rights and obligations ofpilities hereto shall be interpreted, const
and enforced in accordance with the laws of théeSihTexas and the United States. All obligatiohshe parties hereto shall be perform
in, and all legal actions to enforce or construis thease shall be instituted in the courts of tbenty in which the Leased Premises
located. The determination that one or more prongs of this Lease is invalid, void, illegal or unfierceable shall not affect or invalidate
other provision of this Lease, and this Lease df@ltonstrued as if such invalid, illegal or uneoéable provision or provisions had never t
contained in this Lease. All obligations of eitlparty hereunder not fully performed after the exjgon or termination of the Term of t
Lease shall survive the expiration or terminatidrih@ Term of this Lease and shall be fully enfatge in accordance with those provisi
pertaining thereto. Article and section titles araptions appearing in this Lease are for convémefierence only and shall not be use
interpret or limit the meaning of any provisionthfs Lease. No custom or practice which may evbleiveen the parties in the administra
of the terms hereof shall waive or diminish thehtigf Landlord to insist upon the performance by dm in strict accordance with the te
hereof. This Lease is for the sole benefit of Llartland Tenant, and, without the express writtensent thereto, no third party shall
deemed a third party beneficiary hereof.
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Section 23.13  Rights and Remedies Cumulative The rights and remedies of this Lease are cuiweland the use of any c
right or remedy by either party shall not precladevaive its right to use any or all other rightsemedies. Said rights and remedies are |
in addition to any other rights and remedies thtiggmay have at law or in equity.

Section 23.14 Exhibits and Riders. The Exhibits and Riders (if any) attached t@ théase are hereby incorporated hereir
hereby made a part of this Lease.

IN TESTIMONY WHEREOF, the parties hereto have exeduhis Lease as of the day and year first abaitéew.

LANDLORD :
VOLDAR, LLC

/s/ Sherri Mofid
By:  Sherri Mofid, Sole Membe

TENANT :
RCI ENTERTAINMENT (3315 NORTH FREEWAY FW), INC.
By: /s/Eric Langar

Name:Eric Langar
Title: Presiden
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Exhibit 10.3

Execution Versior
LEASE AGREEMENT AND OPTION TO PURCHASE

THIS LEASE AGREEMENT AND OPTION TO PURCHASE (the "Lease") is made and entered into effectivefabe 1stday o
June, 2010, by and betwe&terri Mofid, an individual ("Landlord"), andRCI Entertainment (3315 North Freeway FW), Inc.,a Texa
corporation ("Tenant").

Subject to all of the terms and conditions of thease, and in consideration of the mutual covenaniibgations and agreeme
contained in this Lease, and other good and vatuedshsideration, the receipt and sufficiency ofalihis hereby acknowledged, Landlord
Tenant agree as follows:

ARTICLE |
LEASED PREMISES

Landlord does hereby lease, demise and let to Tearath Tenant does hereby lease and take from Lahtthose certain premis
situated within the County of Harris, State of Texand being more particularly described as BLKoB4R & 5R Diamond Heights Industt
ADN., which property is located adjacent to thegady known as 3315 North Freeway, Fort Worth, BeX8106, together with all right:
privileges, easements, appurtenances, and immsibigienging to or in any way pertaining to saichfieees and together with the improvem
(the “Building”) erected upon said premises (collectively, the "BdaBremises"). Tenant accepts the Leased Preinmisté®ir "AS IS'
"WHERE 1S" condition, WITH ALL FAULTS and Landlorghall have no obligation to furnish, equip or impgdhe Leased Premises excej
expressly set forth in this Lease. By occupying lteased Premises, Tenant shall be deemed to besptad the Leased Premises and to
acknowledged that the Leased Premises comply fuitly Landlord's covenants and obligations undes ttdase.

ARTICLE Il
TERM

The initial term of this Lease shall be for a pdriaf five (5) years, commencing on June 1, 201t (Commencement Date") ¢
continuing in full force and effect until May 31025, provided that the Tenant shall have the rights sole discretion, to exercise its Optio
extend the Lease (the “Option to extend Lea$eJanother period of five (5) years, commencingrrJune 1, 2015 until May 31, 2020 |
initial term along with the Option to extend Leasall hereinafter be collectively referred to as tiierm”), unless extended or soo
terminated as provided for in this Lease.

The Tenant may exercise the Option to extend Lbgsgiving Landlord written notice of its intent b so on or prior to ninety (€
days prior to the expiration of the Lease.

THIS LEASE IS A NET-NETNET LEASE AS SUCH TERM IS COMMONLY USED AND TENANTS RESPONSIBLE FO
ANY AND ALL EXPENSES CONCERNING THE LEASED PREMISEEXCEPT FOR THE LIMITED OBLIGATIONS OF TH
LANDLORD SET FORTH IN SECTION 8.1.
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ARTICLE 1l
RENT

Section 3.1 Rental . Tenant shall pay to Landlord as rental ("Rentédt each month during the Term as follows: $2
during the first 60 months; $2,570 during monthstiébugh 72; $2,650 during months 73 through 84732 during months 85 through
$2,800 during months 97 through 108; and $2,87fWdunonths 109 through 120. The initial Rentalmpant during the Term shall be due
payable on June 1, 2010, and Rental for each aay ewvonth thereafter during the Term shall be chek @ayable in advance on the first (
day of each month. If this lease commences ont@ ataer than the 1st day of the month, the Resttall be pro rated for the balance of
month and paid in advance.

Section 3.2 Definition of Lease Year. The first lease year ("Lease Year") shall besaered to begin on the Commencer
Date, and each subsequent Lease Year if any shabisidered to begin on the applicable anniverdaty of the Commencement Date.

Section 3.3 Tenant's Payment of Taxes and Insurance In addition to the payment of Rental, Tenantligbay all Propert
Taxes (hereinafter defined) as and when requiretbiuArticle V of this Lease and all of the insurance as set forither_Section 9.8f this
Lease.

Section 3.4 Additional Rental; Payments. All sums of money becoming due and payable byaneto Landlord under t
terms of this Lease in addition to the Rental,udahg without limitation Property Taxes and inswraras provided in Section 308 this Lease
shall constitute additional rental ("Additional Ral) hereunder (the Rental and the Additional Reate hereinafter sometimes collectiy
referred to as the "Rent"). Landlord shall haveghme remedies for default in the payment of Aaltil Rental as are available to Landlor
the case of a default in the payment of Rental. R&nt shall be payable at Landlord's address esiged herein (or at such other addres
may be designated by Landlord from time to timaj ahall be payable in lawful money of the Unitedt& of America. Tenant shall pay
Rent and other sums of money as shall become due dnd payable by Tenant to Landlord under thisseest the times and in the mar
herein provided, without deduction, offset, couclzm, abatement, prior notice or demand.

Section 3.5 Interest on Late Payments. In the event that Tenant fails to pay any istaht of Rent or any other sums !
under this Lease within ten (10) days after the diate thereof or billing therefor, the total amoth®n due shall bear interest at the great
eighteen percent (18%) per annum until paid, sotdrést being in addition to and cumulative of ather rights and remedies which Land
may have with regard to the failure of Tenant t&kenany such payments under this Lease.

ARTICLE IV
TERMINATION

This Lease may be terminated at any time by writtgreement of all of the parties.
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ARTICLE V
TAXES

Section 5.1 Property Taxes. The term "Property Taxes" for the purposes f tlease shall mean all general and special 1
and all other general and special, ordinary anchexdinary, governmental charges assessed, lestiedged, or imposed upon or attributabl
the Leased Premises during the Term of this Leasany holdover or renewal period, by any politisagovernmental body or other authol
or subdivision thereof, having jurisdiction oveetheased Premises; excluding, however, franch&ates inheritance, succession, capital |
transfer, income or excess profits taxes imposezh ufandlord, and excluding the taxes on Tenantpéity described in Section 502 this
Lease. In the event that any political or governtakbody or other authority, or subdivision thdrdoaving jurisdiction over the Leas
Premises imposes a tax, assessment, impositiaahasge either upon or against or measured by thtalsepayable by Tenant to Landlorc
upon or against the occupation of renting land @nbuildings, either by way of substitution for ttexes and assessments levied again:
Leased Premises or in addition thereto, such &sessment, or charge shall be deemed to constiteperty Tax for purposes of this Lease.

Section 5.2 Tenant's Taxes.

(@) Tenant shall pay before the Prop@idyes become delinquent, all Property Taxes leviedssessed against
Leased Premises during each calendar year of time ded the Renewal Term (hereinafter defined)nyf, af this Lease.

(b) Tenant shall pay all ad valorem attieptaxes, assessments, impositions or chargiesilapon or applicable to a
of Tenant's goods, equipment, wares, fixtures, & &idtures (hereinafter defined), furniture, fuhifrgs, machinery and other props
(personal or otherwise) now or hereafter placedijrgn or about the Leased Premises (collectivegnédht's Property”) and all licer
and other fees or charges imposed on the busir@stucted by Tenant on the Leased Premises befate tsxes, assessme
charges, licenses or fees become delinquent.

(c) Upon request by Landlord, Tenant wilinish Landlord annually official tax receiptsdanther official receip
showing payment of all such taxes, assessments afesk charges. If Landlord shall be required tp g@&igher tax with respect to
Leased Premises as a result of Tenant's leasahpldvements, then Tenant shall pay to the taxirigaaities before delinquency, 1
amount of the increase in such tax. The paymetetmmade by Tenant for the year in which this Leamamences and termina
shall bear the same ratio to the payment which evbel required to be made for the full tax yearh@srtumber of months of such
year which elapsed after commencement or prioemmination of this Lease, whichever is applicablears to a full tax year. Up
request by Tenant, Landlord shall furnish to Teralhtax statements from all taxing authoritieshiitten (10) days of Landlo
receiving such tax statements.
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ARTICLE VI
USE; PEACEFUL ENJOYMENT; LIGHT, AIR AND VIEW

Section 6.1 Use. The lease permit consists of raw land. Tenhall seimburse Landlord for engineering costs, dg#gadvanced
the City of Fort Worth not to exceed $25,000.00,Ténant makes improvements (constructs a buildiran the Leased Premises.
reimbursement to Landlord is for sums advancedwhatld otherwise need to be paid by Tenant to imgrihe Lease Premises. Tenant !
use and be permitted to use the Leased Premisasydawful purpose. In connection with its useanfl activities in, upon or about the Le¢
Premises, Tenant, at its sole expense, will comqig, will cause Tenant's Agents (hereinafter defirie comply, with any and all applica
laws, statutes, ordinances, permits, orders, decmadelines, rules and regulations in any wayliegiple to Tenant, Tenant's Property or
Leased Premises (collectively, "Legal Requiremeats! individually, "Legal Requirement"). Tenantlwiot (a) use, occupy or permit the
or occupancy of the Leased Premises for any purpose any manner which is not permitted hereuratewhich is nor may be, directly
indirectly, violative of any Legal Requirement, (b)stall or permit to remain any improvements t® theased Premises (other t
improvements which have first been approved by lad) which are visible from the outside of the ked Premises, or exceed the struc
loads of floors or walls of the Building, or advelssaffect the mechanical, plumbing or electrioatems of the Building or affect the structi
integrity thereof in any way, (c) commit, or perntotbe committed, any action or circumstance irgrupr about the Leased Premises wi
directly or indirectly, would justify any insuran@arrier in cancelling or increasing the premiumamry insurance policy covering the Lee
Premises or its contents, and if any increase sutse Tenant shall pay such increase upon thelbedisl demand, or (d) store, land, replac
permit to be stored, landed or placed upon thedeg&semises, any helicopter, airplane or other tfercraft.

Section 6.2 Peaceful Enjoyment. Landlord covenants that Tenant shall and mayefely have, hold and enjoy the Lea
Premises for the Term of the Lease and any andeakwals thereof, subject to the other terms, gions, agreements, covenants
conditions of this Lease, provided that Tenant piisgs Rent to be paid by Tenant under this Leasefalhdand faithfully performs all
Tenant's covenants, obligations and agreementsioedtin this Lease.

ARTICLE VII
UTILITIES

Tenant shall pay all charges incurred for all ttiknd other services used in, upon or about thesée& Premises, including, but
limited to, water, gas, heat, light, power, telephosewer and sprinkler, all such charges to bd pgi Tenant to the utility compai
municipality or other entity furnishing such semdcbefore such charge shall become delinquentitheigeith any required deposits. Ter
shall also provide all replacement light bulbs &utuks after the Commencement Date of this Leas@o levent shall Landlord be liable for :
interruption or failure of utility services to, am within the Leased Premises, unless such inteowir failure is the result of Landlord's gr
negligence or Landlord's willful misconduct. Naerruption or malfunction of any utility servicaagluding, without limitation, interruption
such utilities as a result of the enactment or pigation (regardless of the ultimate validity of@aeability thereof) of any applicable le
statute, ordinance, permit, rule, decree, ordeidajime or regulation now or hereafter enacted mmmmuilgated by any governmental, quasi-
governmental, regulatory or executive authorityalkltonstitute an eviction or disturbance of Tefsmnise and possession of the Le
Premises or a breach by Landlord of any of itsgattions under this Lease or render Landlord lidbteany damages (including, withe
limitation, consequential or special damages) ditlenTenant to be relieved from any of its obligas under this Lease (including
obligation to pay Rent) or grant Tenant any rightet-off, abatement or recoupment, unless such intdooipir malfunction is the result
Landlord's gross negligence or Landlord's willfusoonduct.
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ARTICLE VI
MAINTENANCE AND SURRENDER

Section 8.1

(@) Landlord's Obligations . Landlord shall, but only to the extent hereiaafet forth in Section 8.1, maintain
roof, and the structural soundness of the extevadls and the foundation of the Building, with reaable wear and tear and damag
any casualty pursuant to Article Xof this Lease being excepted from Landlord's Olilige; provided that Tenant's occupying
Leased Premises shall constitute Tenant's conelasiveptance thereof. The phrase "reasonableamdaear”, as used in tHgectior
8.1 only, shall include, but not be limited to, minaiacking in the walls or foundation caused by therednts, or otherwise, whi
affects neither the structural integrity nor safefythe Building. Tenant shall immediately givenddord written notice of defect
repairs of items of property required to be reghlvg Landlord under this Article VIIJ after which Landlord shall repair same or «
such defect as promptly as possible. Landlordgation to maintain the aforementioned items shalllimited solely to the cost
repairs of maintenance or the curing of any deffe¢he same but as limited by Section 8.1. Untatbkerwise expressly provided
this Lease, Landlord shall not be required to naémbr make any repairs to the interior of the leebBremises.

(b) Landlord's Default in Repair Obligations . In the event that Landlord shall fail or refusemaintain the portior
of the Leased Premises for which it is responsaslgrovided herein, Tenant on thirty (30) daysteminotice (or shorter time perioc
the event of an emergency or business interrupt@am) without being obligated to do so, may makehsepairs or replacement
may be necessary to comply with the terms heredflamdlord agrees to reimburse Tenant, on demamdhé expense of any st
repairs or replacements. In the event that Laddébiall fail to pay any such reimbursements upanatel, all such amounts shall t
interest at the same rate as provided for delingaermounts due to Landlord hereunder from the déteuoh demand until paid
full. At Tenant's option, Tenant may offset suohoaints owed by Landlord to Tenant against rentleeroamounts owed by Tenan
Landlord. Notwithstanding any other provision bistLease, if the repairs are not made for anyomgasther than the intentional ¢
or omission of Tenant or Tenant's employees, agermmyitees:

(1) Then Tenant's obligation to pay relméll abate unless Landlord shall cause such epaibe fully mad
within a reasonable period of time, not to excdedyt (30) days after receipt of written notice less Landlord is diligent
attempting to complete such repairs which couldeaably be expected to exceed thirty (30) dayioptete or unless su
failure to complete repairs was caused by eventsrizkthe reasonable control of Landlord.

2 If the failure to repair continues fo period in excess of such 88y period after receipt of written noti
except as above provided, Tenant, at its sole opsicall have the right to terminate this Lease aittem notice t
Landlord. Thereafter, Tenant shall have a readengdxiod of time (not to exceed thirty (30) days)remove its proper
from the Leased Premises. Following any such teation, Landlord shall refund all prepaid rent floe period of time frol
and including the date of such failure to repair.
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Section 8.2 Tenant's Obligations. Tenant shall, at its sole expense, maintaindtives and grounds surrounding the Le:i
Premises, the Leased Premises' concrete and p@ncigding sidewalks, parking areas and alleysg, éiterior lighting, the landscaping,
entry monuments, the railroad spur (if any), andgstrian walks, the fences and other open arelawhah occupy or comprise part of -
Leased Premises, reasonable wear and tear excdpteddition, Tenant shall, at its sole expensaintain and repair all parts of the Lea
Premises (except only those parts for which Lamtlisrexpressly responsible under this Lease) irdgoandition and promptly make
necessary repairs and replacements, includingpditutmited to, the following items: all glasscinding windows, glass or plate glass, wint
mullions and gaskets; doors and attached hardvedfiep entries; special store fronts; interior vgalinterior ceilings, cabinets, millwo
paneling and other finish work; termite and pedemxination; floors and floor coverings; electricgistems; dock boards, dock levelers
bumpers; down spouts of roof gutters attached ¢oetkterior of the Building for damage caused by ant's operation; plumbing fixtur:
sanitary sewers, electrical facilities and eleelrfixtures; and all other fixtures and Trade Fiett Tenant shall also be solely responsibl
trash and other waste disposal from the LeasediBesmand will maintain adequate receptacles foh sligposal. In no event shall Tenan
entitled to use or dispose of any toxic, dangemubazardous substances or pollutants without pviitten approval of Landlord and in
events such use and disposal must comply with gilieable Legal Requirements. If Tenant fails take such repairs or replaceme
Landlord may, but shall not be obligated to, makehsrepairs or replacements at Tenant's expenseh &@st shall be payable to Landlorc
Tenant on demand as Additional Rent. Replacemmahtr@pair parts, materials and equipment shallfbguality equivalent to those initia
installed within the Leased Premises; repair anthteaance work shall be done in accordance withtllea existing laws, statutes, pern
orders, decrees, guidelines, rules, regulationsaadohances pertaining thereto. Except insofatasdlord is expressly obligated under
Lease to maintain and repair the Leased Premisegjdition to the maintenance and repair obligatiohTenant otherwise expressly set f
in this Lease, Tenant is also obligated to perfaaimTenant's own cost and expense and risk, adlrattaintenance and repairs necessa
appropriate to cause the Leased Premises to kabkufor Tenant's intended commercial purpose.ameshall repair and replace at its sole
any damage to the Leased Premises caused by T@nany of Tenant's Agents or invitees. Landlordlistepair and replace at its sole ¢
subject to Landlord's direction and supervisiony @lamage to the Leased Premises caused by Landfoethy of Landlord's Agents
invitees. Notwithstanding any other language lme@ntained, the Tenant will be obligated to maintar repair the air conditioning a
heating system in the Leased Premises.

Section 8.3 Surrender of Possession

(@) Tenant shall throughout the Term Bethewal Term, if any, of this Lease, at its ownemng®, maintain the Leas
Premises and all improvements thereon and keep fitsenfrom waste or nuisance. At the expiratioeomination of this Lease or 1
surrender of possession of the Leased Premised.eth@nt shall deliver the leased premises in gepdir and condition, reasona
wear and tear and damage by fire, tornado, or athsualty excepted. In the event Tenant shouldeoetp maintain the Leas
Premises, Landlord shall have the right, but netdbligation, to cause repairs or corrections tontagle, and any reasonable c
therefor shall be payable by Tenant to Landlordrudemand. Upon the expiration or termination a$ thease or the surrender
possession of the Leased Premises, Tenant shedhsler all keys for the Leased Premises to Landdbitthe place then fixed for 1
payment of Rent.
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(b) No act or thing done by Landlord @ragents or employees during the Term or Renewah Tif any, of the Lea
shall be deemed an acceptance of a surrender dfetheed Premises, and no agreement to acceptemdearrof the Leased Premi
shall be valid unless the same be made in writimexecuted by Landlord.

ARTICLE IX
INDEMNITY AND INSURANCE

Section 9.1 Indemnification . Tenant hereby unconditionally and irrevocablyeag to indemnify Landlord and Landlol
agents, employees, officers, directors, sharehs|gertners, venturers and representatives (cokdgt "Landlord's Related Parties") and t
Landlord and Landlord's Related Parties harmlessifand defend them against any and all claimsprstidamages, liability, costs,
expenses (including, without limitation, interesburt costs and penalties, attorneys' fees andidislments and amounts paid in settleme;
liability resulting from any change in federal, tst@r local law or regulation or interpretation réanaf), in connection with any loss of life, ¢
injury or damage to person or property or any otjee of injury or damage caused by, arising framarising out of (i) any breach of any of
agreements or covenants of Tenant under this Lé@sany occurrence in, upon or about the Leasezinises including, but not limited
occurrences caused by the sole, contributory, gajtiint, comparative or concurrent negligencelefiant or Tenant's respective employ
agents, officers, directors, shareholders, partnesgresentatives, customers, invitees, licensselienants, concessionaires, contrac
servants, vendors, materialmen, suppliers or ahgroperson entering the Leased Premises under ssxpreimplied invitation of Tens
(collectively, "Tenant's Agents"), whether or na@used by the sole, contributory, partial, jointmgarative or concurrent negligence
Landlord or Landlord's respective employees, agaificers, directors, shareholders, partners, asgmtatives, customers, invitees, licen:
concessionaires, contractors, servants, vendorteriaanen, suppliers or any other person enterhrg lteased Premises under expres
implied invitation of Landlord (collectively, "Lanard's Agents™), but not including occurrences ealsolely by reason of the gross neglig
or willful misconduct of Landlord or of Landlord&smployee or agents acting with the scope of theipleyment or authority, (i) the condt
of management of any work done by Tenant or anjesfant's Agents in, upon or about the Leased Pemn{&/) any occurrence in, upor
about the Leased Premises occasioned wholly orrhlyy any act, omission or neglect claimed to hbgen caused by Tenant or an
Tenant's Agents, or (v) any occurrence occasionethé violation of any law, statute, permit, orddecree, guideline, rule, regulation
ordinance by Tenant or any of Tenant's Agents, laarttllord and Landlord's Related Parties shall reotigble to Tenant or any of Tena
Agents or to any other person whomsoever for arthe@foregoing enumerated in (i) through (v) abolreany case in which Tenant has ag
to indemnify Landlord, Landlord's Related Partiesany other person, such indemnity shall be deetmedclude an obligation on the part
Tenant to appear on behalf of the indemnified partgny and all proceedings involving a claim ous@ of action covered by such indem
and to defend the indemnified party against suelntlor cause of action, all at Tenant's cost; mtedj however, at the option of any p.
indemnified hereunder, such party shall have thetrio appear on its own behalf, employ its owralegpunsel and defend any claim or c:
of action indemnified in this Section 9.1This indemnity provision is intended to indemynifandlord and Landlord's Related Parties agahe
consequences of their own negligence or fault awigeed above when Landlord or Landlord's Relatedti€® are solely negligent
contributorily, partially, jointly, comparativelygr concurrently negligent with Tenant or with artfier party. The provisions of th&ection 9.
shall survive the termination or expiration of thisase.
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Section 9.2 Waiver of Subrogation Rights. Anything in this Lease to the contrary notwitraling, Landlord and Tenant e
hereby waives any and all rights of recovery, chiactions or causes of action, against the oifsesgents, servants, representatives, dire
officers, partners, shareholders, or employeesaffgrloss or damage that may occur to the LeaseahiBes, or any improvements theretc
any personal property of such party therein, whghnsured against under the terms of any insurgutigies required to be maintair
pursuant to this Lease, regardless of cause oinpiigcluding the sole, contributory, partial, joiromparative or concurrent negligence of
other party hereto, its agents, servants, repratess, directors, partners, shareholders, offieceremployees, and covenants that no in:
shall hold any right of subrogation against sudieptparty or its respective agents, servants, septatives, directors, partners, sharehol
officers or employees. If the respective insuretandlord and Tenant does not permit such a wanigtout an appropriate endorsemer
such party's insurance policy, then Landlord orargreach covenant and agree to notify its insurénewaiver set forth herein and to se«
from such insurer an appropriate endorsement t@gjsective insurance policy with respect to sueiver. The waiver set forth in th&ectior
9.2 shall be in addition to, and not in substitution, fany other waivers, indemnities or exclusiondiafility set forth in this Lease, includi
without limitation Section 9.4nd Section 9.8f this Lease.

Section 9.3 Insurance.

(@) Tenant shall maintain at its solet@policy or policies of insurance insuring theilBung and other improvemer
on the Leased Premises (excluding improvementsdmaiit) against fire, explosion and the risks knawrstandard fire and exten
coverage, in amounts representing at least eigbhtgept (80%) of the replacement value of the Bogdand improvements a
payments for losses thereunder shall be made golélgndlord.

(b) Tenant shall not be obligated to nesany of Tenant's Property.

(c) Tenant shall, at its sole cost angesmse, procure and maintain during the Term ance®RanhTerm, if any, of tt
Lease comprehensive general liability insuranceloling personal injury liability, premises/opecatj property damage, indepenc
contractors and broad form contractual in suppb8ezxtion 9.1of this Lease (the indemnification of Landlord))amounts of not le
than a combined single limit of $5,000,000, compretive automobile liability insurance, businessgiintption insurance, contract
liability insurance, property insurance with redpecTenant's Property, leasehold improvementsratibns and additions written
an "all risk" basis for full replacement cost, werls compensation and employer's liability insueaand comprehensive catastrc
liability insurance, all maintained with companies, forms and in such amounts (or increased ampastsandlord may, from time
time, reasonably require and endorsed to includelload as an additional insured, with the premidolly paid on or before the d
dates. The insurer must be licensed to do busindse state in which the Leased Premises aréddand Landlord may require t
Tenant obtain from the insurer a statement as tal gtanding with the state board of insurance aitidl tive secretary of state wh
the insurer is incorporated.
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(d) In the event that Tenant fails togtadut or maintain any policy required by this Seretd.3to be maintained
Tenant, such failure shall be a defense to anyncé@iserted by Tenant against Landlord by reasamyfoss sustained by Tenant
would have been covered by such policy, notwittditagnthat such loss may have been proximately ahsskely by the negligence
gross negligence or willful misconduct of Landlard Landlord's Related Parties. If Tenant doespmoture insurance as requit
Landlord may, upon advance written notice to Tepeatise such insurance to be issued and Tenahpalab Landlord the premic
for such insurance within ten (10) days of Land®dkemand, plus interest at the past due rate gedvior in_Section 3.6f this Leas
until repaid by Tenant.

(e) All policies of insurance requirediie maintained by Tenant shall provide that Lardikirall be given at least thi
(30) days prior written notice of any cancellatmmnonsenewal of any such policy. A duplicate origindleach such policy or a dt
executed certificate of insurance with respect ashesuch policy will be deposited with Landlord Bbgnant on or before t
Commencement Date, and a duplicate original of sablsequent policy or a duly executed certificdt@surance with respect to e:
subsequent policy shall be deposited with Landbréeast thirty (30) days prior to the expiratiointloe preceding such policy. ,
certificates of insurance should specify the addal insured status, the waivers of subrogationthatiLandlord shall be given at le
thirty (30) days prior written notice of any carlaébn or non-renewal of any such policy.

Tenant shall not do or permit anythito be done in, upon or about the Leased Premmige$ring nor keep n
permit anything to be brought to or kept thereihjch will in any way increase the existing rateoofaffect any fire or other insurar
which Landlord carries upon any part of the Buitfior other improvements or any of its contents,cause a cancellation
invalidation of any such insurance. If the anmu@miums to be paid by Landlord with respect to Brsyrance obtained by Landl
covering any part of the Building or other improwants or any of its contents shall exceed the standstes because Tena
operations, contents of the Leased Premises oroweprents with respect to the Leased Premises riesaktrahazardous expost
(which shall constitute a default by Tenant undas Lease) Tenant shall pay the excess amounteoptémium upon demand
Landlord.

(9) All insurance carried by either Laomdl or Tenant shall provide for a waiver of righik subrogation agair
Landlord and Tenant on the part of the insurangeiecato the extent that the same is permittedeurtie laws and regulatic
governing the writing of insurance within the StafeTexas. All insurance policies obtained by Tenshall be written as prime
policies (primary over any insurance carried by dlard), not contributing with and not in excesscofverage which Landlord m
carry, if any, and shall name Landlord as its iesémay appear.
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ARTICLE X
WASTE AND ENVIRONMENTAL COMPLIANCE

Section 10.1 Tenant's Environmental Covenants. Tenant covenants and agrees to comply stricttlyia all respects with tl
requirements of any applicable law, statute, onmutea permit, decree, guideline, rule, regulatiooraer pertaining to health or the environn
(hereinafter sometimes collectively called "Appbt@a Environmental Laws"), including, without limitan, the Comprehensive Environmel
Response, Compensation, and Liability Act of 198@, Resource Conservation and Recovery Act, thad &ater Code and the Texas S
Waste Disposal Act, as each of the foregoing magrbended from time to time. Tenant shall not cawssermit any Hazardous Materials
hereinafter defined) to be generated, treatededfarsed, installed or disposed in, on, under outithe Leased Premises. Tenant repre:
warrants, covenants and agrees that Tenant isndotvél not become involved in operations at theased Premises or at other locations w
could lead to the imposition on Landlord or any lafndlord's Related Parties of liability under anfytbe Applicable Environment
Laws. Tenant does hereby, for itself and its hé@gal representatives, successors, assigns andegs, agree to and hereby does inden
defend and hold harmless Landlord, Landlord's Rdld&tarties and each of their respective heirs) kegaesentatives, assigns, successor
grantees, of and from any and all liabilities, asseents, suits, damages, costs and expensesegfidiees and judgments related to or ar
out of (i) the breach of any of the agreementsexiant under this Article X(ii) the handling, installation, storage, usengmtion, treatment
disposal of Hazardous Materials, including any rigg remedial, removal, or restoration work requiing the Applicable Environmental La
or (iii) the assertion of any lien or claim imposagainst the Leased Premises or any portion themeb&ndlord or any of Landlord's Rela
Parties pursuant to the Applicable Environmentak&dor any event that occurs subsequent to the Gamoement Date. The covenants
agreements of Tenant under this Articlesbéall survive the expiration or termination of thisase.

Section 10.2 Definition of Hazardous Materials . As used in this Lease, the term "Hazardous N&#rmeans ar
flammables, explosives, radioactive materials, st&ls€ontaining materials, the group of organic compaukdown as polychlorinat
byphenyls and other hazardous waste, toxic subssaoc related materials, including without limitati substances defined as "hazar
substances”, "hazardous materials,” "toxic substhor "solid waste" in the Comprehensive EnvirontakResponse, Compensation,
Liability Act of 1980, the Hazardous Materials Tsportation Act, the Resource Conservation and Rago#ct, and the Texas Solid Wa

Disposal Act, as each of the foregoing may be ameérfichm time to time.

Section 10.3 Landlord's Representations and Warranties. Landlord represents and warrants to Tenant ithags nt
knowledge of any spillage, leakage, dumping, disghar disposal of any Hazardous Materials uporigdased Premises.

ARTICLE Xl
ALTERATIONS AND FIXTURES

Section 11.1 Prior Landlord Consent . Tenant shall not create any openings in the woéxterior walls of the Leas
Premises, nor make any alterations, improvementsljfitations or additions to the Leased Premisebhauit prior written consent of Landlo
which consent shall not be unreasonably withhé&lgindlord shall have the sole and exclusive rigtdgprove or disapprove the proposed f
and specifications for such alterations, improvetsiemodifications or additions and the contractbiol Tenant proposes to employ. Apprt
by Landlord of any of Tenant's drawings, plans apecifications prepared in connection with anyratiens, improvements, modifications
additions to the Leased Premises shall not cobtstituepresentation or warranty of Landlord ah#oadequacy or sufficiency of such drawi
plans and specifications, or alterations, improvwaisiemodifications or additions to which they relafior any use, purpose, or condition,
such approval shall merely be the consent of Laddis required hereunder. Tenant shall notify landdupon completion of such alteratic
improvements, modifications or additions and Landlishall have the right to inspect same for worksiémand compliance with the appro
drawings, plans and specifications. Tenant sle@hlburse Landlord for reasonable architectural emgineering costs incurred by Landlor
approving and inspecting alterations, improvememsdifications and additions proposed by Tenant@nchade by Tenant to the Lea
Premises.
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Section 11.2 Trade Fixtures . "Trade Fixtures" shall mean any and all Sigrexémafter defined) placed by Tenant in, upc
about the Leased Premises pursuant to provisiom®hand any and all items of property used by Tieirg upon or about the Leased Pren
for the carrying on of its business and which maynay not be annexed to the Site by the Tenanirbaty event can be removed with
material injury to the Leased Premises, including ot limited to furniture, equipment, shelvesysand machinery; provided, however,
the term Trade Fixtures shall not include any pemma leasehold improvements, including but not tiahito any floor, wall or ceilir
coverings, any interior walls or partitions, anghiiing fixtures, track lights or any property atpafr or associated with any electrical, plumt
or mechanical system, notwithstanding that the saxag have been installed in, upon or about the ég¢&#semises. Notwithstanding anytt
in this Article XI to the contrary, Tenant, at its own cost and expemsy erect such Trade Fixtures as it desiresigedvthat (a) such Tra
Fixtures do not alter the basic character of thased Premises, (b) such Trade Fixtures do notaaetrbr damage the Leased Premise:
such items may be removed without injury to thedezaPremises, and (d) the construction, erectianspallation thereof complies with
Legal Requirements and with Landlord's specificegiand requirements. Tenant shall have the righgrove at the termination or expirai
of this Lease such Trade Fixtures owned by Tenadt s0 installed (other than replacements for argh dtems originally installed |
Landlord), provided Tenant is not in default unttés Lease and such removal is made within fived@B)s after the termination or expiratiol
the Lease; provided, however, Tenant shall promethair any damage caused by such removal and-ees$i® Leased Premises to its orig
condition, reasonable wear and tear excepted. Priaygle Fixtures which are not removed from the LéaBeemises and those which
removed by Landlord pursuant to Landlord's righdoso shall, at Landlord's option, become Landéopdoperty.

Section 11.3 Removal. Any alterations, improvements, modificationsgiéidns or fixtures made, installed or attachecehifie!
Landlord or Tenant to, in or on the Leased Prem(stter than Trade Fixtures) shall become the ptgpd Landlord and shall, at Landlor
election, be (a) surrendered with the Leased Pesmés part thereof at the termination or expiratbrihis Lease without any payme
reimbursement or compensation therefor, or (b) ptbhremoved by Tenant at Tenant's expense, andnieshall promptly repair any dami
caused by such removal and restore the Leased $&®nu its original condition, reasonable wear t&ad excepted, and pay for the cos
removal and restoration.
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ARTICLE Xl
MECHANIC'S LIENS

Tenant shall not permit any mechanic's lien or attmer liens, encumbrances, claims or charges fdoed on the Leased Premises
the improvements thereon, on Landlord's interesteiin, or upon Tenant's leasehold interest thedeiring the Term and Renewal Term, if ¢
of this Lease, and in the event of the filing of @uich lien, encumbrance, claim or charge, Tenaat promptly have same removed or Te
may contest the filing of any such lien if Tenaatt,its expense, provides a bond acceptable to bashdbhich protects the Leased Prem
against such lien or provides other assurancesobegiions acceptable to Landlord that the lied mdt attach to or otherwise adversely ai
the Leased Premises. Tenant has no authorityesxpor implied, to create any lien, encumbrana@mclor charge of any kind or nat
whatsoever upon, or in any manner to bind the ésteof Landlord or of Tenant, including those whaynfurnish material or perform labor
any construction or repairs. Tenant covenantsagnees that it will pay or cause to be paid all slegally due and payable by it on accoul
labor performed or materials furnished in connectidth any work performed on the Leased Premiselsthat it will save and hold Landlc
harmless from and defend Landlord against any &ridss, cost or expense based on or arising oatseérted claims, liens, encumbranct
charges against the leasehold estate or againsitérest of Landlord in the Leased Premises orutide terms hereof, but only to the ex
that said liens are not created as a result of loadid acts or omissions. Tenant agrees to givelload immediate written notice of the plac
of any lien, charge, claim or encumbrance agalmstiased Premises. Tenant shall not be requirdéstharge any such lien, encumbra
claim or charge as may be placed upon the Leasadiges by the act of Landlord.

ARTICLE Xl
SIGNS

Tenant shall have the right to erect signs, graphiéndow advertisings or window coverings (colieely, "Signs"). Except as ¢
forth in Section 11.2, Tenant shall not install aigns on the exterior of the Building or any otlraprovements without the prior writt
consent of Landlord. Tenant shall, at its expensgair, paint and/or replace the surface to wiitElBigns are attached upon vacation o
Leased Premises by Tenant or removal or alteratidgts Signs. All Signs must comply with all Legaéquirements and all criteria establis
by Landlord.

ARTICLE XIV
TRANSFERS BY TENANT

Section 14.1 Transfers . Tenant shall not, by operation of law or otheeyiexcept with respect to any affiliate of Ten@)
assign, transfer, mortgage, pledge, hypothecatath@mrwise encumber this Lease, the Leased Preroisany interest therein, (b) grant i
concession or license within the Leased Premisggrént or transfer any management privilegesgtits with respect to the Leased Prem
or (d) advertise for any of the foregoing, withole prior written consent of Landlord. If Tenaatjuests Landlord's consent to any tran
assignment or other transaction prohibited by 8estion 14.1(collectively, a "Transfer"), then Tenant shall yide Landlord with a writte
description of all terms and conditions of the megd transfer, copies of the proposed documentadiwh the following information about
proposed transferee: name and address; reasosatigfactory information about its business andrass history; its proposed use of
Leased Premises; banking, financial, and otheritciafbrmation; and general references sufficientenable Landlord to determine
proposed transferee's creditworthiness and charatenant shall reimburse Landlord for its reasdmeanttorneys' fees and other expe
incurred in connection with considering any requdesits consent to a Transfer. Landlord's consera Transfer shall not release Tenant
performing its obligations under this Lease buheatTenant's transferee shall assume all of Tenahbtigations under this Lease in a wri
satisfactory to Landlord, and Tenant and its traresf shall be jointly and severally liable therefbandlord's consent to any Transfer shal
waive Landlord's rights as to any subsequent TeaindiVhile the Leased Premises or any part theaeofubject to a Transfer, Landlord r
collect directly from such transferee all rentsotiter sums relating to the Leased Premises becoduiego Tenant or Landlord and apply <
rents or other sums against the Rent and any sthres payable hereunder. Tenant authorizes itsfenaes to make payments of rent anc
other sums due and payable, directly to Landlom@hugceipt of notice from Landlord to do so.
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Section 14.2 Additional Terms . Subject to the terms and provisions of Sectibn &f this Lease, the rights and obligation
the parties to this Lease shall inure to the béwéfand be binding upon their respective successmsigns, heirs and legal representatives
Transfer by Tenant shall be effective until an iorad of same executed by Tenant and the transferdelivered to Landlord and consente
by Landlord in writing. Any attempted Transfer gnant in violation of the terms and covenantshef Article X1V shall be void and shi
constitute a default by Tenant under this Lease.

ARTICLE XV
RIGHT OF ACCESS AND INSPECTION BY LANDLORD

Section 15.1 Right of Access. Upon the giving of twentyeur (24) hours prior written notice, unless an egeecy exists whic
requires immediate inspection, Tenant shall petmitdiord and Landlord's Agents to enter into andrughe Leased Premises at all reasot
times for the purpose of inspecting the same, plexyithat the Landlord shall not make such inspeatiore often than senainnually, or for th
purpose of maintaining or making repairs as maydupiired or permitted pursuant to this Lease anddlaxd shall be allowed to take
materials into and upon the Leased Premises thgt bearequired therefor without the same constigutiam eviction of Tenant, actual
constructive, a breach by Landlord of any of itdigdiions under this Lease, relief of any of Termmbligations under this Lease or
entittlement to any other right or remedy of Tenant] the Rent shall in no way abate while suchirgpalterations, improvements or additi
are being made, by reason of loss or interruptidouginess of Tenant, except as may otherwise déded for herein; provided, however, 1
Landlord shall make reasonable efforts not to feterwith the normal business operations of Tenant.

Section 15.2 Inspection. Tenant shall notify Landlord at least fifteerb Hays prior to vacating the Leased Premises hall
arrange to meet with Landlord for a joint inspectaf the Leased Premises. If Tenant fails to giveh notice or to arrange for such inspec
then Landlord's inspection of the Leased Premiball be deemed correct for the purpose of detenmgiffienant's responsibility for repair i
restoration of the Leased Premises.

ARTICLE XVI
FORCE MAJEURE

Notwithstanding anything in the Lease to the camiraeither Landlord nor Tenant shall be requiregérform any term, provisic
agreement, condition or covenant in this Leasesrg ks such performance is delayed or preventddrbg majeure, which shall mean act
God, strikes, lockouts, material or labor restocs by any governmental authority, civil riots,dtts, and any other cause not reasonably v
the control of Landlord or Tenant and which by thercise of due diligence Landlord or Tenant ishlmawholly or in part, to prevent
overcome.
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ARTICLE XVII
HOLDING OVER

In the event Tenant remains in possession of tlaseg: Premises after the expiration or terminatfdhie Lease without the execut
of a new lease, then Tenant, at Landlord's opsball be deemed to be occupying the Leased Prerésadenant at will at a rental equal tc
greater of (a) the prevailing market rental ratehef Leased Premises or (b) the Rental in effedhduhe last month prior to the expiratior
termination of this Lease, and shall otherwise liansabject to all the conditions, provisions andigdiions of this Lease insofar as the s
are applicable to a tenancy at will, including weitlh limitation, the payment of Additional Rentdllo holding over by Tenant after 1
expiration or termination of this Lease shall bastoued to extend the Term or in any other maneerdmstrued as permission by Landlor
hold over.

ARTICLE XVIII
DEFAULT BY TENANT AND LANDLORD'S REMEDIES

Section 18.1 Default by Tenant. The occurrence of any one or more of the follmyvevents shall constitute a defaull
Tenant under this Lease:

(@) Tenant shall fail to perform, obseme comply with any of the terms, provisions, agneats, covenants
conditions of this Lease (other than the failuredified in Section 18.hereof), such failure continuing for ten (10) dayter writter
notice from Landlord of such failure;

(b) Tenant shall fail to pay to Landl@dy Rent or any other monetary charge due from fitemereunder as and wt
due and payable and such failure continuing for(1€9) days from the date it is due;

(c) Tenant shall Transfer this Lease lbrof a part of the Leased Premises without themriritten approval
Landlord, except as provided for herein;

(d) The interest of Tenant under thisdeeshall be levied on under execution or other lpgess;

(e) Any petition in bankruptcy or othesolvency proceedings shall be filed by or agairestant, or any petition sh
be filed or other action taken to declare Tendpdmkrupt or to delay, reduce or modify Tenant'ssleb obligations or to reorganize
modify Tenant's capital structure or indebtednas® @ppoint a trustee, receiver or liquidator eh@nt or of any property of Tenz
or any proceeding or other action shall be commeéraretaken by any governmental authority for thesdiution or liquidation «
Tenant;
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® Tenant shall make an assignmentHertienefit of creditors, or Tenant shall make asfer in fraud of creditors, o
receiver or trustee shall be appointed for Tenamaing of its properties;

(9) The termination, dissolution or lidation of Tenant if Tenant is a corporation, paith#& or other entity; or

(h) Notwithstanding anything to the contrary settdn this Lease, a default on the part of Tenarder that certain Adjace
Property Lease (as defined in Article XXII) shadinstitute a default on the part of Tenant of thésige.

Section 18.2 Landlord's Remedies. Upon the occurrence of any default by Tenantunhis Lease, Landlord may, at its ¢
option, do any one or more of the following:
(@) Terminate this Lease, whereupon Lamidéhall have the remedies set forth in SectiaB hi8low.
(b) Without having terminated this Leaseter upon and take possession of the Leased s&gmihereupon Landlc

shall have the remedies set forth in Section bg&ldw.

Section 18.3 Termination of the Lease. Upon termination of this Lease by Landlord parsiuto_Section 18.2(ajf this Lease
Landlord may forthwith repossess the Leased Prenaisd be entitled to recover as damages a sum éyregual to the total of (i) the cos
recovering the Leased Premises, (ii) the cost wioréng and storing Tenant's or any other occupamdperty, (iii) the unpaid Rent and ¢
other sums accrued hereunder at the date of tetionin@lus interest at the past due rate provige8dction 3.%f this Lease if in arrears), (
a sum equal to the amount, if any, by which thesgmé value (discounted at the rate of eight per(@¥) per annum) of the balance of
Rental for the remainder of the Term exceeds tlesent value (discounted at the same rate) of tinerfarket rental value of the Lea:
Premises for the same period (it being the intentibLandlord and Tenant that Landlord shall reedive benefit of its bargain), (v) the cos
restoring the Leased Premises to good conditicasamable wear and tear excepted, and (vi) any ativar of money or damages owec
Tenant to Landlord. In the event Landlord shadicelto terminate this Lease, Landlord shall at dmaee all the rights of rentry upon th
Leased Premises, without becoming liable for damageguilty of trespass.
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Section 18.4 Termination of Possessidfipon termination of Tenant's right of possessibthe Leased Premises pursual
Section 18.1f this Lease, Landlord may repossess the Leasadiges by forcible entry or detainer suit or othiseywithout demand or noti
of any kind to Tenant and without terminating thésase and without becoming liable for damages dtygof trespass, in which event Landli
may, but shall be under no obligation to, reletg¢hme for the account of Tenant (nor shall Landl®dinder any obligation to relet the Le¢
Premises before Landlord relets or leases any gitogrerty under the ownership or control of Land)dior such rent and upon such term
shall be satisfactory to Landlord. In such ev@enant shall be liable for and shall pay to Landllal Rent payable by Tenant under this L
(plus interest at the past due rate provided irtiGe8.50f this Lease if in arrears) plus an amount equdl)tthe cost of recovering possess
(i) the cost of decorations, repairs, changesraitons and additions to the Leased Premisesth@icost of collection of the rent accruing fi
such reletting and (iv) any other costs incurredUaydlord in connection with such reletting, rediidey any sums received by Landl
through reletting the Leased Premises; providedyeler, that in no event shall Tenant be entitlecity excess of any sums obtainec
reletting over and above Rent provided in this keetasbe paid by Tenant to Landlord. For the puepafssuch reletting Landlord is authori:
to decorate or to make any repairs, changes, tittesaor additions in or to the Leased Premisetriay be necessary. Landlord may file
to recover any sums falling due under the ternthisfSection 18.4rom time to time, and no delivery to or recovegyltandlord of any portic
due Landlord hereunder shall be any defense iraatign to recover any amount not theretofore reduocgudgment in favor of Landlord. |
reletting shall be construed as an election onptimé of Landlord to terminate this Lease unlessrittem notice of such intention is given
Tenant by Landlord. Notwithstanding any such tglgtwithout termination, Landlord may at any titiereafter elect to terminate this Le
for such previous default.

Section 18.5 Landlord's right to Perform Tenant's Obligations . Should Tenant fail to perform any of its obligas unde
this Lease, Landlord may (but shall not be obligat®, without notice in an emergency or after ttygf20) days written notice where ther
no threat to life or property, enter upon the LelaBeemises and perform all or any part of suchgalibns. Upon demand, Tenant s
reimburse Landlord for the cost to Landlord of pemrfing such obligations plus ten percent (10%)umfhscost to cover overhead, plus inte
at the past due rate provided in Sectiond.this Lease. No action taken by Landlord unthés Section 18.5hall relieve Tenant from any
its obligations under this Lease or from any conseges or liabilities arising from the failure terfprm such obligations.

Section 18.6 Cumulative Remedies. The rights and remedies of Landlord under thische XVIIl shall be norexclusive an
shall be in addition to and cumulative of all othemedies available to Landlord under this Leasa taw or in equity, including but not limit
the measure of damages available to Landlord irteat of default by Tenant.
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Section 18.7 Landlord's Lien . In consideration of the mutual benefits arisimgder this Lease and in order to receive mi
benefits arising under this Lease and in ordereteive payment of all Rent payable by Tenant todlaad under this Lease and the faitl
performance and observance of all covenants arebagnts of Tenant under this Lease, Tenant heneglmgsgto Landlord a lien and secu
interest on and in all property of Tenant now orelaéter placed in or upon the Leased Premisesydiray without limitation all goods, wari
fixtures, Trade Fixtures, machinery, inventory, ipgquent, furniture, furnishings and other persoralperty now or hereafter placed in or u
the Leased Premises (collectively, the "Personapétty”), and such Personal Property shall be anthin subject to such lien and sect
interest of Landlord for payment of all Rent antdestsums agreed to be paid by Tenant under thiseLe8aid lien and security interest sha
in addition to and cumulative of the Landlord'snBeprovided by law. This Lease shall constituteeaurity agreement under the Unifc
Commercial Code as enacted and enforced in the Btdtexas (the "UCC") so that Landlord shall hamed may enforce a security interes
all such Personal Property. Such Personal Progbel not be removed from the Leased Premisessisiech removal is in the ordinary col
of Tenant's business and Tenant is not at thedinseich removal in default under this Lease. Teagrees to execute as debtor such finai
statement or statements as Landlord may now omfterereasonably request in order that such sgcimtiérest or interests may be prote:
pursuant to said UCC. Landlord may at its elecibrany time file a copy of this Lease as a finagatatement. Landlord, as secured p
shall be entitled to all of the rights and remedifferded a secured party under said UCC, whichtsignd remedies shall be in addition to
cumulative of Landlord's liens and rights provideg law or by the other terms and provisions of théase. Notwithstanding anyth
contained herein to the contrary, Landlord shdliosdinate all of its liens (contractual and statytdo Tenant's financing or all or any port
of its inventory, fixtures, furniture, and equipnteBuch subordination shall be evidenced by a mlibation agreement to be reason:
satisfactory to Landlord and such subordinatiorl ¢feain an amount not greater than the actual amhfimanced by Tenant.

ARTICLE XIX
SALE BY LANDLORD

The Landlord shall have the right at any time i, s&nsfer, hypothecate, mortgage or assign, iole or in part, by operation of i
or otherwise, its rights, benefits, privileges,idsit obligations or interests hereunder or in teaded Premises, provided (i) such sale, tra
hypothecation, mortgage or assignment is subjetitisoLease Agreement and TenarnDption to Purchase granted hereby and (ii) tlesiai
shall have a 60 day right of first refusal on thene terms and conditions as the proposed salsférahypothecation, mortgage or assignt
in the event that Landlord elects to sell the LddBeemises.

ARTICLE XX
CASUALTY DAMAGE

If the Leased Premises shall be destroyed or dasnbgdire or any other casualty, Tenant shall imraedy give notice thereof
Landlord. If the Leased Premises or any porti@rahf shall be destroyed or damaged by fire orathgr casualty then if the Leased Pren
are rendered untenantable in whole or in part agor of such casualty as determined by Landlordafieshall be entitled to abate
payments of Rent hereunder until such time as #wséd Premises (exclusive of any of Tenant's Psopéaced in or incorporated in 1
Leased Premises which is destroyed or damagedéwpfiany other casualty) are made tenantable fmirrer restoration which will be ma
within a reasonable time thereafter (not to exceed(6) months) subject to delays arising from dtads or events beyond Landlor
reasonable control and also subject to the pravisaf Article XXI of this Lease. In no event shall Landlord be regflito expend any amoi
in excess of the proceeds actually received fragrirthurance carried on the Leased Premises.
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ARTICLE XXI
EMINENT DOMAIN

Section 21.1 Total Taking . In the event of a taking of the Leased Premisedamage related to the exercise of the pow
eminent domain by any agency, authority, publitityfiperson, or corporation or entity empoweredctmdemn property (including withc
limitation a voluntary conveyance by Landlord iadiof such taking or condemnation) (collectively;Taking") of the entire Leased Premi
or so much thereof as to prevent or substantiatigair its use by Tenant during the Term or reneWiem, if any, of this Lease ( a "Ta
Taking"), the rights of Tenant under the Lease tedleasehold estate of Tenant in and to the LeBsewmlises shall cease and terminate
the date upon which title to the Leased Premisetheportion thereof, passes to and vests in tmelemnor or the effective date of any o
for possession if issued prior to the date titlstsén the condemnor ("Date of Taking"), Landlohéls refund to Tenant any prepaid Rent
any other sums due and owing to Tenant by Landless any sums then due and owing Landlord by fAgnand Tenant shall pay to Landl
any remaining sums due and owing Landlord undet#ase, each prorated as of the Date of Takingevapplicable. All proceeds payable
a lump sum from any Total Taking shall be payalddallows: first to Landlord until it receives tHair market value of the portion of 1
Leased Premises so taken; then to Tenant untcitives the fair market value of its unamortized-hoilding standard improvements
personal property taken, if any; and the remaindéne award shall then be paid to Landlord.

Section 21.2 Partial Taking . In the event of a Taking of only a part of theaked Premises which does not constitute a
Taking during the Term or Renewal Term, if anytred Lease (a "Partial Taking"), the rights of Tenamder the Lease and the leasehold €
of Tenant in and to the portion of the Leased Psemtaken shall cease and terminate as of theddateking, and an adjustment to the Re
in effect as of the Date of Taking shall be madselbaupon the reduced value of the Leased Premid#gproceeds payable as a lump ¢
from any Partial Taking shall be payable as follovisst to Landlord until it receives the fair nkat value of the portion of the Leased Pren
so taken; then to Tenant until it receives the faarket value of its unamortized nbnilding standard improvements and personal prg
taken, if any; and the remainder of the award shaih be paid to Landlord. Should the Partial mglkaffect the Building, Landlord, from
portion of the award, shall restore the remaindethe Building, as nearly as possible, to one aeclirral unit provided that Landlc
determines that such restoration can be fully pgitlandlord's portion of the award.

ARTICLE XXl
OPTION TO PURCHASE LEASED PREMISES

Landlord hereby grants to Tenant, or its assigng@ion to purchase the Leased Premises, freelaad of any and all liens, clair
mortgages or other encumbrances of any kind oracler (the “Purchase Option”Y.enant, or its assigns, may exercise the PurchpterQa
its sole discretion, any time after the twelfth (12 month of the Lease and before the expiratiorhefTerm. Landlord will have no right
require or compel Tenant, or its assigns, to egerthe Purchase Option, at any time, under anyrostances. To exercise the Purc
Option, Tenant, or its assigns, must provide Lartdthirty (30) days prior written notice and musintemporaneously exercise its optiol
purchase the property located at 3315 North Free®wayWorth Texas, 76106 (the “Real Propertyihich property is also currently lease«
Tenant pursuant to the Lease Agreement betweemTand Voldar, LLC, entered into on June 1, 20h@ (Real Property Lease”)Tenant, @
its assigns, must exercise such option to purcties®eal Property in accordance with Article XXflthe Real Property Lease. The purcl
price at which Tenant, or its assigns, may purchibeeLeased Premises from Landlord, upon exerdistaeo Purchase Option, will be
follows: $500,000 during months 13 through 60h# Term; $515,000 during months 61 through 72 efftarm; $530,000 during months
through 84 of the Term; $545,000 during monthst86ugh 96 of the Term; $560,000 during months 9@ubh 108 of the Term; and $575,
during months 109 through 120 of the Term. Ten&alldund and close the purchase of the Leased iBesnafter exercise of the Purct
Option within sixty (60) days of notice of its erese of said Purchase Option, unless such faitugase is a result of the Landlosdfailure o
inability to close within the sixty (60) day peri@d unless otherwise agreed to in writing. Thisd® and any and all provisions thereof
terminate upon the closing of the purchase of teased Premises by the Tenant or its assigns. tistanding anything to the contrary
forth herein, the Purchase Option may not be egedcby Tenant, or its assigns, in the event anyetaoy default exists on the part of Ter
under this Lease or under the Real Property Lease.
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ARTICLE XXl
MISCELLANEOUS

Section 23.1 Attorneys' Fees and Other Expenses In the event either party hereto defaults in fdiehful performance «
observance of any of the terms, covenants, pravdsiagreements or conditions contained in this ¢t party in default shall be liable
and shall pay to the non-defaulting party all exggnincurred by such party in enforcing any ofétmedies for any such default, and if the non-
defaulting party places the enforcement of all my part of this Lease in the hands of an attortieg,party in default agrees to pay the non-
defaulting party's reasonable attorneys' fees¢h soennection.

Section 23.2 Waiver . Failure on the part of Landlord to complain afyaction or nonaction on the part of Tenant, ndter
how long the same may continue, shall not be deeamée a waiver by Landlord of any of its rightgdwnder. Further, it is covenanted
agreed that no waiver at any time of any of thevigions of this Lease by Landlord shall be constras a waiver of any of the other provisi
of this Lease and that a waiver at any time of ahthe provisions of this Lease shall not be carestra waiver at any subsequent time o
same provisions. The consent or approval by Laddio or of any action by Tenant requiring Landlsrdonsent or approval shall not
deemed to waive or render unnecessary Landlordsetd or approval to or of any subsequent simgabg Tenant.

Section 23.3 Notice . Any notice, request, approval, consent or ottenmunication required or contemplated by this E
must be in writing, and may, unless otherwise is Liease expressly provided, be given or be seoyatkpositing the same in the United St
Postal Service, pogtaid and certified and addressed to the party todbified, with return receipt requested, or byivking the same in pers
to such party (or, in case of a corporate partyartoofficer of such party), or by prepaid telegramexpress overnight mail service, w
appropriate, addressed to the party to be notifiédtice deposited in the mail in the manner hexeave described shall be effective from
after three (3) days (exclusive of Saturdays, Sys@dad postal holidays) after such deposit. Nadigen in any other manner shall be effec
only if and when delivered to the party to be netifor at such party's address for purposes ot@ats set forth herein. For purposes of n
the addresses of the parties shall, until changdtweein provided, be as follows:
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For Landlord: Sherri Mofid
1050 G South Lamar
Austin, Texas 78745

For Tenant RCI Entertainment (3315 North Freeway FW), |
Attn: Eric Langan, President
10959 Cutten Road
Houston, Texas 77066

However, the parties hereto shall have the righrhftime to time to change their respective addeebgagiving at least fifteen (15) days writ
notice to the other party in the manner set fantthis Section 23.3

Section 23.4 Prior Agreements Superseded; Entire Contract; Amendhent . Tenant agrees that this Lease supersede
cancels any and all previous statements, negaigtiarrangements, brochures, agreements and wnutdirggs, if any, between Landlord i
Tenant with respect to the subject matter of tliade or the Leased Premises and that this Leatadimg written extrinsic documents refer
to herein, is the entire agreement of the partes, that there are no representations, undersgsditipulations, agreements, warrantie
promises (express or implied, oral or written) begw Landlord and Tenant with respect to the subjeatter of the Lease or the Lea
Premises. It is likewise agreed that this Leasg nw be altered, amended, changed or extendegekgean instrument in writing signed
both Landlord and Tenant.

Section 23.5 Authority . Tenant and Landlord warrant and represent uath ®ther that (a) Tenant is a duly organizec
legal entity, in good standing and qualified toldsiness in the State of Texas and that Landloadpisrson of full age of majority, (b) each
full right, power and authority to execute, deliaard perform this Lease, (c) the person executirggltease on behalf of Tenant or Landlol
authorized to do so, and (e) upon execution of tieiase by Tenant and Landlord, this Lease shalstdate a valid and legally bindi
obligation of Tenant and Landlord, respectively.

Section 23.6 Independent Covenants. The obligations of Tenant to pay Rent and othenetary obligations provided to
paid by Tenant under this Lease and the obligatibfenant to perform Tenant's other covenants aniesl under this Lease constil
independent, unconditional obligations of Tenanbéoperformed at all times provided for under thémse, save and except only whel
abatement thereof or reduction therein is expregsdyided for in this Lease and not otherwise. viNthistanding any of the other terms
provisions of this Lease and notwithstanding anthef other circumstances whatsoever, it is thentraed agreement of Landlord and Tel
that so long as Tenant has not been wrongfullytegidrom the Leased Premises, the doctrine of iedéent covenants shall apply in
matters relating to this Lease including, withaatifation, the obligation of Landlord to performh@iord's covenants under this Lease, as
as the obligation of Tenant to pay Rent and alleotimonetary obligations of Tenant and perform Té&saother covenants, duties
obligations under this Lease.

Section 23.7 Time of the Essence Time is of the essence with respect to this eeas
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Section 23.8 Counterparts . This Lease may be executed in any number ofteoparts, each of which when so executec
delivered shall be an original, but such countegpsinall together constitute one and the sameuimstnt.

Section 23.9 Gender . The pronouns of any gender shall include thertgenders and either the singular or the plurall
include the other.

Section 23.10  Brokerage . Landlord and Tenant each warrant to the othat; th connection with the negotiation or executid
this Lease, they have not dealt with any brokeznant and Landlord shall each indemnify the otlgairest all costs, expenses, attorneys'
and other liability for commissions or other comgation claimed by any broker or agent, other theok&r, claiming the same by, througt
under the indemnifying party.

Section 23.11 Successors and Assigns Subject to the provisions of this Lease, allermants and obligations as contained w
this Lease shall bind and extend and inure to treefit of each respective party, their heirs, legaresentatives, successors and assign
shall be binding upon the other party and theirshéegal representatives, successors and assigns.

Section 23.12 Legal Interpretation . This Lease and the rights and obligations of plaeties hereto shall be interpre
construed and enforced in accordance with the lefwthe State of Texas and the United States. Bligations of the parties hereto shal
performable in, and all legal actions to enforceamstrue this Lease shall be instituted in thatsoaf the county in which the Leased Prerr
are located. The determination that one or moogipions of this Lease is invalid, void, illegal mnenforceable shall not affect or invalic
any other provision of this Lease, and this Ledsdl e construed as if such invalid, illegal oenforceable provision or provisions had ni
been contained in this Lease. All obligationsitfier party hereunder not fully performed after éxgiration or termination of the Term of t
Lease shall survive the expiration or terminatidrih@ Term of this Lease and shall be fully enfatge in accordance with those provisi
pertaining thereto. Article and section titles araptions appearing in this Lease are for convémefierence only and shall not be use
interpret or limit the meaning of any provisiontbfs Lease. No custom or practice which may evblveen the parties in the administra
of the terms hereof shall waive or diminish thehtigf Landlord to insist upon the performance by dm in strict accordance with the te
hereof. This Lease is for the sole benefit of Llardland Tenant, and, without the express writtensent thereto, no third party shall
deemed a third party beneficiary hereof.

Section 23.13  Rights and Remedies Cumulative The rights and remedies of this Lease are cuiwealand the use of any c
right or remedy by either party shall not preclagevaive its right to use any or all other rightsemedies. Said rights and remedies are 1
in addition to any other rights and remedies thtiggmay have at law or in equity.

Section 23.14 Exhibits and Riders. The Exhibits and Riders (if any) attached ts théase are hereby incorporated hereir
hereby made a part of this Lease.

IN TESTIMONY WHEREOF, the parties hereto have exeduhis Lease as of the day and year first abaitéew.
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LANDLORD :

/s/ Sherri Mofid

Sherri Mofid, Individually

TENANT :
RCI ENTERTAINMENT (3315 NORTH FREEWAY FW), INC.

By: /s/Eric Langar

Name:Eric Langar
Title: Presiden
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Exhibit 10.4

Execution Versior
NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated June 1, 2Gh8 {Non-Competition Agreement"), is by and amdR@l Entertainment
(3315 North Freeway FW), Inc., a Texas corporation (“RCI”), arsherri Mofid , an individual residing in Texas (“Mofid”).

WITNESSETH:

WHEREAS , Mofid owns 100% of the outstanding shares of camrstock of Restaurant Associates, Inc., a Texgsocation (th:
“Company”), which owns and operates an adult eaitemient cabaret known as Fort Worth Gentleman’$d {the “Club”) located at 331
North Freeway, Fort Worth, Texas 76106; i

WHEREAS , Mofid owns 100% of the outstanding membershipenests of Voldar, LLC, a Texas limited liability ropan)
(“Voldar”), which owns the real property commonlgdwn as 3315 North Freeway, Fort Worth, Texas 76106 “Real Property”as is mor
fully described on Exhibit “A” attached to the Phase Agreement (as defined below); and

WHEREAS , Mofid owns the real property located at BLK 3tl4d&R and 5R, Diamond Heights Industrial AdditiomytfWorth, Texa
76106 (the “Adjacent Property”), which is locatedjaent to the Real Property and is more fully dbsd on Exhibit “B” attached to tf
Purchase Agreement (as defined below); and

WHEREAS , RCI, the Company, Voldar, Mofid, John Faltynskid James Noryian entered into an Asset Purchassemgnt date
June 1, 2010 (the “Purchase Agreememtlirsuant to which (i) the Company has agreed ia#elf the assets owned by it which are assod
or used in connection with the operation of thelCliii) Voldar has agreed to lease the Real PrgpgerRCI with an Option to Purchase and
Mofid has agreed to lease the Adjacent ProperBQGbdwith the Option to Purchase (collectively, theansaction”); and

WHEREAS , in connection with the Transaction, RCI has agreepay the Company cash consideration, as mdlisedascribed i
the Purchase Agreement; and

WHEREAS , Mofid, as the sole owner of the Company and dffélg will benefit from the Transaction; and
WHEREAS , in connection with the Transaction, RCI has agreepay Mofid cash consideration of ten dollarsQ®0), and Mofi
agrees that her receipt of such cash consideratioaddition to other good and valuable consideraghe receives in connection with

Transaction, constitutes valid consideration fardmry into this Non-Competition Agreement, as enfally described herein; and

WHEREAS , RCI requires that Mofid enter into this N@wempetition Agreement as a condition to RCI entgiimo the Purcha
Agreement and effecting the Transaction; and

WHEREAS , to induce RCI to enter into the Purchase Agre¢rmaed to complete the Transaction, Mofid agreeeériter into thi
Non-Competition Agreement; and




NOW, THEREFORE, in consideration of the premises, the closing efThansaction, and other good and valuable coretider tht
receipt and sufficiency of which are hereby ackrezlgled, the parties agree as follows:

1.

Covenants. For a period of five (5) years from the date wéaution hereof (such five (5) year period beinfgpmed to

herein as the “Restricted PeriodMpofid shall not, directly or indirectly, either @ employee, employer, consultant, agent, princyattner
stockholder, corporate officer, director, investoin any other individual or representative capasihether for compensation or not:

@

(b)

(@)

(b)

(©

(d)
()
)

Own, or have any rights of conversion to own, aarshin the earnings of, carry on, manage, opecatgrol, be engaged
render services to or solicit customers for anyiriess engaged in the operation of an establishfeatiring live female nuc
or semi-nude entertainment within a ten (10) méddius of the Club (the “Prohibited Areapyovided that two locatiol
identified on Exhibit*C" attached hereto are specifically excluded fromRt@hibited Area; o

Solicit or induce, or attempt to solicit or inducgherever located, any employee, independent atiottaor agent ¢
consultant of the Club, RCI, or any of their afftts or parent (collectively, the “Rick’s Partie4t) leave his or hi
employment or terminate his or her agreement atiogiship with any of the Ri’s Parties

Mofid's Acknowledgments and Agreements Mofid acknowledges and agrees that:

She has received cash consideration of ten ddi#i8.00) for her entry into this N-Competition Agreement and that
receipt of such cash consideration, in additiomtteer good and valuable consideration she recéivesnnection with th
Transaction, constitutes valid consideration tofbeher entry into this Nc-Competition Agreemen

Due to the nature of the Rick's Partigsisiness, the foregoing covenants place no greagtraint upon Mofid than
reasonably necessary to protect the business attigbof the Ricl' s Parties

These covenants protect a legitimate interest®Ritk' s Parties and do not serve solely to limit the reittompetition of th
Rick’s Parties

This Nor-Competition Agreement is not an invalid or unreadie restraint of trad:
A breach of these covenants by Mofid would causparable damage to the R's Parties

These covenants will not preclude Mofid from obiainreasonable business relationships or becomamgfidly employe:
following the closing of the Purchase Agreemt
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(9) These covenants are reasonable in scope and amnaddy necessary to protect the business and dibaaha valuable an
extensive trade which the R’s Parties have established through their own expand effort

(h) The signing of this Nc-Competition Agreement is necessary as part of timswmmation of the Transaction previol
discussed; an

0] Mofid has carefully read and considered all pravrisi of this No-Competition Agreement and that all of the resiics se
forth are fair and reasonable and are reasonaflyiresl for the protection of the interests of thek's Parties

3. Remedies, Injunction. In the event of Mofid’s actual breach of any psians of this Non€ompetition Agreement, Mof
agrees that the Rick’Parties shall be entitled to a temporary restrgiorder, preliminary injunction and/or permaneérunction restrainin
and enjoining Mofid from violating the provisionsiein. Nothing in this NoiGompetition Agreement shall be construed to prataby of th
Rick’'s Parties from pursuing any other available rensedtie such breach or threatened breach, includiegrécovery of damages fri
Mofid. Mofid further agrees that, for the purpasfeany such injunction proceeding, it shall be praed that the Rick’s Partielggal remedie
would be inadequate and that the Rick’s Partiesldveuffer irreparable harm as a result of Mofidislation of the provisions of this Non-
Competition Agreement.

4, Severability . In the event that any of the provisions of thisnNCompetition Agreement are held to be invalic
unenforceable in whole or in part, those provisitmthe extent enforceable and all other provisisimall nevertheless continue to be valid
enforceable as though the invalid or unenforcealles had not been included in this NGampetition Agreement. In the event that
provision relating to the time period or scope oéstriction shall be declared by a court of corapejurisdiction to exceed the maximum t
period or scope such court deems reasonable anctceable, then the time period or scope of theictish deemed reasonable and enforce
by the court shall become and shall thereaftelhbentaximum time period or the applicable scopéhefrestriction. Mofid further agrees t
such covenants and/or any portion thereof are ablerseparate and independent, and should anifispestriction or the application there
to any person, firm, corporation, or situation leédhto be invalid, that holding shall not affece temainder of such provisions or covenants.

5. General Provisions.

(a) Notices. Any notices to be given hereunder by either partithe other may be effected either by personéety in writing
or by mail, registered or certified, postage prdpaith return receiptrequested or by a recognized overnight deli
service. Mailed notices shall be addressed toptréies at the addresses set forth below, but padly may change th
address by written notice in accordance with ttdgaBraph 5(a). A notice or communication will Beeetive (i) if deliverec
in Person or by overnight courier, on the busirdessit is delivered and (ii) if sent by registeredcertified mail, three (.
business days after dispat
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(b)

(©

(d)

(e)

If to RCI: RCI Entertainment (3315 North Freeway FW), |
Attn: Eric Langan
10959 Cutten Road
Houston, Texas 77066

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

If to Mofid: Sherri Mofid
1050 G. South Lamar
Austin Texas, 78745

With a copy to David G. Slate
Slater Kennon & Jameson, LLP
4807 Spicewood Springs Road
Building 2, Suite 240
Austin, Texas 78759

Law Governing Non-Competition Agreement and Venue. This Nor-Competition Agreement shall be governed by,
construed in accordance with, the laws of the Sthf€exas, without regard to principles of conflaftlaws. In any actic
between or among any of the parties, whether grisint of this Noncompetition Agreement or otherwise, each of theigs
irrevocably consents to the exclusive jurisdictzomd venue of the federal and state courts locatéthiris County, Texa:

Contract Termsto be Exclusive. This Nor-Competition Agreement contains the sole and eaireement between the par
and shall supersede any and all other agreemetteéde the parties with respect to Modigreement not to compete v
the Ricl's Parties

Waiver or Modification Ineffective Unless in Writing. It is further agreed that no waiver or modificatiof this Nor-
Competition Agreement or of any covenant, condijtimnlimitation herein contained shall be valid esg in writing and du
executed by each of the parties hereto and thawvidence of any waiver or modification shall beeoffd or received
evidence in any proceeding or litigation betweeer fharties hereto arising out of or affecting thisnNCompetitiot
Agreement, or the rights or obligations of any pdsreunder, unless such waiver or modificatioim i&riting, duly execute
by each of the parties here

Assignment. The rights and benefits of the Rick’s Partiesearrttlis Non€Competition Agreement shall inure to the benel
and be binding upon the successors and assignseoRick's Parties. The rights of Mofid hereunder are peakan
nontransferable except that the rights and benéfieof shall inure to the benefit of the heirse@iors and leg
representatives of Mofic
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(9)

Binding Effect. Except as otherwise provided herein, this Kbwmpetition Agreement shall be binding upon anderto the
benefit of the parties hereto and their respediveEessors and assig

Execution . This Nor-Competition Agreement may be executed in two oreramunterparts, all of which when taken toge
shall be considered one and the same agreemeshatidbecome effective when counterparts have biegred by each pal
and delivered to the other party, it being undedtihat both parties need not sign the same cquarterin the event that a
signature is delivered by facsimile transmissiotbye-mail delivery of a “.pdfformat data file, such signature shall cre:
valid and binding obligation of the party executifty on whose behalf such signature is executetl) thie same force a
effect as if such facsimile ¢.pdf’ signature page were an original there

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, this Non-Competition Agreeméat been executed as of the 1st day of June, 2010

RCI ENTERTAINMENT (3315 NORTH FREEWAY FW), INC

By: /s/ Eric Langar

Eric Langan, Preside!

/s/ Sherri Mofid

SHERRI MOFID, Individually
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Panther City
719 North Main Street
Fort Worth, Texas 76164

Texas Cabaret
1300 NE Loop 820
Fort Worth, Texas 76106

EXHIBIT C




Exhibit 10.5

Execution Versior
NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated June 1, 2@h8 {Non-Competition Agreement"), is by and amdR@l Entertainment
(3315 North Freeway FW), Inc., a Texas corporation (“RCI”), anthmes Noryian, an individual residing in Texas (“Noryian”).

WITNESSETH:

WHEREAS , Sherri Mofid, an individual and the mother of Mian (“Mofid”), owns 100% of the outstanding shares of common
of Restaurant Associates, Inc., a Texas corporgtim “Company”),which owns and operates an adult entertainmentreakaown as Fo
Worth Gentleman’s Club (the “Club”) located at 3346rth Freeway, Fort Worth, Texas 76106; and

WHEREAS , Mofid owns 100% of the outstanding membershipenests of Voldar, LLC, a Texas limited liability ropan)
(“Voldar”), which owns the real property commonlgdwn as 3315 North Freeway, Fort Worth, Texas 76106 “Real Property”as is mor
fully described on Exhibit “A” attached to the Phase Agreement (as defined below); and

WHEREAS , Mofid owns the real property located at BLK 3tl4d&R and 5R, Diamond Heights Industrial AdditiomytWorth, Texa
76106 (the “Adjacent Property”), which is locatedjaent to the Real Property and is more fully dbsd on Exhibit “B” attached to tf
Purchase Agreement (as defined below); and

WHEREAS , RCI, the Company, Voldar, Mofid, John Faltynskad Noryian entered into an Asset Purchase Agreedaead June
2010 (the “Purchase Agreementp)rsuant to which (i) the Company has agreed toaflebf the assets owned by it which are assodiat
used in connection with the operation of the Clip,Voldar has agreed to lease the Real PropertR €l with an Option to Purchase and
Mofid has agreed to lease the Adjacent ProperBQGbdwith the Option to Purchase (collectively, theansaction”); and

WHEREAS , in connection with the Transaction, RCI has agreepay the Company cash consideration, as mdlisedascribed i
the Purchase Agreement; and

WHEREAS , Noryian (i) is the son of Mofid, (ii) has knowlgel and experience in the business and operaticth&e @@ompany and t
Club, (iii) has actively consulted with Mofid regtimg the business and operations of the Companytte€lub, and (iv) was instrumenta
the negotiations of the Transaction, and as sumives a benefit from the Transaction; and

WHEREAS , Mofid, as the sole owner of the Company and oidéln will benefit from the Transaction, and Norwiaill also benef
from the Transaction through his relationship andricial dealings with Mofid; and

WHEREAS , in connection with the Transaction, RCI has agrte pay Noryian cash consideration of ten doli$0.00), an
Noryian agrees that his receipt of such cash cerain, in addition to other good and valuablesideration he receives in connection \
the Transaction, constitutes valid consideratiarhfe entry into this Non-Competition Agreementnaare fully described herein; and




WHEREAS , RCI requires that Noryian enter into this NGompetition Agreement as a condition to RCI entgiitto the Purcha
Agreement and effecting the Transaction; and

WHEREAS , to induce RCI to enter into the Purchase Agred¢raad to complete the Transaction, Noryian agreeénter into thi
Non-Competition Agreement; and

NOW, THEREFORE, in consideration of the premises, the closing efThansaction, and other good and valuable coretider tht
receipt and sufficiency of which are hereby ackrezlged, the parties agree as follows:

1.

Covenants. For a period of five (5) years from the dateegécution hereof (such five (5) year period beiefnred ti

herein as the “Restricted PeriodNoryian shall not, directly or indirectly, eithes an employee, employer, consultant, agent, prahcgartne!
stockholder, corporate officer, director, investoin any other individual or representative capasihether for compensation or not:

@

(b)

@

(b)

(©

(d)

Own, or have any rights of conversion to own, aarshin the earnings of, carry on, manage, opecatgrol, be engaged
render services to or solicit customers for anyiriess engaged in the operation of an establishfeatiring live female nuc
or semi-nude entertainment within a ten (10) méddius of the Club (the “Prohibited Areapyovided that two locatiol
identified on Exhibit*C" attached hereto are specifically excluded fromRte@hibited Area; o

Solicit or induce, or attempt to solicit or inducgherever located, any employee, independent attottaor agent ¢
consultant of the Club, RCI, or any of their afftts or parent (collectively, the “Rick’s Partie4t) leave his or hi
employment or terminate his or her agreement atiogiship with any of the Ri’s Parties

Noryian's Acknowledgments and Agreements Noryian acknowledges and agrees that:

He has received cash consideration of ward ($10.00) for his entry into this N&@mempetition Agreement and that
receipt of such cash consideration, in additiorotteer good and valuable consideration he receiweonnection with tt
Transaction, constitutes valid consideration to famhis entry into this Nc-Competition Agreemen

Due to the nature of the Ri's Partie’ business, the foregoing covenants place no greastraint upon Noryian than
reasonably necessary to protect the business atigbof the Ricl' s Parties

These covenants protect a legitimate interest®Ritk' s Parties and do not serve solely to limit the feittompetition of th
Rick's Parties

This Nor-Competition Agreement is not an invalid or unreadie restraint of trad:
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(e) A breach of these covenants by Noryian would céusparable damage to the R's Parties

) These covenants will not preclude Noryian from obtey reasonable business relationships or becomgmgfully employe
following the closing of the Purchase Agreem:

(9) These covenants are reasonable in scope and amnaddy necessary to protect the business and dib@ahd valuable an
extensive trade which the R’s Parties have established through their own expand effort

(h) The signing of this No@ompetition Agreement is necessary as part of treswmmation of the Transaction previol
discussed; an

0] Noryian has carefully read and considered all miovis of this No-Competition Agreement and that all of the restoicsi se
forth are fair and reasonable and are reasonablyirezl for the protection of the interests of thek's Parties

3. Remedies, Injunction. In the event of Noryian’'s actual breach of angvsions of this NorEompetition Agreemer
Noryian agrees that the R’s Parties shall be entitled to a temporary redtrgiorder, preliminary injunction and/or permanérjunctior
restraining and enjoining Noryian from violatingetiprovisions herein. Nothing in this N&@wempetition Agreement shall be construe
prohibit any of the Ricls Parties from pursuing any other available rengetbe such breach or threatened breach, includiegrécovery ¢
damages from Noryian. Noryian further agrees tfatthe purpose of any such injunction proceedihghall be presumed that the Rigk’
Parties’ legal remedies would be inadequate andthigaRick’s Parties would suffer irreparable hasa result of Noryias'violation of th
provisions of this Non-Competition Agreement.

4, Severability . In the event that any of the provisions of thienNCompetition Agreement are held to be invalic
unenforceable in whole or in part, those provisitmthe extent enforceable and all other provisimall nevertheless continue to be valid
enforceable as though the invalid or unenforceglale¢s had not been included in this NGompetition Agreement. In the event that
provision relating to the time period or scope oéstriction shall be declared by a court of coraptjurisdiction to exceed the maximum t
period or scope such court deems reasonable anctceable, then the time period or scope of theictish deemed reasonable and enforce
by the court shall become and shall thereaftehbertaximum time period or the applicable scopéefrestriction. Noryian further agrees
such covenants and/or any portion thereof are ablerseparate and independent, and should anifispestriction or the application there
to any person, firm, corporation, or situation leédhto be invalid, that holding shall not affece temainder of such provisions or covenants.

5. General Provisions.

(@) Notices. Any notices to be given hereunder by either ptrtthe other may be effected either by personiety in writing
or by mail, registered or certified, postage prdpaith return receipt requested or by a recognipedrnight deliver
service. Mailed notices shall be addressed toptrées at the addresses set forth below, but pady may change th
address by written notice in accordance with tt@gaBraph 5(a). A notice or communication will Bieetive (i) if deliveret
in Person or by overnight courier, on the busirdessit is delivered and (ii) if sent by registeredcertified mail, three (.
business days after dispat
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(b)

(©

(d)

If to RCI: RCI Entertainment (3315 North Freeway FW), |
Attn: Eric Langan
10959 Cutten Road
Houston, Texas 77066

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

If to Noryian: James Noryial
40 N. IH 35#PB 1
Austin Texas, 78701

With a copy to David G. Slate
Slater Kennon & Jameson, LLP
4807 Spicewood Springs Road
Building 2, Suite 240
Austin, Texas 78759

Law Governing Non-Competition Agreement and Venue. This Nor-Competition Agreement shall be governed by,
construed in accordance with, the laws of the Sthf€exas, without regard to principles of conflaftlaws. In any actic
between or among any of the parties, whether grisint of this Noncompetition Agreement or otherwise, each of theigs
irrevocably consents to the exclusive jurisdictzomd venue of the federal and state courts locatéthiris County, Texa:

Contract Termsto be Exclusive. This Nor-Competition Agreement contains the sole and eaireement between the par
and shall supersede any and all other agreemetvtedre the parties with respect to Norymagreement not to compete v
the Ricl's Parties

Waiver or Modification Ineffective Unless in Writing. It is further agreed that no waiver or modificatiof this Nor-
Competition Agreement or of any covenant, condijtimnlimitation herein contained shall be valid esg in writing and du
executed by each of the parties hereto and thawvidence of any waiver or modification shall beeoffd or received
evidence in any proceeding or litigation betweeer fharties hereto arising out of or affecting thisnNCompetitiot
Agreement, or the rights or obligations of any pdsreunder, unless such waiver or modificatioim i&riting, duly execute
by each of the parties here
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®

)

Assignment. The rights and benefits of the Rick’s Partiesarrtiis Non€ompetition Agreement shall inure to the benel
and be binding upon the successors and assignseoRick's Parties. The rights of Noryian hereunder arsqgel an
nontransferable except that the rights and benéiiseof shall inure to the benefit of the heirse@xrors and leg
representatives of Noryia

Binding Effect. Except as otherwise provided herein, this Nbmmpetition Agreement shall be binding upon andérto the
benefit of the parties hereto and their respectiveeessors and assig

Execution . This Non€Competition Agreement may be executed in two orentmunterparts, all of which when taken toge
shall be considered one and the same agreemeshatibecome effective when counterparts have biggred by each pa
and delivered to the other party, it being undexdtithat both parties need not sign the same cquarterin the event that a
signature is delivered by facsimile transmissioyre-mail delivery of a “.pdfformat data file, such signature shall cree
valid and binding obligation of the party executifty on whose behalf such signature is executet) thie same force a
effect as if such facsimile “.pdf’ signature page were an original there

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, this Non-Competition Agreeméat been executed as of the 1st day of June, 2010.

RCI ENTERTAINMENT (3315 NORTH FREEWAY FW), INC

By: /s/ Eric Langar

Eric Langan, Preside!

/s/ James Noryia

JAMES NORYIAN, Individually
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Panther City
719 North Main Street
Fort Worth, Texas 76164

Texas Cabaret
1300 NE Loop 820
Fort Worth, Texas 76106

EXHIBIT C
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Exhibit 99.1
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CABAREL

4 FOR IMMEDIATE RELEASE

RICK’'S CABARET INTERNATIONAL, INC. PURCHASES ADDITI ONAL ADULT CLUB IN DALLAS-FORT WORTH MARKET

HOUSTON - (June 2, 2010) Rick’s Cabaret International, Inc . (NASDAQ: RICK), the nation’s premier owner of wade gentlemen’
clubs, has purchased tRert Worth Gentleman’s Club at 3315 North Freeway in Fort Worth, Texas.

Rick’s Cabaret paid $2 million tBestaurant Associates, Inc for the club and also obtained options to buyldmel on which the club sits &
the land adjacent to the club, an aggregate cA&és.

“This acquisition sends the signal that we areicaimg the rollup program that has been underway for some timetetdve will continue t
purchase new clubs that will be accretive to ouniegs and help fulfill our strategic visionsaid Eric Langan, President and CEO of Rick’
Cabaret.

“Specifically, the purchase of Fort Worth Gentlersa@lub adds significantly to the cluster of cluve now have in the DallaSert Wortt
market, giving us purchasing power synergies andkatiag advantages, and lets us leverage our raginanagement strengths,” he added.

Upon completion of plans to open a new cabaret tleaDFW International Airport later this year, the Fort Worth GentlemsrCluk
acquisition will bring to six the number of club&eed by subsidiaries of Rick’s Cabaret in the Balart Worth market -Rick’s Cabaretanc
Cabaret North in Fort Worth,XTC Cabaret and Club Onyx in Dallas. The acquisitionbrings to 20 the total number of clubs owne
subsidiaries of the company nationwide, includihg flagshipRick’s Cabaretin New York City andTootsie s Cabaretin Miami Gardens
Florida.

About Rick's Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) is hento upscale adult nightclubs serving prim:
businessmen and professionals that offer live &itenent, dining and bar operations. Nightclubblew York City, Miami, Philadelphia, Ne
Orleans, Charlotte, Dallas, Houston, Minneapolisl aither cities operate under the names "Rick's @apa’XTC," “Club Onyx” anc
“Tootsie’s Cabaret”. Sexual contact is not pernditse these locations. RickCabaret also operates a media division, ED Patldits, and owr
the adult Internet membership Website couplest@och. as well as a network of online adult auctiotessiunder the flagship Ul
naughtybids.com. Rick’s Cabaret common stock @ettecon NASDAQ under the symbol RICK. For furthefonmation contact ir@ricks.com

Forward-looking Statements: This document contains forwaldeking statements that involve a number of rishg ancertainties that cot
cause the comparg/actual results to differ materially from thoseigated in this document, including the risks amdartainties associal
with operating and managing an adult businesshtiginess climates in cities where it operatesstiwess or lack thereof in launching
building the company businesses, risks and uncertainties relatecetoggbrational and financial results of our Webssitenditions relevant
real estate transactions, and numerous other astarh as laws governing the operation of adukreaihment businesses, competition
dependence on key personnel. Rick's has no oldigati update or revise the forwdmbking statements to reflect the occurrence ofirk
events or circumstances. For further informatiasitwiww.ricks.com http://www.ricks.com/

Contact: Allan Priaulx, 212-338-0050, allan@ricksom




