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L ernitorial Exclusivity, Licensor sha:llnut’gﬂélm: righttouse the Scores g ydav’
narks to any third party within S0 miles’of the Location. In the event that —

s Lty o desires a license to use the Scores Trademarks for another location W 1
r lbcations within 50 miles of the Location, the Licensee shall, subject to }{1(.9
S0T's approval, enter into an agresment with Licensor containing terms 2nd ¢
1ifions substantially similar to the terms and w:rdi&uns of this Agreement.
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dsteed kfi;i': /Beginning on the first day of operation as Seores Los Angelas at the
4+ Location, Licensee agrees to pay the following as a royalty (“License
‘zjrf&ej for the Term of the Agroement as follows:
' During the period that the Licenseo is ywaiting the issuance
of its liquor license the License Fee wiil'be 4.99% of Gross
Revenues or $2,000.00 per week, whichever is greater,
Gross Revenues will be reported on a weekly basis for the
purposes of determining the License Fee.

On the issuance of its liquor license the Licénse Fee will be
4.99% of Gross Revemues or $4.000.00 per wesk,

AR whichever is greater Gross REevenues will be reported-on 2
oniwch) PR weekly b asis for the purposes o fd etemining the License
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“f3r0s§ | Revennes” means 100% of Licensee’s receipts -réceived from the
operation of the Business, less- all actusl local sales tiXes paid, amounts
secifically designated by customers on credit eard receipts a5 “tips for setvics,”
erediticard discount fecs, complementary food and beverage sales (subject to
Teasonable | imitations). Gross R evenucs include all revenues from operation o f
‘the Bysiness including, but not limited to, Ligior Revenue, Beer Revenue, |
“Champapne Revenue, Shot Girl House Fees, Wine -Revenue Non-Alcoholie
aeverage: Revenue, ‘Food Revenue, Party Revenue, Admission Feas Club,
sion Fees for Private Rooms, Room Renta), Humidor Revenuve, Cigar
‘fevenue, Cigarette Revenue, Candy Revenue, Novelty Revenue, Valet Ravenue,
. Coat ‘Check Revenue, Concession — Cigarette, Concession , ~ - Bathroom,
w0 Cer s sion — Massage, Concession ~ Tarot, Dressing Room Rent, House Fees
tertainers, House Fees DJ's, House Fees Floor Manager, House Fees Service
"..:"-Z"“"'J: Feature — Eﬂlﬂ‘ﬂdﬂ, Feature — No Feature —-i-,?:"u"iduu, Feature —
Clgar and Intemet Revenue and will also inelnde the fee charged to customers for
l_ufDiﬂmmdDthrn@andﬂufaﬂpiidby entertiiticrs for cashing in
Jamond Dollars®, : it s
; *Merchandise Royaltics. Licenses will purchase all re-sellable Merchandise
fiv ﬂl"ﬁmﬂr or Licensor's authorized affiliste. Licensee will pay for all such
derchandise on a cost plus twenty-five percent (25%) markup basis, unless
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vRublic Relstions. Licensee will pay a feenf}';;ﬂ_ﬂ_awcckfnrpubhc
ons. Public Relations shall mnludu, but not be limited to, educating the
__'jf..,;&ml the public of the opening of Scores Los .émgclﬁ via press
:nﬁpu;nch:mtsmpmtandbmadcastmadmandiniﬂpubhmtymﬂmﬂ
produded: and disseminated to the media and the public by the Licensor.
' the foregoing, IdnensurhurehFWmVﬂthepubhcrulzhumfm
1or th ﬁ!ﬂ:threemnnthsthﬁ'ﬂum:sslsnm

,.&e.l'r..a.-llln..:

ilﬂ.}mﬁﬁﬂﬂ}" Inspection Fee. Licensee will pay a fee of $150.00 a wesk for site
nspections. Notwithstanding the foregoing, Licensor hereby waives the monthly
nfEEﬁ:rthtﬁmtthmumunmsthtBumnemmnpm 1

@_ﬂﬁbmﬂFﬂﬂ.hmwﬂpq; 25.00 a week for tho creation, rental,
Bosting and monthly maintenance fees for the www.scoreslosangales.com URL.
A the foregoing, Licensor hersby waives the w:‘ém fee for the
'-?gﬂmﬁn&sthﬂﬁummsuupm.

Royalty Reports. Licensee shall - famnish- Licensor w:&: written reports
fem o g in detail all sales relative to the Business, TH-E reports shall be
"prepared and seat to Licensor not later than seven (7) days following the 15™ and

d’i}rufﬁuﬁmﬁmﬁ Reports will be adjusted on a quarterly basis (if
sparY), not later than ten (10) days after each calendar quarter period ending

1t March, June, September and D ecember of cach year. Reports will set forth

' '. ,chnuas on a weekly basis.
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;.1 OV Y CICENSOR. In urdurtuprmmthavaﬁue,gm&mﬂmd
% '*"'-= of the Scores Trademarks, Licensee and Licensor shall consult each
ﬁ:"nng the Term hercof with regard to anymaﬂ:cﬁpg. advertiging or
amﬂhﬂpursuamtuﬁmﬁusmusmdhnmnrmlihaw the right to
L7D) . ‘(not to ‘be unreasonably withheld), all advﬂrhamfcnts. promotional,
Harketms andnthnmﬂa:matmala,mﬂudmghmnnth:nite&mﬁmimagﬁmﬂ
C r'4ﬁfﬁmmnnﬁnaﬂa:s@fnrﬂmlumﬂmﬁrfnﬁmure,pmrmrdeamur

(I ) &1;-'3 of the issuance of each royalty report sct forth above,

H-? Yy promotional, marketing, ad?erl:mng or other similar materials which

Ve gﬂ’-’ been approved by Licensor in the twenty-four (24) menth period
rEceding the proposed use or in the event Licensee intends to utilize any such
swmchhavebemusudmthapmﬂdmm&sbmmmdstuﬂumml
ied i‘hﬂ]} used by Licensor in the 24-month period preceding the proposed use,
_f;mu shall first obtain the prior written consent of Licensor; for such use,
Jﬁhall not be unreasonably withheld. In connection Wll]‘l obtaining such
: __ it Licensee shall send copies of all materials and media' for the proposed
Use S0 thiz Licensor can thoroughly evaluate the proposed use. Licensor agrees to
Hf " thﬁ Licensee ofits d ecision regarding any approvals 'within twenty-four
ﬂftmmvinga]lmatma]a and media for approval.

ﬁns,ib]e fnrthn :nmphanm w1th a.ll a.pph:ahle laws a.nli sa:t‘ﬂt}rs tandards
,i‘ﬂiﬁ operation of the Business, the Location, other licensed locations and
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Sy .-t to Paragreph 3 above in no way effects, alters, diminishes or waives
,*FF 's obligations hereunder or inder Licensee’s obligation to indemnify
- Licetisor as set forth herein below. Licensor 2 gress to cooperate with Licenses

figt A
"iﬁeiq-s:a- of the Scores Trademarks herein. Licensor . approval of submissions Hﬂ{.

#nd ‘nodify its standard business practicss as may be necessary to comply with
g FI: p;dmanmmﬂfnrhm, rules and regulations.

,._E_‘ :
“_.QQE.SAHDRECDRDS Licensee shall, fmanﬂnmumnfth:ﬁﬂ]yws
ﬁmmﬂ:ﬁun,kaepfuﬂmdmmhmksnfamm;.mrdmd&hmd
ﬁaunuranda representing Licensee’s sales. Licensee firther gives Licensor the
-8t its own cost end expense, to examine said books and records on

SLLCTRN ,ﬂablﬂnﬂﬁﬂﬂ, such examinetion to be conducted in such a manner as to not

;¥ '.*_'i_'- ﬁlﬂﬂ more than once in every three (3) menth period, Licensee shall
geasonably cooperatc with Licensor in the event the owner of the Scores
emarks requests an audit. Licensor or its mmmmshaﬂmtd:sﬂusam

A __1.__15__& person, firm, or corporation any information acquired a$ a result of any

Jsraminstion, provided, however, that nothing contained hercin shall be construed

',l FI’E"-’ﬁt Licensor .and/or its duly authorized representatives from using or

- o8ing said information in any court, arbitration, or nl:h:r anhnn instituted to

enf e ﬂm rights of Licensor hermdnr

]

(@) A ..tﬂﬂpl'ﬂshﬂ; trademarks and/or patml‘s in the Scores Trademarks and
- 'igmueﬂuﬂprapﬂtybdungmlﬂrmhcmrmdmwthmthumﬂptﬁf
nise granted herein. Upon termination of this Agreement all intellectual
'pr f. it and rights granted herein in the Scores Tradematks immediately
Tevert tnl-tr:msuruxﬂm owner of the Scores Trademarks and Licensee agrees to
ks '_":Fg;,uﬂmsuraﬂ original artwork, m odels, s amples, p rototypes, renderings
fd drawings incorporating the Scores Trademarks, Other than during the term
hereof, f:ﬂ use by Licensee of the intellectual property rights of the Scores
Arademarks shail fnure to the sole benefit of Licensor and the owner of the Scores
Lrs @ns hmﬂlmhwmﬂmwmmnﬁm
sa1d reversions of rights andlhtnb;qr eppoints Licensor its attorney-in-fact for the
gl limited purpose of executing any such docurnents in:the event Licensee
%m'ﬂmgﬂrmahhm do so unless Licenmsee is relying upon the specific
Tanties set forth below. Licensee acknowledges the exclusive ownership of all
infellectual property rights in and to the Scores Trademarks by the owner of the
Seores I?admuhmdmunﬂhkcmmhmmmmmwmumg:smd
. omnetship, including but ot Kimited 1o registering or atterpting to register the
r'similar marks or'properties anywhere in the World, nor commence or
O .érpa;emcmuaunnurappnm proceedings.

&8, ANTIES. All warranties made herein are trus on the. da.ﬁe of execution
- ﬁ'sﬁaﬂrﬂnaintmﬁ ﬂrnuﬂwmtheTermhmfandshall smvethctndnr
i ufthsAErwmmt.
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Flf?nr confract rights of any third party, including the owner of the Scores
amarks. - Licensor furthar warrants that it has not violated and will not during

: I-:-I' Ak b - . i . .
b, I}ﬁﬂkimmlﬂcﬁunﬂmnfmym&pmmgﬂnmgﬁcmadﬂﬂﬁcm.

3 L.Eu LR

‘}g’j - Tdcensor hercby warrants that it is the exclusive Licensee of the Scores
‘Trademarks, and has the sole and exclusive rights to sublicense the same on the
‘tertns sot forth herein.

Lfﬁgrﬂ copyrights, trademarks and/or patents in the Scores Trademarks and

related intellectual property belong solely to Licensor and are within the scope of
I%hlfllﬂlﬂman granted herein, ' o

E;l}',[’pm are no claims, actions, pr&ca_&d.ings, or Judgmntsby the Owner of the

Soores'Trademarks against the Licensor which would in any way impede, hinder,
Liehy or interfere with the Licensee’s rights hereunder. .

¥ :-Ii_.'E_E

1{e it
{{e) Subject to and in reliance upon the Licensor’s warranties above, Licensee
. Wamrants that the aceeptance of the license granted hereunder or the
Jubscquent commercial exploitation of the license by the Licensee does not
-yiolate'the intellectual propenty or contract rights of any third party. Licenseo
T warrants that it has not intentionally violated, and will not intentionally
late, the rights of any third party in accepting this license.

TIGATION. Licensee agrees to give’ Licensor prompt
néation of any third party actions that would constitute an infringement of the
ehts granted to it by this Agreement Licensor chall prosecute, at its own
iod; infringement actions against any third party infringers and any

VENes obtained therein shall belong exclusively to Licensor. Licensee shall,
b Licenser’s expense, cooperato in all respects with Licensor’s prosecution of
‘Sid.shits, including but not limited to being named s a party in any such suit,
documents, appearing as witnesses, etc. g

n=iw'e
IR

i

¥
]
!

- :.l'-.' . -
WDy T ;

e
.I l‘ 3
@ﬁ

iwrmsnr agrees to indemnify and hold harmless Licensee from and 4 gainst
and all damage, Joss, and expenss incurred as 2 result of the breach of any of
asor's wamantes herein. A ny claims made against Licgnses which would

-ﬂl:ll 1h

b).Lacensee agrees to indemnify, defend, and hold harmless Licensor, jts agents
d e loyees from and agzinst any and all loss and expense arising out of any
Auls of personal injury, product liability, wrongful death, negligence, strict
3bil; ‘ﬁr other similar action, in addition to the breach of any of its warranties
srennder or the violation of any applicable law or safety standard based on the
g: > 0f the Scores Tredemarks by or on behalf of Licensee and/or its subsidiary,
fiiliated'or controlled company (if any). Licensee shall maintain, st its sole cost
aid expense, Ppremises liability, liquor Hability, workman’s compensation (in the
aﬁi‘nﬁntrnqnn-ed by the State of California), plate glass insurance (as per
ﬁ#ﬁ%ﬁ.‘#f‘* lease), commercial liability coverage and other customary insurance.
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ﬁ“l"m mises, commercial, and liquor policies must p-ovide coverage of at least @//
;ﬁﬁ;@ﬂﬁmﬂﬂﬂiﬂﬂﬂ.ﬂﬂ'ﬂ. naming Licensor s an additional ifsured, and providing J{'T [
“that such,policy cannot be canceled without thirty (30) days prior written notice to (

o l|.='I

dcensor. In the event any claim is made against Licensor in excess of the limits

::[,;p?nsee‘s insurancé set forth above, Licensor may, at Licensee’s expense,
“retain counsel of its own choosing to defend said claims. All insurance shall be

 /primary snd not contributory. Licensee agrees to provide Licensor with a copy of
,th!mauranc: declarations and/or ceitificates within 20 days following the date of
,this Agreement. Liceasee shall indemnify, defend and hold harmless Licensor, its

- 2gents, employees and affiliate or parent corporations from and against any and

.all loss and expense arising out of any breach by Licensee of any term of, or

10, TERMINATION,

ii-. '?',i-‘l’:- LT LI O s
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i;fé.i lﬂ case either party fails to perform under or commits or allows to be
‘eommitted a breach of any. of the several covenants and conditions berein

S - the other party shall notify such party in writing of such failure or
;ydefanlt and such party shall then have the right to remedy such failure or default

THLr

fr;_; Tt ;g.If Licensor shall send notico of defanlt to Licensee based on a failure to
éﬂ'%ﬁrﬂﬁﬂ, ‘then Licensee shall cure such default within ten (10) days of notice.

I L T

i éﬁﬁ'ﬁ? termination under this paragraph will be without prejudice to the rights
.~ and remedies of either party with respect to any provisions or covenants arising
j&ﬂfbﬂzﬂhﬂa committed prior to such termination. '

! :pﬂﬁl o . :
AB) If.a petition in bankruptcy is filed by or against Licenses, or Licensee becomes
inselvent, or makes an assignment for the benefit of creditors, or any other

#rapgement pursuant to any bankruptey law, or if Licenseé discontinues its

“Business or if a receiver is appointed for it or its business, to the fullest extent
F ﬁﬁd by law st the time of the occurrence, the license hereby granted shall

Atomatically terminate without any netice whatsoever being necessary. In the . .
.  this License is so terminated, Licensce, ifs receivers, representatives,

‘Yhstees, agents, administrators, successors, and/or assigns shall have no right to
_ #ell, use, exploit or in any way deal with or in the Scores Tradémarks or anything
ating o it whatsoever exeept with and -under the gpecial consent and
hstruglions of Licénsor in writing, which they shall be obliged to follow,

L
d il

jsolvent, or makes an assignment for the benefit of creditors, or any other
rangtment pursuant to any bankruptoy law, or if Liconsor discontinues its

o WALT8 9007 kT AN
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.i:'ﬂ:l:: Upan cessation of all “Adult Entertainment” b._.ness operations by the

- o= = gy = [ LI R R L

nseeat the Location for a period of greater than one hundred eighty (180) p‘-{'][
2ys for any reason other than Force Majeure, this Agreement shall terminate

Ilﬂtnmanually
1%*} This'Agreement shall also terminate should Liceasee sell the business or the

assm of the business. Upon such a termination, Licensee shall give Licensor at

lﬁsﬁ sixty (60) days advance written notice. Upon such sale, all rights and

. Gbligations of the parfies relative 10 this agreement shall cease and be of no
 'further force or effect.

ikt ﬁ MEI_HE This' Agreement and Licensee’s obligations hereunder are
.mndmnnﬁiupnntheﬁ:unw:ng S

I_ém'.‘.ﬂs&b obtaining all permits, approvals and comsents including, but not
d ‘to, Biquor license and zoning and use permits in order that the Licensee

Wb i;ﬂi?“lﬂ\'-‘:ﬁllly operate the Business at the Location as an adult entertainment night
' .'.;ninlgkand ha: in the manner contemplated hersin, -

ﬁ IERM. Subject to Paragraph 10, the Term of this Agreement shall commence
on thé execution of this Agreement and continue for an initial term of three (3)

_ ';rﬂ*af# v-qth successive three (3) year renewals which will be automatic waless the

Lgreement is terminated in accordance with its terms, or if Licensee is in default
I%iﬁﬂm obligations. If the Business is not opened at the Location within
's\‘:}ﬁj? after the exccution of this Agreement, Licensor may terminate this

A ereement. - Licensee may extend the 120 days by paying Licensor a fee of

tu'

$2,000 for an additional ona week for up to 8 additional weeks. In the event that
icetiste fuils to pay the $2,000 for en additional week or if at the expiration of
8 ; 8dditional weck the Business is not opened at the Location, Licensor may

i35 -} nate this Agreement. If Licénsee does not obtain a liquor license within two

, aﬂﬁ the exccution of this Apreement, Licensor may terminate this
' il mltﬂﬁulnﬂum:m hmwmhuphﬁmrappnmdnfm

Emgres& ?I opening nan ite progress in obtaining a liquor license.

P It:se::pmnsl:,ragrwdandtmﬂmtnndthﬂnnﬂ:npa:ty
tﬁnagmtnrlzgalmpmsmtmve ufﬂ:enfb.mandmi‘;h&rpanyhasthu

: '_514“'_, exprege or implied to bind the other or pledge its credit. This
ESie *_n--- -- dm:snnt :reataﬂ.parmershtp or joint venture butw:unﬂm two parties.

Ihsumdamtn:rda:udagrmd&mtmthaﬂmtufanmuf

. gb'ﬁ;mmmt,wu terrorism, fire, flood or other natural digaster, or labor or

inufEcturing strikes which prevent the performance of this Agreement, such
stmance will not be considered a-breach of this Agreement, and such
ﬁ@ﬂﬁ&fdﬁnﬂumﬂbﬂmmh but not longer than, the conditions

I:ﬁ

S 7.
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ol : dﬁaribud herein prevail. The period of Force Majetu. shall not exceed twelve o
i _(12}munths. _ H‘(

b {1:#15‘ HQ.IJE'&. All notices, whmsvar required in this Agreement, will be in
. i wnting and sent by certified mail, retum receipt requested to the addresses
w7 ydesignated as the principal offices of the parties. Notices will be deomed to have

&

74 been given two business days following mailing. A copy of all notices to

""" Lisemsor shall be sent via rogular mail fo Scores Holding Company, Inc, 533.535

11 -West 27% Street, New York, NY 10001, attention: Richard Goldring as Presiden
.. Far i --' _. g w1 oty - e g o, & o= _— o T
=i r o - . 4 8

T

\vopnerToi-Angeles-CA-SDE] _asﬂ
4TI Dewms R . DE Eynr

o e 16 CONTROLLINGLAW. This Agreement shall be construed m accordance Fiﬂjﬂ'
¢ 2. withthelaws of the State of New York United States of Americs and jurisdiction L5 et
“.° .. ovérthe parties and subjcct matter over any controversy arising hereunder shall be NV

o et in'the Courts of the State of New York or the Federal courts therein. Both parties

i i hereby irrevocably consent 1o said jurisdiction and venue. o2

" 177 ASSIGNMENT. This Agreement shall be binding upon and imure to )
;. . ; benefit of the partics hereto and their respective successors and permitted assigns, ¥ EH,

5 48 3 'ﬁ}l‘; ‘oe; this Agreement, mor any of the rights, interests or obligations

e

v iur shall be assigned by Licensee without the prior written consent of
4 dAeensor, and any, attempts to do so without the consent of Licensor shall be void

o i Wﬁmﬂmg between the partics, No other oral or written agreements or
© . - Teprescritstions existor are being-rslied upon by cither party, all being merged
.y herelrl . Any modifications or additions hereto must be made in Writing and signed
R e

; by Heph, L
1A 1 ry
. 19.MISCELLANEOUS,
Bl LR :

. effect the meaning or interpretation of this Agreement. If any provisions
- Agreement are for any reason declared to be invalid or illegal, the
~f::'?i§5;¢y; g; provisions shall not be affected thereby. -
€53 ) ,_;;_"_I:i:iﬂ failure of cither party to enforce any of all of its rights hereunder as

ey ‘docrue shall not be deemed a waiver of those rights, all of which are
e 1 %gm Agreement may be executed in more than one coutferpart, all of
o g Which be deemed 1o be originals, |

i} iyt
-'.'III
i

]
" (@) " The failure of Licases to refum an executed copy of this Agreement 1o
i Licensor within 10 days of the date hereof shall render this Agreement null and

EEdhfm foree or effect
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.7 57420, SECURL, { INTEREST. 3{1 luc
i ' (ﬂ] In order to indiice Licensor to enter into .this Agreement and to secure the

o - :completé and timely performance of Licensee's obligations hereunder; Licensee
hertb_? grants to Licensor a security interest in the license gramted mder this
1 i 1 Amm;n: as well as Licensea's receivables in connection therewith. In the cvent

- { 4;# hnenmadaﬂults under this license and Agreement, Licensor may enforce against
T ﬁ Liqcnsae:a]ithanshts and remedies of 2 secured creditor upon default under all
'f-_i_; g hpphm]:lc laws. In the event Licensee files for banlkruptey under the U.S.
v ol fﬁai‘ﬁla Aimg]{n-uptoth; hmnrmurnnfbruaaﬂng]ns and remedies of a secured
: .-';___*,. ; i;’*" g“mﬁwﬂ% _ :_'IfnﬂﬂrfhuUE Bankruptey Code.
ﬂ e ;ﬂj f"ﬁ::)l Licensce agrees to execute any and all documents nscessary to perfect
1*_!”,_ :.:‘_'*_91 Lt ﬁ:ﬂ:ﬁ:_'s secuzity interest in this license including, but not limited to, Financing
ttément Form UCC-1 and any other security agreements . sad financing
" ;tatnnmmd:nmngmdsmmty:ﬂﬂmauchfnmasmyhummdedand
; ,:_ & e pir{'@p}‘gdn:cmdmgtnﬂmlmnfﬂmEtﬂEanqumkmdthnUE Patent and

l. 1

DDL OF LOS AﬂGEI.:Es LLC
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