EXIT TRANSITION AGREEMENT

This Exit Transition Agreement (the “Agreement”) is entered into this the = day of
November, 2014 by and between by and between CITY OF BROOKHAVEN, GEORGIA, a
municipal corporation (“City”), and TROP, INC., a Georgia corporation, and JEG FAMILY
TRUST individually and collectively, (each a “Pink Pony Party” and collectively, “Pink Pony”)
(together with City each a “Party” and collectively the “Parties”).

RECITALS

WHEREAS, City was incorporated on December 17, 2012 as a municipality pursuant to
the laws of the State of Georgia on December 17, 2012;

WHEREAS, prior to the incorporation of City, Pink Pony operated a restaurant with
alcohol consumption and nude entertainment in unincorporated DeKalb County, Georgia for
over twenty years;

WHEREAS, City on January 15, 2013 adopted by Ordinance No. 02013-01-51, an
amendment and restatement to Article XII of Chapter 15 of the Code of Ordinances of the City
of Brookhaven—Sexually Oriented Businesses, as amended (hereinafter referred to as the “SOB
Ordinance™);

WHEREAS, the consumption, sale and service of alcoholic beverages in City is regulated
pursuant to Chapter 4 of the Code of Ordinances of the City of Brookhaven, as amended
(hereinafter referred to as the “Alcohol Ordinance”);

WHEREAS, Trop, Inc. d/b/a Pink Pony and the JEG Family Trust filed a lawsuit against
the City of Brookhaven, Georgia, in the Superior Court of DeKalb County, as Civil Action No.
13CV5593, which challenged the constitutionality of the SOB Ordinance and the Alcohol

Ordinance;

WHEREAS, the Superior Court of DeKalb County granted the City of Brookhaven’s
motion to dismiss Civil Action No. 13CV5593, upholding the constitutionality of the SOB
Ordinance;

WHEREAS, the Supreme Court of Georgia upheld the constitutionality of the SOB
Ordinance and the Alcohol Ordinance and denied the Pink Pony’s motion for reconsideration on
November 3, 2014;

WHEREAS, the Parties entered into that Non-Disclosure Agreement passed October 28,
2014 with respect to the subject matter of this Agreement and other matters (the “NDA™); and

WHEREAS, the Parties are desirous of entering into this Agreement for the purpose

settling all existing claims and litigation by outlining the conditions pursuant to which City will
license Pink Pony for the sale and service of alcohol in conjunction with a Sexually Oriented
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Business, for a limited period of time, to enable Pink Pony to amortize its existing capital
investment and to transition its operations to full compliance with the Ordinances.

NOW, THEREFORE, in consideration of Ten and no/100 Dollars ($10.00), the premises,
the mutual covenants and agreements of the Parties and other good and valuable consideration,
the sufficiency of which is acknowledged by the Parties hereto, the Parties agree, covenant and
represent as follows:

1. Definitions: Throughout this agreement, these definitions shall apply:
“Affiliate” shall mean the individuals and entities listed on Exhibit D to this agreement.

“Adult Cabaret” shall mean a nightclub, bar, juice bar, restaurant, or similar commercial
establishment that regularly features live conduct Characterized By Semi-nudity.

“Pink Pony Entertainer” shall mean an “Employee” (as defined in Brookhaven Code
Section 15-401) who appears “Semi-Nude” or in a state of “Nudity” (as defined in Brookhaven
Code Section 15-401) in the Premises.

“Alcohol Ordinance” shall mean Chapter 4 of the Code of Ordinances of the City of
Brookhaven, as amended.

“Ante Litem Notice” shall mean any notice received by the City of Brookhaven
regarding the subject matter of this Agreement pursuant to O.C.G.A. § 36-33-5.

“Bad Act” shall mean an occurrence within the premises of the Property when a
Manager is cited by an Enforcement Officer with a violation of either (i) Sec. 16-4 of the City
Code (relating to prostitution and related offenses); (ii) Section 16-6-10 of the Official Code of
Georgia Annotated (relating to keeping a place of prostitution) (iii) Section 16-6-11 of the
Official Code of Georgia Annotated (relating to pimping); (iv) Section 16-6-12 of the Official
Code of Georgia Annotated (relating to pandering), (v) Section 16-4-7 of the Official Code of
Georgia Annotated (relating to criminal solicitation), or (vi) Section 16-13-33 of the Official
Code of Georgia Annotated (relating to the attempt or conspiracy to commit offense under
Axticle 2 of Chapter 13 of Title 16 of the Official Code of Georgia relating to the regulation of
controlled substances). For purposes of Section 15 of this Agreement, the citation of a Manager
by an Enforcement Officer of more than one Bad Act at the same time shall constitute only one
Bad Act. The term “occurrence” in connection with this definition shall mean the day and year
during which the citation of a Manager for a Bad Act issued.

“Booth” shall mean those areas depicted as a booth on Exhibit C, except the bottom
exterior wall of the open space of the Booth shall be no greater than 54” tall. “City” shall mean
the City of Brookhaven, Georgia.

“City Code” shall mean the Code of the City of Brookhaven, Georgia.
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“Enforcement Officer” shall mean the City Police, City code enforcement personal, or
any other person certified by the State of Georgia Peace Officer Standards and Training Council,
including retired law enforcement that were certified by the State of Georgia Peace Officer
Standards and Training Council at the time of retirement.

“Lawsuits” shall mean the pending, threatened, or past litigation listed on Exhibit A of
this Agreement.

“Ordinances” shall mean, collectively, the SOB Ordinance and the Alcohol Ordinance.

“Manager” shall mean an “Operator” as that term is defined in Brookhaven Code Section
15-401 and any manager, any floor manager, or other any other person hired by Pink Pony to
supervise the activities of Pink Pony Entertainers within the premises of the Property.

“Pink Pony Party” shall mean Trop, Inc., a Georgia Corporation, and/or JEG FAMILY
TRUST, individually, and all of its affiliates, subsidiaries, shareholders, and assigns.

“Pink Pony” shall mean Trop, Inc., a Georgia Corporation and JEG FAMILY TRUST,
collectively. When referred to herein as “Pink Pony” the obligations of Trop, Inc., a Georgia
corporation and JEG FAMILY TRUST, shall be joint and several.

“Property” shall mean the premises and business located at 1837 Corporate Boulevard,
Brookhaven, Georgia.

“SOB Ordinance” shall mean Article XII of Chapter 15 of the Code of Ordinances of the
City of Brookhaven, as amended.

“Term” shall mean the period commencing with the date of this Agreement and ending
on December 31, 2020, unless otherwise terminated in accordance with the terms of this
Agreement.

2. No Admissions. This Agreement shall not be construed as a concession or
admission by either party.

& Capitalized Terms. All capitalized terms used in this Agreement shall have the
same meaning as used in Ordinances unless otherwise defined herein.

4. Release by Pink Pony.

A. Each Pink Pony Party, on its own behalf, and on behalf of all its assignees,
employees, officers, agents, successors, affiliates, and subsidiaries, hereby acknowledges
full accord, satisfaction and settlement of and hereby release any and all actions, causes
of action, damages or claims for damages, demands, claims and rights of whatsoever kind
and nature which are claimed or could have been claimed against City in the present
litigation as of the date of this Agreement and the litigation referenced in the document
attached hereto as Exhibit A (the “Lawsuits”). Each Pink Pony Party shall and does
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hereby release City, and its former and current council members, insurers, employees,
officials, officers, attorneys, and agents, from any and all state and federal claims,
including attorney fees under any constitutional, statutory or common law theory, which
have been or could have been asserted prior to or as of the date of this Agreement or
which in any way relate to or arise out of or could have related to or arisen from Pink
Pony’s operations or doing business or engaging in activity of any kind within the
boundaries of the City for which they claimed or could have claimed that the City, or any
of its current or former council members, officials, employees, attorneys, officers or
agents, are legally liable or subject to any claim whether for equitable or legal relief prior
and up to the time that this Agreement is fully executed by the Parties.

B. In further consideration of the operational status and rights granted and
recognized hereunder, each Pink Pony Party intends, represents and warrants that any and
all claims that were and/or could have been asserted prior to or as of the date of this
Agreement by or on behalf of Pink Pony in the Lawsuits and their respective assignees,
employees, officers, agents, successors, affiliates, and subsidiaries, including an award of
attorney fees pursuant to any state or federal statute arising out of and by reason of the
acts or omissions alleged in the complaints filed in the in the Lawsuits by each Pink Pony
Party, or as alleged in any “Ante Litem Notice” are hereby fully and completely released,
relinquished, dismissed with prejudice, settled, and satisfied. This release covers any and
all claims whatsoever which existed prior to the signing of this Agreement as well as
those claims that are part of the Lawsuits and any pending litigation. Each Pink Pony
Party hereby acknowledges that the stated consideration set forth in this Agreement is full
compensation for and on account of any and all injuries and damages of any kind
whatsoever, including an award of attorney fees pursuant to any statutory or common law
theory, which they claimed or alleged were sustained or, prior to or as of the date of
Agreement, could have claimed or alleged to have been sustained.

C. Each Pink Pony Party hereby satisfies and settles such claims and does
hereby fully and completely release and forever discharge City and all other entities and
people, including the City’s former and present council members, officials, officers,
agents, successors, administrators, officers, employees, attorneys, directors, personal
representatives and assigns, and all other departments, insurers, agencies, corporations,
companies and all persons, from any and all claims, actions, demands and causes of
action of whatsoever kind and nature arising out of any prior events occurring prior to or
as of the date of this Agreement relating to the sexually oriented business(es) operated by
each Pink Pony Party (which business(es) of Pink Pony are hereinafter referred to as the
“Sexually Oriented Businesses,” and pursuant to the SOB Ordinance being an operator of
sexually oriented business with the proviso that such Sexually Oriented Business features
Nudity of its Pink Pony Entertainers), properties, licensing and statements, including
events alleged in any pending litigation, the Lawsuits including, but not limited to rights
relating in any way to any licensing or permitting of the Sexually Oriented Businesses;
including personal injury; loss of consortium; loss of services; lost profits; business
damages; lost wages; lost property; back pay; business interruption; tortious interference;
slander; promotion; injunctive relief; attorneys’ fees, except as specifically addressed
herein, and punitive damages; employment rights and benefits; pension benefits; damage
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to reputation; including an award of attorney fees pursuant to any state or federal statute,
all other claims and expenses; deprivation of any and all rights secured under the
Constitution and laws of the United States of America or of the State of Georgia or the
Code, including but not limited to, those rights secured under the First Amendment of the
Constitution of the United States of America, 42 U.S.C. §§ 1981, 1983, 1985, 1986,
1988, 2000e and 12101; attorneys’ fees, (except as specifically addressed herein) costs
and expenses of litigation incurred in the Lawsuits; punitive damages; and any other
damages or expenses arising out of said matters.

518 Release by the City. City, on its own behalf and on behalf of their former and
current council members, insurers, employees, officials, officers, and attorneys shall, and does,
hereby release each Pink Pony Party and all their assignees, employees, officers, agents,
successors, Affiliates, and subsidiaries, from any and all claims, causes of action, demands, suits,
proceedings, costs, expenses, liabilities, judgments, sums of money, rights, obligations or
liabilities of any kind or nature whatsoever, in law or in equity, whether known or unknown,
arising out of, or related to the operation of the business located at 1837 Corporate Boulevard,
Brookhaven, Georgia (the “Property”), or which were or could have been asserted or could have
been claimed in the Lawsuits or otherwise, which took place prior to or as of the date of this
Agreement. City agrees to dismiss any pending litigation initiated by the City related to the
operation of the business located at the Property within ten (10) days of executing this
Agreement. The forgoing release does not release Pink Pony for amounts payable by it for 2014
unpaid fees license and other fees assessable, except for any 2014 employee permits, under the
City Code.

6. Peachtree Creek Transfer. Prior to the incorporation of the City of Brookhaven,
under DeKalb County’s jurisdiction, Pink Pony planned to make improvements to the Property
in order to avoid encroachment of the Peachtree Creek stream buffer and regulate the discharge
of storm water into such Creek. Pink Pony agrees to convey to the City good, marketable title by
limited warranty deed, subject to matters of record acceptable to City, all of that portion of the
bed, channel and banks of Peachtree Creek owned by it, along with such additional property
along said bank necessary to construct and equip with benches and trash receptacles, a
pedestrian/bike path, a path for emergency vehicles to access the creek and four (4) parking
spaces in such form and at such location as City and Pink Pony, in good faith, shall mutually
agree (the “Green Space Property”). City will contract for the construction of the improvements
to the Green Space Property to extend, build and equip North Fork Peachtree Creek linear green
space, pedestrian/bike path (including benches and trash receptacles) along and within the Green
Space Property in accordance with City plans. Upon City contracting for the construction of said
improvements, Pink Pony agrees to deposit $25,000 with City toward the cost of said
improvements and after the $25,000 has been expended, Pink Pony will thereafter pay City upon
delivery of contractor’s pay request the amount so due thereunder until such time as Pink Pony
has paid at total of $75,000 (including the initial $25,000 deposit). To the extent the cost of
improvements exceed $75,000.00, such excess shall be borne by City. Subsequent to
construction and conveyance, the City will be responsible for the maintenance of the transferred
property, and all constructed improvements, after completion. Attached hereto as Exhibit B and
incorporated herein by specific reference, is a preliminary site plan of the location of the
boundaries of the Green Space Property. Pink Pony at its expense will pay the City an addition
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amount, up to $2,000, no later than December 15, 2014, which shall be allocated to the City’s
preparation of a survey of the Green Space Property. Pink Pony shall convey the Green Space
Property to City no later than January 15, 2014. In the conveyance of the Green Space Property
to City, Pink Pony agrees to grant an easement to City through the Property for ingress and
egress of pedestrians and vehicles to the Green Space Property for the purpose of constructing
the improvements to the Green Space Property and for overflow parking by visitors of the Green
Space Property during daylight hours only.

7. Reimbursement of legal fees and expenses. Pink Pony agrees to pay the City
$283,000.00, representing attorney fees and expenses incurred by the City (including in Pink
Pony Matters / Lawsuits indicated on Exhibit A), and the preparation of this Agreement. This
amount shall be paid as follows: (i) $47,166.67 on the execution of this Agreement by the Parties
and (ii) $11,791.67 per month for a period of twenty (20) consecutive months commencing
March 1, 2015. The forgoing amount may be prepaid in full at any time by the payment of 90%
of the unpaid amount. In other words, if Pink Pony wishes to pay the unpaid amount in full at
any time prior to October 1, 2016, it may do so without penalty and with a 10% discount of the
total unpaid amount at such time.

8. Improvements to Pink Pony. On or before six (6) months after Pink Pony
receives all permits to complete the additions and renovations contemplated in the construction
plans attached hereto as Exhibit C, Pink Pony agrees to finally complete renovations of its
parking lot to comply with all of the terms and conditions of the Tree Ordinance of City in such
manner as depicted in Exhibit F attached hereto; and by same date to further recolor the exterior
of Pink Pony improvements to an earth tone acceptable to City and Pink Pony. Within same
period of time, Pink Pony agrees to complete landscape buffering on the Property boundary lines
where indicated on Exhibit G and in a manner acceptable to City and Pink Pony.

9. Successors, transferees and assigns. This Agreement shall be binding upon each
Pink Pony Party, its qualified successors, transferees, or assigns and, to the fullest extent
permitted by law, City, any governmental body to which City transfers regulatory control over
the matters herein, expressly including any entity or other municipality or county of the State of
Georgia which obtains jurisdiction by contract, incorporation, annexation, or de-annexation,
upon acceptance and/or ratification by that governmental body.

10.  Term. As used herein, the word “Term” shall mean the period commencing with
the date of this Agreement and ending on December 31, 2020, unless otherwise terminated in
accordance with the terms of this Agreement. At the end of the Term, unless terminated earlier
as provided by this Agreement, the Pink Pony shall fully comply with all then current provisions
of the SOB Ordinance and the Alcohol Ordinance, including Section 4-104(c)(4), as amended.

11.  Vested Rights. During the Term of, and otherwise consistent with this
Agreement, notwithstanding any other provision of the Code of Ordinances of the City, the sale
of alcoholic beverages and an Adult Cabaret featuring Nudity shall be permitted at the Property
(the “Vested Rights”). However, each Pink Pony Party acknowledges that any provisions of the
City Code, as of the date hereof, that are not in conflict with the rights granted hereunder, shall
apply to the Sexually Oriented Business operated by the Pink Pony Party at the Property.
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Furthermore, to obtain these licenses during the Term, there shall be no requirement that the
Property meet locational requirements set forth in the Alcohol Ordinance or SOB Ordinance;
provided, however, that said establishment must be otherwise operated in compliance with the
Alcohol Ordinance, the City Code, and any state laws that regulate the sale or distribution of
alcoholic beverages by commercial establishments. Nothing in this Agreement shall be construed
as granting Pink Pony a vested right beyond the Term of this Agreement in any of the Vested
Rights, or in exempting Pink Pony from any other provision of the Code of Ordinances of the
City.

12.  Vested Property Rights. JEG Family Trust, as the owner of the Property, shall,
during the Term, have the right to use the Property as an Adult Cabaret featuring Nudity on the
Property, without the need for the issuance of any variances as to the land and structures now
existing thereon (the “Vested Property Rights™). Nothing in this Agreement shall be construed
as granting JEG Family Trust a vested right beyond the Term of this Agreement in any of the
Vested Property Rights, or in exempting each Pink Pony Party from any other provision of the
Code of Ordinances of the City. Nothing in this agreement shall exempt each Pink Pony Party
from complying with any provision of the Code of Ordinances of the City regarding
nonconforming structures for any future alterations to the structure or the premises.

13. Transferability. During the Term, the Pink Pony agrees not to transfer the
Property or transfer of more than 50% interest in the ownership of Trop, Inc. to any third person
not an Affiliate without the consent of City, which consent may be withheld for any reason.
During the term, the above-described Vested Rights and Vested Property Rights are transferable
if the Property is sold, given, transferred or assigned by any Pink Pony Party to any Affiliate, so
long as the new ownership agrees in writing to be bound by the terms of this Agreement, the
Ordinances and the City Code. Attached in Exhibit D, is a list of those persons who are
Affiliates for purposes of this Agreement.

14.  Obligations of the Parties. During the Term of this Agreement, City, for itself and
its successors and assigns, grants the following operational rights (the “Operational Rights”) to
each Pink Pony Party regarding the Property only:

(a) Pink Pony shall remain subject to all applicable provisions in the City Code unless in
conflict with the terms specified in this Agreement.

(b)  Each separate room, Booth or similar facility within the area of Property used for adult
entertainment shall not be visually obstructed and shall be accessible by no less than one
door. Any Booth or similar area within the entertainment, restaurant and alcohol service
facilities of the Property shall conform with the plans in Exhibit C, except the exterior
wall of the open space of the Booth facing the main entertainment area shall be no greater
than 54” tall. Further, there shall be mirrors positioned on the ceiling of each separate
room, Booth or similar facility in a manner such that the activities of patrons and Pink
Pony Entertainers within such areas are clearly visible by Pink Pony employees and other
patrons.

(¢) Pink Pony shall continue to meet ratio of food sales to alcoholic beverage sales that is
required by City Code, as amended.
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Other than its marquis sign located on Corporate Boulevard (the “Marquis Sign™), Pink
Pony shall not have any billboard or digital billboard within the City or within five (5)
miles outside the limits of City, as they now or hereafter exist.

Pink Pony shall not make any modifications (exclusive of repairs and regular
maintenance) to its Marquis Sign located on Corporate Boulevard. Pink Pony
understands and agrees that the Marquis Sign does not conform to the exiting sign
ordinances of City and is a non-conforming sign under said ordinance.

Pink Pony Entertainers inside the improvements to the Property may perform in a state of
Semi-nudity and Nudity, without minimum distance requirement between Pink Pony
Entertainers and patrons, and without the requirement that Pink Pony Entertainers
perform on raised platforms or stages.

While on the Property, no Pink Pony Entertainer shall, while in a state of Semi-nudity or
Nudity, touch in any manner any other person. Provided however, such Pink Pony
Entertainer may receive incidental touching in the course of receiving a tip in a receptacle
worn on the Pink Pony Entertainer’s lower thigh, leg, or arm for such purpose. Likewise,
other than placing a tip into receptacle worn for such purpose, no person shall otherwise
touch such Pink Pony Entertainer that is in a state of Semi-nudity or Nudity; provided
however, while not in public areas, Pink Pony Entertainers or employee assistants may
assist Pink Pony Entertainers with costumes and accessories.

To the fullest extent permitted by law, the right of Pink Pony Entertainers to perform
completely nude in the operational format set forth in this Agreement shall not be
restricted by the adoption of clothing standards or operational ordinances of the City
inconsistent with this Agreement.

To the fullest extent permitted by law, the rights of Pink Pony to operate under the terms
and conditions of this Agreement shall not be restricted by the adoption of additional
ordinances or regulations inconsistent with the terms of this Agreement.

While on the Property, no Pink Pony Entertainer or employee shall be permitted to,
caress or fondle any specified anatomical area of any other person or take such other
action prohibited by Section 4-104(c) of the Alcohol Ordinance; provided, however, Pink
Pony Entertainers shall not be subject to Section 4-104(c)(4). Likewise, no person shall
be permitted to, caress or fondle any specified anatomical area of the body of any Pink
Pony Entertainer or employee of the Sexually Oriented Business.

The Parties hereto agree that there is a set amount of fees that shall be paid by the Pink
Pony to operate as a Sexually Oriented Business during the Term. The Pink Pony
employees shall be required to pay for and obtain any employee permit required under
the SOB Ordinance and the Alcohol Ordinance. The amount of all licenses and fees from
the Pink Pony and the payment due dates thereof are set forth in Exhibit E. Upon the
satisfaction of permitting requirements set forth in the SOB Ordinance and City Code not
in conflict with this Agreement and the payment of the fees set forth in Exhibit E, Pink
Pony shall have the right to have a business license to operate as an Adult Cabaret
offering Nudity during the Term. Upon compliance with the permitting requirements set
forth in the Alcohol Ordinance and the payment of the permitting fee required in the
Alcohol Ordinance, Pink Pony shall have the right to receive a permit for the sale of
alcohol for on-premises consumption for the Term. To maintain the sexually oriented
business license Pink Pony shall (i) be in compliance with Sections 6, 7, and 8; (ii) pay
its respective when fee due as provided in Exhibit E and (iii) all amounts payable under
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this Agreement when due. Payment compliance with this Agreement means actual receipt
of funds by the City. Receipt of any portion of sexually oriented business license and
alcohol license not paid within ten (10) days after the due date thereof or Pink Pony has
breached or otherwise is not in compliance with Sections 6, 7, or 8, shall result in the
Pink Pony having its sexually oriented license and alcohol license immediately
suspended by operation of this Agreement until such payment is made or such breach is
cured. The City may take all steps to prohibit entrance into or operation of the Property if
the Pink Pony fails to make timely payment or has breached or otherwise is not in
compliance with Sections 6, 7, or 8, and the Pink Pony hereby agrees to cease operation
until payment is made or such breach or non-compliance has been cured. Any late
payment shall incur a late payment penalty of 5% of the amount due and also incur
interest of 12% annually, from the date due until date paid. Upon tendering the late
payment, including all penalties and interest, within thirty (30) days of the date of written
notice of default from the City, the suspension shall automatically end and Pink Pony
may immediately resume operation. In the event that the fees remain unpaid or any
breach or non-compliance with Sections 6, 7, or 8 remains uncured for more than thirty
(30) days after receipt of a written notice of default, the Pink Pony shall immediately and
irrevocably lose its Vested Rights, Vested Property Rights and Operational Rights. The
fees are in addition to, and not in lieu of, any annual reissue or renewal fees due to
maintain a permit for the service of alcohol for on-premises consumption; and nothing
herein shall work to relieve the Pink Pony from complying with the occupation tax
ordinance of the city.

At the end of the Term the Parties shall no longer be bound by the terms of this
Agreement, and this Agreement shall automatically terminate. The term Operational
Rights and Vested Rights shall be strictly limited to the meaning specifically set forth in
this Agreement and only during the Term and should have no other meaning or create no
other rights than as specified herein to allow alcohol to be served or sold at the Property.
At least annually, the Pink Pony agrees to make available training to all of its employees
educating its employees on sex trafficking. Specifically, said training will provide
employees with information on how to detect sex trafficking victims, prevention of sex
trafficking, resources available to sex trafficking victims, and information on reporting
suspected sex trafficking. The Pink Pony agrees that a City of Brookhaven police officer
will be present during said training.

Six months prior to the end of the Term, if not otherwise terminated pursuant to Section
15 of this Agreement, Pink Pony agrees to offer job placement counseling and consulting
to the Pink Pony Entertainers and employees.

Pink Pony must comply with the following procedures regarding supervision and
discipline of Pink Pony Entertainers and employees who violate this Agreement and/or
the City Code and regarding self-reporting of these violations:

1) If a Pink Pony Entertainer or other employee violates the terms of this Agreement,
other applicable state or federal laws, the Ordinances, or other ordinances while
on the Property or in the course of their employment with Pink Pony, Pink Pony
shall fine the Pink Pony Entertainer $100 and issue a written warning/reprimand
and place same in the Adult Entertainer’s personnel file.
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If a Pink Pony Entertainer or other employee violates the terms of this Agreement,
other applicable state or federal laws, the Ordinances, or other ordinances in the
Code while on the Property or in the course of their employment for a second
time, Pink Pony shall immediately terminate the entertainer. Pink Pony shall
report such termination and deliver a copy of all written warnings/reprimands
issued to the Pink Pony Entertainer or employee to the Police Chief of City.

It is understood and agreed to by the City that such self-monitoring and self-
reporting by Pink Pony shall be a demonstration of the Licensee's attempt at good
faith compliance with the terms of this Agreement and the City Code and, unless
such violations are also observed by either City Police, City code enforcement
personal, or any other person certified by the State of Georgia Peace Officer
Standards and Training Council, including retired law enforcement that were
certified by the State of Georgia Peace Officer Standards and Training Council at
the time of retirement (the “Enforcement Officers™), shall not be used by City in
any disciplinary proceedings against Pink Pony or the termination of this
Agreement. Unless such violations are also observed by an Enforcement Officer
resulting in a city or state citation, no violations revealed by the self-reporting
process described in this subsection and reported to City, which violations were
otherwise unknown to City, shall be utilized by City in tabulating violations of the
Ordinances and this Agreement for the purpose of acting upon the termination of
this Agreement, a business operation license or employee permit under this
Agreement. In no instances will the self-reporting records be used in evidence
against Pink Pony. However, failure by Pink Pony to comply with the self-

- reporting procedures set forth in this subsection shall itself constitute a violation

of this Agreement that will, if discovered by the City, be deemed a violation of
the SOB Ordinance and this Agreement. By the 10" day of each month during
the Term, Pink Pony will deliver to the City Manager of City, a report of Pink
Pony Entertainer and employee violations of the SOB Ordinance and this
Agreement during the preceding month in such form provided by City, exclusive
of the names or other information identifying the name of the offender, unless
such offender has been terminated by Pink Pony.

Any Pink Pony Entertainer or other employee of Pink Pony using, selling or in
possession of illegal drugs that is caught by Pink Pony, an Enforcement Officer
shall be immediately terminated. Unless such violations are also observed by an
Enforcement Officer resulting in a city or state citation, such self-monitoring
termination or incidents shall not be used for purposes of terminating this
Agreement or as a violation in licensing proceedings against Pink Pony.

Any Pink Pony Entertainer or employee caught engaging in any prohibited
activity described in Section 4-104(c)(1) through (3) of the SOB Ordinance with a
patron of Pink Pony that is caught by Pink Pony, shall be immediately terminated.
Unless such violations are also observed by an Enforcement Officer, such self-
monitoring termination or incidents shall not be used for purposes of termination
this Agreement or as a violation in licensing proceedings against Pink Pony.



(p) Pink Pony is required to maintain security on the Property. At least one security
personnel must be present twenty four hours a day. At least two security personnel must
present after 8:00 p.m. until the close of operation.

(@) Enforcement Officers are permitted, without search warrant, or notice to enter the
Property and the interior of the building during regular business hours in order to confirm
the compliance of Pink Pony, Adult Entertainers and other employees with this
Agreement, the City Code, and State laws. The Pink Pony agrees to further allow
admittance to the premises, without search warrant or notice, of drug enforcement and
detection dogs accompanying Enforcement Officers on the Property and to coordinate
searches of the Property with law enforcement.

(r)  Hours of Operation. Pink Pony may operate its Sexually Oriented Business during the
hours of each day as permitted under the Alcohol Ordinance, as amended.

15.  Termination. This Agreement may be terminated by (a) mutual agreement of the
parties; (b) Pink Pony, if it agrees to comply with the Ordinances; (¢) City, if (i) Pink Pony is
permanently enjoined by the United States of America, the State of Georgia or DeKalb County,
Georgia or any agency thereof from conducting its business at its current location, (ii) a transfer
of the Property or transfer of more than 50% interest in the ownership of Pink Pony to any third
person not an Affiliate without the consent of City which consent may be withheld for any
reason, (iii) Pink Pony voluntarily ceases to do operate the business as “the Pink Pony” for a
period of sixty (60) continuous days at 1837 Corporate Boulevard, Brookhaven, Georgia, (iv)
Pink Pony’s Vested Rights, Vested Property Rights and Operational Rights are lost pursuant to
Section 14(k) of this Agreement, or (v) upon the occurrence of any two Bad Acts by any
Manager within any twenty four consecutive month period during the Term; provided, however,
any termination by City pursuant to this subsection (v) shall stay until such time as any violation
for each of any two Bad Acts are no longer subject to direct appeal from the trial court.

16. Binding Date. The Parties acknowledge and agree that this Agreement shall not
be binding on the Parties until the satisfaction of the following contingencies:

(a)  Approval of this Agreement by the Mayor and Council of the City of Brookhaven,
Georgia; and
(b)  Execution of the Agreement by City and Pink Pony.

17.  Breach of Agreement To the fullest extent permitted by law, the Parties agree
that this Agreement is a valid and binding contract between the Parties during the Term. The
parties recognize that a violation of any provision of this Agreement can result in an independent
action for breach of contract brought in a court of competent jurisdiction. In such action, the
prevailing party will be awarded reasonable attorney’s fees and costs including appellate fees
and costs. This Agreement, and the rights and obligations created hereby, shall be binding on the
successors and assigns of the Parties, including on any subsequent Mayor and City Council of
the City of Brookhaven, Georgia and their successors, upon ratification of the agreement by
acceptance of the fees in Exhibit E during the Term of this agreement.
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18.  Waiver. Each Pink Pony Party hereby irrevocably waives its entire claim to
monetary or any other damages arising out of any conduct as described in Section 4 of this
Agreement and shall be entitled to no relief against City other than the specific relief granted by
this Agreement. In addition, each Pink Pony Party represents and warrants that it has not

assigned any rights or claims to any other entity or person where such rights or claims are a

subject to the Lawsuits or could be a subject of said Lawsuits.

19.  Compliance with City Code and Ordinances. Except as exempted by the terms
and conditions of this Agreement, each Pink Pony Party agrees to comply with all applicable
provisions of the current Ordinances.

20. Independent Counsel. All Parties have been represented by counsel and have
voluntarily entered into this Agreement with full knowledge of their rights and obligations
herein. The undersigned representatives of the respective Parties hereby represent and warrant
that each representative has the authority to execute this Agreement, and bind their respective
entities to the terms and conditions of this Agreement. Each Party shared equally in preparing
this Agreement and it shall not, solely as a matter of judicial construction, be construed more
severely against one of the Parties than the other.

21 Sole agreement. This Agreement shall constitute the sole and entire agreement of
the Parties and neither Party shall rely on any oral or written representations other than those set
forth in this Agreement. The covenants herein contained shall bind and the benefits and
advantages herein agreed to shall inure to the parties’ respective successors, and proper assigns.

42, Amendments. All amendments to this Agreement shall be writing by the Parties
hereto. However, no amendment shall be binding on City unless the amendment is approved by
the Mayor and Council of the City of Brookhaven, Georgia in an open meeting in conformance
with all requirements for municipal contracting applicable to the City.

23.  No Third Party Beneficiaries. Nothing herein shall be construed as giving any
rights or benefits to any third party not a Party to this Agreement.

24.  No Severability. This Agreement is not severable as the Parties have negotiated
and agreed to a carefully balanced agreement regarding the operation of Pink Pony during the
Term and the invalidation of one or more provisions would necessarily affect the entire
Agreement.

26. Jurisdiction and Venue. Jurisdiction and venue for any proceedings by any Party
to enforce the provisions of this Agreement shall lie exclusively DeKalb County, Georgia
Superior Court.
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The Parties have executed and delivered this Exit Transition Agreement as of the day and year
first above written.

TROP, INC.

By:

Name:

Title:

Approved as to form:

2555 Chantilly Drive
Atlanta, GA 30324

Aubrey T. Villines Jr., Counsel to TROP, Inc.

JEG FAMILY TRUST

By:

Name:

Title: Trustee
Approved as to form:

2555 Chantilly Drive
Atlanta, GA 30324

Aubrey T. Villines Jr., Counsel to JEG
Family Trust

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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CITY OF BROOKHAVEN

By:

J. Max Davis, Mayor

4362 Peachtree Road
Brookhaven, GA 30319

Attest:

Susan Hiott, City Clerk

Approved as to form:

Thompson Kurrie, Jr., City Attorney
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EXHIBIT A
LAWSUITS

1. Trop, Inc. d/b/a Pink Pony and the JEG Family Trust v. City of Brookhaven, Georgia, J.
Max Davis, in his official capacity as Mayor of Brookhaven, Rebecca Chase Williams,
Jim Eyre, Bates Mattison, and Joe Gebbia, in their official capacity as City Council
members of Brookhaven, and Susan Hiott, in her Olfficial capacity as City Clerk;
13CV 5593, Superior Court of DeKalb County (motion for reconsideration denied by the
Supreme Court of Georgia)

2. Trop, Inc. d/b/a Pink Pony, Terri G. Galardi, and Dennis Williams v. City of Brookhaven,
Georgia, and the Alcoholic Beverage Appeals Hearing Board for Brookhaven, Georgia,
14CV2406, Superior Court of DeKalb County (pending in Superior Court)

3. Trop, Inc. d/b/a Pink Pony, Terri G. Galardi, and Dennis Williams v. City of Brookhaven,
Georgia and the Alcoholic Beverage Appeals Hearing Board of Brookhaven, Georgia,
14CV3736, Superior Court of DeKalb County (pending in Superior Court)

4. City of Brookhaven v. Trop, Inc. d/b/a Pink Pony, JEG Family Trust, and Terri G.
Galardi, 14CV9922, Superior Court of DeKalb County (pending in Superior Court)
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EXHIBIT B

PEACHTREE CREEK LINEAR GREEN SPACE
PRELIMINATY SITE PLAN

(SEE AREA ATTACHED, except that the boundary line of the conveyance shall be from the
centerline of the creek to the edge of the parking lot as depicted in the plans in Exhibit F)
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EXHIBIT C

CONSTRUCTION PLANS

(ATTACHED)
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EXHIBIT D

AFFILIATES

Affiliate Individuals and Entities:

The following officers of Trop, Inc.:

Teri Gale Galardi, President Chief Executive Officer

Dennis Williams, Executive Vice President, Chief Financial Officer and Secretary
Mike Kap, Chief, Operating Officer

Aubrey Villines, Chief Counsel
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EXHIBIT E
FEES

Schedule of Fees Payable by Pink Pony:

Public Safety Assessment Fee payable to the City of Brookhaven, Police Department, to be used
to subsidize the costs of public safety, including but not limited to salary and benefits, law
enforcement uniforms and vehicles, special training and enforcement:

$225,000 annually during the Term, payable in four equal installments on January 1, April 1,
July 1, and October 1. The first 2015 quarterly installment is payable upon the execution of this
Agreement by the Parties with the next quarterly payment being due on April, 2015. In the event
the hours of operation are changed under the Alcohol Ordinance, the parties acknowledge that
the City’s Schedule of Determination of Annual Costs may increase or decrease. Therefore, the
annual fee will decrease $25,000.00 per every thirty minute increment or part thereof reduction
of operating hours under the Alcohol Ordinance after July 1, 2015. The fee will increase
$25,000.00 for every thirty minute increment or part thereof increasing the operating hours under
the Alcohol Ordinance after July 1, 2015. In no event shall the fee be less than $150,000.00 or
more than $400,000.00.

Fees and taxes payable by Pink Pony to City of Brookhaven, Department of Finance (other than
property taxes, storm water utility fees and street light assessment fees and building and land
disturbance permits fees):

Alcohol License Fee—payable each year during the Term in the amount of and when payable
under the City Code.

Occupational, Alcohol and other Taxes—payable each year during the Term in the amount of
and when payable under the City Code.

2014 License Fees and Taxes (not otherwise paid)—payable upon the execution of the
Agreement by the Parties in the amounts in effect under the City Code as of January 1, 2014.

Note: All license and permit fees are available for payment after application thereof,

subject to the eligibility requirements under the City Code unless otherwise permitted by
this Agreement where in conflict thereof.
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EXHIBIT F

PARKING LOT AND TREE PLAN

(ATTACHED)
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EXHIBIT G

LANDSCAPE BUFFERING PLAN

(ATTACHED)

[1246167/1]



HOd
g eyerodion LEST
{uod yurd

IHAVHOOJOL ONY ANVONNOS J

IRV TSI

3

o

S o v / cae] soom an

T I QAVIYO MOV

L
258088aR

i

&
-
8

oMM an
w0 MUINE o
A AW
Wi ve W
T
WL SWd
VD KOL¥D DN TIBOG  EIRT —_—
e MM WD @

i
i

ekt
338862

P

)

il
"
[EL T ]
i
ar

)

FarivA v)
drn o
2 200 yais trur‘;?;:

o
3

Ty

Ry
Gong

il
P4 Qi 4

[
a

Iz

w_.-.hnwn—.uw.a“omaﬂ_u_ao._o 018 ove / C9GEL X008 0930

b "ONI 'SHLLIIOT arTos
“Bip noA 21030 || — Fw S
*MO|3G] SIelM Mouy|

4
p:

u..m.:w» w_. — |

yme TV 7ays TEWET /u 1G0¢ 00 sinim
JvwTe 20 01 Gwny Sww G INISOTD M0s QLTI NI Sl IV

o (RLT7R T
o ]
O DT M WASITEED V)R SR S0 N NOUVES TEG OGN $08 J18YLINM \
o ¥ B SRS 45T R SHE0, GOV T G - SBITE e 100
O 0 MOT g NS0 ¥ S¥ OTIVA 5 ¥ T w0 WOa) WO I N % '

ANFWILYLS JUNS0TD

o =)

4 )
N e

SHINMG ALINIO GHL AN GRINGOY SOUUDIY -
MO QIEVD £ SIOUR 40 305 QMY TV YR ONKTIYIIN MOU WO P

IUYIGT 80 UIGISH0 10N SHIULA GMAGHIAGON  IRCTINYIY.
SO TIANTE T HIMIL) YIME M N SHEITLA MONS TIE TSN NMOHS

A 30 LON L OVOITH D SHTLN ONNOLDHNG FL 1Wii STIUNVUYRD ON ST YOLIAUDT Tl

HINTTNT SO NOH DTN
YrdTud NTI SYM LIM0S SHL

WAoo 40K Hr §25 Tova / 6e8iy w00d LI
(30 $ITVEL LIOKIM) ST HTIVIIN-NON ANY  S30 NEIYUL GWY . 4
A i i S TIUMN NTIVEI WVI0T 0 TIRYAND I IONGOTL St IO ONI SFLLINOH ar1os
El i i s e ADNIADINS OOV DNZIULN 377 AMMNSTHR AG TAVI0Y T (SAL 0 0 A £RG Javy / ZSRGL X0OQ 030

IS ORNONDUIONN S TIM SV SlllA AOu vaikal ONY M3UF5
TIPS NS 0 NOLYIGT U LuTI) SN ONAGUIEION T

49005 VIGNOID V1L A
3NHT TYMLSNGN] VINY LY 0211
277 U3AMnsUn

Vel M238°SYH A5 SWIE

DTT AMH GHOANE 1662

A0 AJIrI0NY AN

. 4O TIWMOM SONDRIYH 4O WO FIOT WO
- .k.\.m.u»n CLISY WV NMGHEDE NGIHS SIUTHA ONTOSIMINTT T4l
w\.\. i e s A
» 1
ey o
I
nﬂ\. s #
el
4
i -
..... Ha
o
I e
AN
Fayf
= e.....af.
e > L ey | o s
30Nl — Neu - - — e ——— - - e — e e S e R e —— 4 P ..
3 ] SHAVHBOL0HA 3LIS ] [ HAVHDOLOHA TVIUaV ] AVAHOIH gyodnd |/ © Luosrs i/

o




