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ITEM 1.01 ENTRY INTO A MATERIAL DEFINTIVE AGREEMENT.

As previously disclosed in our Formigfiled on October 18, 2008, on October 17, 200&,emtered into a Purchase Agreement
“Purchase Agreement”) pursuant to the terms of ioiar wholly owned subsidiary, RCI Entertainmertii{&lelphia), Inc. (the “Purchasgr”
would acquire from Vincent Piazza (“Sellerj1% of the issued and outstanding shares of comstock of The End Zone, Inc.,
Pennsylvania corporation (the “Company”) which owarsd operates “Crazy Horse Too Cabaret” (the “Clubtated at 2908 Sou
Columbus Blvd., Philadelphia, Pennsylvania 191#d& (‘Real Property”).As part of the transaction, our wholly owned sulzsid RCI
Holdings, Inc. (“RCI Holdings”) would acquire froi®eller or the Piazza Family Limited Partnershige (tRartnership Seller’»1% of the
issued and outstanding partnership interest (thatfiership Interests”in TEZ Real Estate, LP, a Pennsylvania limited mnghip (th
“Partnership”) and 51% of the issued and outstapdirembership interest (the “Membership Interests”)TEZ Management, LLC,
Pennsylvania limited liability company, which istheneral partner of the Partnership (the “Gereaainer”). The Partnership owns the R
Property where the Club is located. We subsequentécuted an Agreement to Amend the Purchase Agneiefor the sole purpose
extending the closing date.

On January 29, 2008, we entered into a Second Amendto Purchase Agreement (th&nfended and Restated Purct
Agreement”) pursuant to which we will acquire 10@Pather than 51%) of the issued and outstandingeshaf the Company (theTEZ
Shares”).As previously disclosed, RCI Holdings will acquB&% of the Partnership Interests and 51% of the Maship Interests of tl
entities that own the Real Property where the @ubcated.

The Purchase Agreement originally provided for idsiance of 225,000 shares of our restricted comstmek and the payment
$3,500,000 for the Partnership Interests and Meshijer Interests. Pursuant to the terms of the Areéndnd Restated Purch
Agreement, at closing we will now issue 195,00@rsh of our restricted common stock (the “Rick’sai®ls”) in exchange for the TE
Shares. RCI Holdings will pay the previously anmoed price of $3,500,00 for the Partnership Intsraad Membership Interests.

In addition, the Amended and Restated Purchaseefitgat changed the terms of the “pptdvision to provide that, on or after ¢
year after the closing date, the Seller shall Haeeright, but not the obligation to have F's purchase from Seller 5,000 RiskShares p
month (the “Monthly Shares”)¢calculated at a price per share equal to $23.00share (previously valued at $10.00 in the Purc
Agreement) (“Value of the Rick’s Shares”) until t&eller has received a total of $4,485,000 from ghke of the Ricls Shares. At ol
election during any given month, we may either theyMonthly Shares or, if we elect not to buy therthly Shares from the Seller, then
Seller shall sell the Monthly Shares in the openketa Any deficiency between ttemount which the Seller receives from the salehe
Monthly Shares and the Value of the R&l8hares shall be paid by us within three (3) lassrdays of the date of sale of the Monthly Sl
during that particular month. In the event thd&edlects not to “put” the Rick’s Shares to ug 8eller shall not sell more than 25,000 Rick’
Shares per 30-day period and shall not sell mae #%,000 Rick’'s Shares per 90-day period regasdiewhether the Seller “puts” the Rigk’
Shares to us, sells them in the open market, g®l®n in a private transaction, or otherwise. Chligation to purchase the Monthly She
from the Seller shall terminate and cease at So@has the Seller has received a total of $4,4&86{@0n the sale of the Rick’'Shares and a
deficiency.




Upon closing of the transaction, the Seller andRhenership Seller will enter a fiwear agreement not to compete with us witt
twenty (20) mile radius of the Club. Further, aisthg RCI Holdings and the Partnership Seller sératér into a First Amendment to Limi
Partnership Agreement relating to the ownershifheir partnership interests and a First Amendmer®@perating Agreement relating to
ownership of their membership interests. Additipnaat closing the Company will enter into a negase agreement with the Partner
giving it the right to lease the Real Property fiwenty (20) years with an option to extend the éeftg an additional nine years and ele
months at $50,000 per month subject to adjustm@nintreases in the Consumer Price Index (CPI)yefree years during the original te
and the option term, or 8% of gross sales, whiché&véigher. Finally, as part of the transactiarg will enter into a Lock-up/Leakut
Agreement with the Seller regarding the sale ofRiek’s Shares.

The Agreement provides for the transaction to ctwser before seven (7) days after the approvéhetransfer of the TEZ Share:
Purchaser by the Pennsylvania Liquor Control Bohut,in no event later than March 15, 2008, coririgipon the transfer of all neces:
licenses and permits, and other conditions to tpsipical for transactions of this nature.

A copy of the Second Amendment to Purchase Agreemaattached hereto as Exhibit 10.1. A copy & piness release relatec
this transaction is attached hereto as Exhibit.99.1
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EXECUTION VERSION

SECOND AMENDMENT TO PURCHASE AGREEMENT

This Second Amendment to Purchase Agreement is mradentered into this ___ day of January, 200&mend and restate, in
entirety, the Purchase Agreement entered into dol@c 17, 2007, by and among TEZ Real Estate, LIPeransylvania limited partnersl
(the “Partnership”), TEZ Management, LLC, a Penvagla limited liability company (the “General Patt), The End Zone, Inc.,
Pennsylvania corporation (the “Company”), VincenazR2a (“Piazza” or the “Shareholderhe Piazza Family Limited Partnershif
Pennsylvania limited partnership (the “Piazza FarRiartnership”)RCI Entertainment (Philadelphia), Inc., a Pennsgyilaacorporation (tk
“Purchaser”), Rick’'s Cabaret International, IncTexas corporation (“Rick’s”), and RCI Holdingsclna Texas corporation (“RCI").

RECITALS:

WHEREAS , the Partnership, General Partner, Company, Pi&iaaza Family Partnership, Purchaser, Ricdd RCI entered ir
a Purchase Agreement on October 17, 2007 (the hasecAgreement”); and

WHEREAS , the Partnership, General Partner, Company, Pi&iaaza Family Partnership, Purchaser, Ricad RCI executed
Agreement to Amend Purchase Agreement for thepmaleose of extending the Closing Date; and

WHEREAS , the Partnership, General Partner, Company, Pi#&iaaza Family Partnership, Purchaser, Ricid RCI now wish
amend and restate, in its entirety, the Purchaseehgent; and

NOW, THEREFORE , in consideration of the foregoing, and other gaad valuable consideration, the receipt and saffiry o
which are hereby acknowledged, the parties agréalaws:

The Purchase Agreement is hereby amended andegk#tats entirety to read as follows, and the Bibito the Purchase Agreem
shall be revised as necessary to conform to thexdeakand restated Purchase Agreement:

PURCHASE AGREEMENT

This Purchase Agreement (the “Agreemert”)nade and entered into this __ day of Janu®§8 dy and among TEZ R«
Estate, LP, a Pennsylvania limited partnership (Bartnership”),TEZ Management, LLC, a Pennsylvania limited liapitompan'
(the “General Partner”), The End Zone, Inc., a Rgmania corporation (the “Company”), Vincent Piazg¢'Piazza” or the
“Shareholder”), the Piazza Family Limited Partn@gsta Pennsylvania limited partnership (the “PiaEzanily Partnership”)RCI
Entertainment (Philadelphia), Inc., a Pennsylvao@poration (the “Purchaser”), Rick’Cabaret International, Inc., a Te
corporation (“Rick’s”), and RCI Holdings, Inc., &Xas corporation (“RCI").




WHEREAS , the Company owns and operates an adult entertaihoabaret known as “Crazy Horse Too Cabaret” ‘Business”
or “Crazy Horse"), located at 2908 South ColumbiisiB Philadelphia, Pennsylvania 19148 (the “Rexalperty” or the “Premises”); and

WHEREAS , the Partnership owns the Real Property whereyGtiarse is located; and
WHEREAS , the General Partner is the general partner oP#renership; and
WHEREAS , Piazza is the owner of 100% of the issued anstandling shares of common stock of the Company; and

WHEREAS , Piazza desires to sell to the Purchaser 700 sltdreommon stock of the Company representing 100%e issue
and outstanding shares of common stock of the Comnfibhe “Shares”) on the terms and conditions eghfherein; and

WHEREAS , the Purchaser desires to purchase the ShareghmB8hareholder on the terms and conditions stt ferein; and

WHEREAS , at the time of Closing (as hereinafter defindizza or the Piazza Family Partnership (the “Rastrip Seller’)shal
own (a) 100% of the issued and outstanding limitednership interest in the Partnership (the “LédiPartnership Interestand (b) 100% ¢
the issued and outstanding membership interesteérGeneral Partner (the “Membership Interesthe Limited Partnership Interest and
Membership Interest are collectively referred toeheas the “Partnership Interests.”

WHEREAS, the Partnership Seller desires to sell 51% of tha@ted Partnership Interest and 51% of the Membprbtierest to RC
on the terms and conditions set forth herein; and

WHEREAS , RCI desires to purchase 51% of the Limited Pastnp Interest and 51% of the Membership Interesinf the
Partnership Seller on the terms and conditionfostt herein; and

WHEREAS, the Partnership Seller desires to retain 49% ofdtged and outstanding Partnership Interests; and

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

ARTICLE |
PURCHASE AND SALE

Section 1.1 Sale of the Shares Subject to the terms and conditions set forththis Agreement, at the Closing
hereinafter defined), Piazza hereby agrees to selisfer, convey and deliver to the PurchaserShares, free and clear of all liens
encumbrances, and shall deliver to the Purchasgfigates representing the Shares, duly endorsdtid Purchaser or accompanied by
executed stock powers in form and substance setisfato the Purchaser.
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Section 1.2 Sale of the Limited Partnership Interest and Membeship Interest. Subject to the terms and conditions
forth in this Agreement, at the Closing the Pahgr Seller hereby agrees to sell, transfer, corarey deliver to RCI 51% of the Limit
Partnership Interest and 51% of the Membershipgréstefree and clear of all liens or encumbranaes, shall deliver to RCI duly execu
Assignments of Partnership and Membership Interadtem and substance satisfactory to RCI.

Section 1.3 Purchase Price for the Shares, Limited Partnershignterest and Membership Interest. The Purchaser a
RCI shall pay for the purchase of the Shares, thetéd Partnership Interest and Membership Intessgbllows:

(@) $3,500,000 payable to the Partnership Seller bia,daenk check, certified funds or wire transfethet time of Closing (¢
defined herein) for the Limited Partnership Intéesd Membership Interest; a

(b) 195,000 shares of restricted common stock, paevdi01 of Rick’s (the “Rick’s Shares§sued to the Shareholder for
Shares

Section 1.4 Right of Shareholder to" Put” Shares.

(@) On or after one (1) year from the date of Closthg, Shareholder shall have the right, but not thieation, to have Ricle

purchase from the Shareholder 5,000 of the Rick@r& per month (the “Monthly Shares3lculated at a price per sh
equal to $23.00 per share (“Value of the Rick’sr88g until the Shareholder has received an aggregasd dB5,000 fror
(i) the sale of the Rick’s Shares, regardless oétiwer sold to Ricls, sold in the open market or in a private trarisaab
otherwise and (ii) the payment of any Deficiency (@reinafter defined) by Rick's. Shareholder Ishalify Rick’'s during
any given month of its election to “Put” the Montthares to Rick’s during that particular month &idk’s shall hav
three (3) business days to elect to buy the Morfittigres or instruct the Shareholder to sell thetMgrEhares in the op
market. At Rick’s election, during any given mionit may either buy the Monthly Shares or, if Riklects not to buy tl
Monthly Shares from Shareholder, then Shareholtall sell the Monthly Shares in the open market ang deficienc
between the amount which Shareholder receives fhensale of the Monthly Shares and the Value oRin&’s Shares (tt
“Deficiency”) shall be paid by Rick’ within three (3) business days after receipt often notice from the Shareholdet
the sale of the Monthly Shares which shall prowtae written sales confirmation and the amount ef Breficiency. Ricks
obligation under this Section 1.4(a) to purchaseMonthly Shares from Shareholder shall terminatk @ase at such til
as Shareholder has received an aggregate amo@a{485,000 from (i) the sale of the RiskShares, regardless of whe
sold to Ricks, sold in the open market or in a private transaabr otherwise, and (ii) the payments of any Bieficy by
Rick’'s. Shareholder agrees to provide monthlyesteints to Rick's as to the total number of RiclBhares whic
Shareholder sold and the amount of proceeds detivectfrom. Except as set forth in Section 1.4¢bJow, nothin
contained in this Section 1.4(a) shall limit or gduele Shareholder from selling the RiskShares in the open marke
require Shareholder “Puf” the Rict's Shares to Ri(s during any given montl
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(b)

Shareholder and Rick’s will enter into a Lock-UpdkeOut Agreement which will provide that the Shareleoldill not sel
more than 25,000 Rick’'s Shares per 30-day periativail not sell more than 75,000 Rick’s Shares pérday perioc
regardless of whether the Shareholder “Puts” trek’'RiShares to Rick' or sells them in the open market or otherwis
the event that the Shareholder elects to sell ihk’ R Shares pursuant to this Section 1.4(b), theraamyunt sold at prici
less than the Value of the RiskShares shall be deemed to be sold at $23.0Qifpppes of Section 1.4(a). The form of
Lock-Up/Leal-Out Agreement shall be as attached hereto as Exhifb) and made a part here

Section 1.5 Related Transactions. At Closing:

(@)

(b)

the Shareholder and the Partnership Seller wilheater into a five (5) year covenant not to corapeith the Company, tl
Business, Ricls and the Purchaser and any of their affiliatessyamt to the terms of which the Shareholder an
Partnership Seller will agree not to compete, eitlieectly or indirectly, with the Company, Crazyotde, Ricks or the
Purchaser by operating an establishment featuriregfémale nude or semiide entertainment within a twenty (20) r
radius of the Real Property. The form of the nompete covenant shall be attached hereto as Exhiifih) and made a p
hereof.

the Company will enter into a new lease agreemattt thre Partnership (which shall be a net leas#) teinant paying ¢
taxes, insurance and other expenses) giving thep@oynthe right to lease the Real Property whereBilgness is locati
for twenty (20) years with an option for an additi nine (9) years eleven (11) months on termsetadreed upon by t
parties thereto. The rent shall be payable begipAjpril 1, 2008 and shall be the greater of (i) $80 per month, subject
adjustment for increases in the Consumer Pricexli@®1) every five years during the original termdahe option term, «
(i) 8% of gross sales, whichever is higher. Thenpanys obligations as tenant under the lease shall bgrese by a pledc
and security interest in the liquor license and adylt entertainment license owned by the Comptingyform of the pledc
and security agreement to be reasonably satisfatdall of the parties theret

Notwithstanding anything to the contrary contaiethis Agreement or in the First Amendment to Gyieg Agreement «
First Amendment to Partnership Agreement refercethtSubsections 1.5(c) through (e) below, Piazmh Riazza Fami
Partnership shall have the right, acting alone waittiout the consent or approval of RCI, to enforog, behalf of th
Partnership and its General Partner, any monetaisel defaults by the Company under the lease deddri Section 1.5(k
provided that Piazza or Piazza Family Partnershal e required to give five days written notigelaopportunity for th
Company to cure such monetary default, but not ntlaa@ two such notices in any lease year. The Rinséndments 1
Operating Agreement and Limited Partnership Agregnsball be modified before execution at closingnmorporate thi
paragraph
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(©) the Partnership Seller and RCI shall have entenédl & First Amendment to Limited Partnership Agreamnfor the
Partnership relating to the ownership of their tedipartnership interest in the Partnership. Thea fof the First Amendme
to Limited Partnership Agreement shall be attadie@to as Exhibit 1.5(c) and made a part hel

(d) the Partnership Seller and RCI shall have entereda First Amendment to Operating Agreement negato their ownersh
of their membership interest in the General Partiae form of the First Amendment to Operating Agment shall k
attached hereto as Exhibit 1.5(d) and made a pagoli

(e) the Limited Partnership Agreement for the Partripraeind the Operating Agreement of the General Baghall have bes
amended to provide for certain additional rightstloé partners relating to management and contneluding withou
limitation an agreement or agreements giving theénReship Seller and RCI equal control and votiigipts notwithstandin
the differences in their limited partnership andnmbership ownership interests in accordance withFing Amendment |
Limited Partnership Agreement as reflected in $acfi.5(c) and the First Amendment to Operating Agrent as reflectt
in Section 1.5(d) abow

® the Partnership Agreement and/or other agreementsriging operation and control of the Partnerstngllsrequire th
Partnership to make distributions to its partndralloavailable revenues, subject to the retentiboperating expenses ¢
liabilities on a monthly basis in accordance witle t~irst Amendment to Limited Partnership Agreemestreflected i
Section 1.5(c) above and other provisions of thise&ment

ARTICLE Il
CLOSING

Section 2.1 The ClosingThe Closing Date for the transactions conterepldiy this Agreement shall take place o
before seven (7) days after the approval of thesfex of the Shares to Purchaser by the Pennsgiddguor Control Board, but in no e
later than March 15, 2008 (the “Closing Dated) the law offices of Butera, Beausang, Cohen &Baa, 630 Freedom Business Center, .
212, King of Prussia, Pennsylvania 19406, or ahsather time and place as agreed upon in writimgreg the parties hereto (the “Closihg”
said time to be of the essence.
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Section 2.2 Actions at the Closingt the Closing:

(@)

(b)

(©

(d)

(€)

(f)
(9)
(h)

the Purchaser shall deliver to the Company andPtréenership the various certificates, instruments@cuments (and sh
take the required actions) referred to in Secti@b&low;

the Company, Piazza, the Partnership, the Genarahd? and the Piazza Family Partnership shaldelio the Purchas
the various certificates, instruments and docummtd shall take the required actions) referreid ®ection 8.1 below

the Shareholder shall deliver or cause to be deliléo Purchaser originally issued certificategseegenting the Shares of
Company, duly endorsed over to the Purchaser aadarm satisfactory to the Purchas

the Partnership Seller shall deliver or cause todékvered to RCI originally executed assignmenteagents for tr
assignment of 51% of the Limited Partnership Irdecé the Partnership and 51% of the Membershigrést in the Genel
Partner in a form satisfactory to the R

Purchaser shall pay $3,500,000 to the PartnersiiprSy cash, bank check, certified funds or wiiemsfer as set forth
Section 1.3(a)

Rick’s shall issue 195,000 shares of its restricim@imon stock as set forth in Section 1.3(b);
the Shareholder and Rick’s will enter into a LocgflLeak-Out Agreement as set forth in Section 1;4¢by
The Related Transactions in Section 1.5 shall nswmmated.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF THE COMPANY, THE PARTNERSHIP,

THE GENERAL PARTNER, THE
PIAZZA FAMILY PARTNERSHIP
AND PIAZZA

The Company, the Partnership, the General PartherPiazza Family Partnership, and Piazza, indallgujointly and severall
hereby represent and warrant to the PurchaseraR€CRick’s as follows:

Section 3.1. Organization, Good 8itam and Qualification.

(@)

The Company, the Partnership, the General Partrebthee Piazza Family Partnership (i) are entitigly drganized, validl
existing and in good standing under the laws ofstlaée of Pennsylvania, (ii) have all requisite powand authority to ow
operate and lease their properties and to carrthein business, and (iii) are duly qualified tonsact business and are
good standing in all jurisdictions where their owstep, lease or operation of property or the cohdictheir busines
requires such qualification, except where the failto do so would not have a material adverse eftethe Company, tl
Partnership, the General Partner or the Piazzaly¥&aitnership, respectivel
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(b)

(©

The authorized capital of the Company consists,@90,000 shares of common stock of which 700 shemesalidly issue
and outstanding. There is no other class of capit#thorized or issued by the Company. All of treuél and outstandi
shares of the Company are owned by Piazza andilyeéid and norassessable. None of the shares issued are inion
of any preemptive rights. The Company does not hawe obligation to repurchase, reacquire, or redemmy of it
outstanding shares. There are no outstanding siesuconvertible into or evidencing the right targhase or subscribe
any shares of the Company, there are no outstandin@uthorized options, warrants, calls, subs@ij rights
commitments or any other agreements of any charadtlgating the Company to issue any shares or sauouritie
convertible into or evidencing the right to purobasr subscribe for any shares, and there are neeammnts
understandings with respect to the voting, sadedfier or registration of any shares of the Comgp

The Partnership is comprised of the Partners lisiedExhibit “A” and the General Partner is comprised of the Mer
listed on Exhibit “B” who own 100% of the Limited Partnership Interestl alD0% of the Membership Inter¢
respectively. The Partnership Interests are walgued and outstanding. There is no other désapital authorized
issued by the Partnership or the General PartBebject to the satisfaction of the condition in t®ec8.2(h) below, all ¢
the issued and outstanding limited partnershiprésts of the Partnership and membership interdstseoGeneral Partn
will at the time of Closing be owned by the partissed on Exhibit “A” and “B”, respectively, andefully paid and non-
assessable, except as otherwise stated in theedrRiairtnership Agreement. None of the limited nmghip interests
membership interests issued are in violation of praemptive rights. The Partnership does not teawe obligation t
repurchase, reacquire, or redeem any of its owdstgrimited partnership interests. The Generatrigardoes not have a
obligation to repurchase, reacquire, or redeem @iyts outstanding membership interests. There rayeoutstandin
securities convertible into or evidencing the rigbtpurchase or subscribe for any limited partniershterests of th
Partnership or membership interests of the Gerragher. There are no outstanding or authorizéibmg warrants, call
subscriptions, rights, commitments or any otheeagrents of any character obligating the Partneiwhipe General Partr
to issue any limited partnership interests or mensiip interests, respectively, or any securitieavertible into @
evidencing the right to purchase or subscribe fyr lamited partnership interests or membershipragges, respectively, a
except as set forth in the Limited Partnership &grent for the Partnership and Operating AgreemfethtcoGeneral Partne
there are no agreements or understandings witlecesp the voting, sale, transfer or registratibmmy limited partnersh
interests of the Partnership or membership interafsthe General Partne
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Section 3.2 AuthorizationThe Company, the Partnership, the General Raaimd the Piazza Family Partnership hav
requisite power and authority to execute and detivis Agreement, and the Company now has, an@é&nmership and General Partner wi
the time of Closing have, all requisite power antharity to execute and deliver the other agreemémtbe executed at the Closing an
perform their obligations hereunder and to consutamhbe transactions contemplated hereby. All actim the part of Company, 1
Partnership, the General Partner and the Piazzay-Rartnership necessary for the authorizatiomcexion, delivery and performance of
Agreement and all documents related to the consuiomaf the transactions contemplated herein haentiaken or will be taken prior to
Closing Date by the Company, the Partnership, teee@l Partner and the Piazza Family Partnershifs Agreement, and all ott
agreements contemplated hereby to be executedeaClitsing, when duly executed and delivered in atamce with their terms, w
constitute legal, valid and binding obligations tbe Company, the Partnership, the General Partnértlae Piazza Family Partners
enforceable against them in accordance with tleems, except as may be limited by bankruptcy, ey, reorganization and other sim
laws of general application affecting creditorghis generally or by general equitable principles.

Piazza represents that he is a person of full &geagority, with full power, capacity, and authgrito enter into this Agreement ¢
all other agreements contemplated hereby to beute@d@t the Closing, and to perform the obligatioastemplated hereby and thereby
and for himself. All action on the part of Piazmecessary for the authorization, execution, defieerd performance of this Agreement by
and all documents related to the consummation eftridinsactions contemplated herein has been takemill be taken by him prior to tl
Closing Date. This Agreement, and all other ager@smcontemplated hereby to be executed at thengloshen duly executed and delive
in accordance with their terms, will constitutedégvalid and binding obligations of Piazza enfatale against him in accordance with t
terms, except as may be limited by bankruptcy, luigswy, reorganization and other similar laws ohgml application affecting creditors’
rights generally or by general equitable principles

Section 3.3 Ownership of the Shar@sazza owns, beneficially and of record, 700ashaf common stock of the Compi
(the “End Zone Shares\yhich represents all of the issued and outstanslivages of capital stock of the Company, free aedraf any lien:
claims, equities, charges, options, rights of fieftisal, or encumbrances. Piazza has no oldigati sell the End Zone Shares to any 1
party, nor does any other party have any rightirst fefusal or any other right to acquire the EAahe Shares from Piazza. Piazza ha
unrestricted right and power to transfer, conveg daliver full ownership of the End Zone Shareshwiit the consent or agreement of
other person and without any designation, declamadr filing with any governmental authority. Uptre transfer of the Shares to Rigld:
contemplated herein, RickWwill receive good and valid title thereto, fre@alear of any liens, claims, equities, chargesipas, rights of firs
refusal, encumbrances or other restrictions (exitegste imposed by applicable securities laws).

Section 3.4 Ownership of the Paghip Interests Subject to the satisfaction of the conditiorSection 8.2(h) below, tl
Partnership Seller owns or will own as of the GigsDate, beneficially and of record, all of the tRarship Interests of the Partnership
and clear of any liens, claims, equities, chargpsipns, rights of first refusal, or encumbranc&be Partnership Seller has or will have ¢
the Closing Date the unrestricted right and powdrdnsfer, convey and deliver full ownership af #artnership Interests without the con
or agreement of any other person and without asigdation, declaration or filing with any governntedrauthority. Upon the transfer of -
Partnership Interests to RCI as contemplated heRgh will receive good and valid title theretoedrand clear of any liens, claims, equi
charges, options, rights of first refusal, encumbes or other restrictions (except those imposeapjicable securities laws).
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Section 3.5 ConsentsExcept as set forth in Exhibit 3.5, no consefit approval by, order or authorization of,
registration, declaration or filing by the Compatlye Partnership or the General Partner with anytoor any governmental or regulat
agency or authority having jurisdiction over then@gmny, the Partnership, the General Partner, ootheir property or assets is requirec
the part of the Company, the Partnership or thee@arPartner (a) in connection with the consumnmatibthe transactions contemplatec
this Agreement or (b) as a condition to the legairalidity or enforceability of this Agreement against the Company, the Partnership o
General Partner, excluding any registration, degian or filing the failure to effect which wouldthave a material adverse effect on
financial condition of the Company, the Partnersiighe General Partner. Subject to Section 8 B¢fgw, no further consent or approva
any third party is required in connection with teecution, delivery and performance of this Agreetma any of the other agreeme
contemplated hereby to be executed at the ClosirtgdbCompany, the Partnership or the General 8artn

Section 3.6 Acquisition of Stock fovestment Piazza understands that the issuance of the KRBikares (as references
Section 1.3 herein) will not have been registeraden the Securities Act of 1933, as amended (thet”JAor any state securities acts,
accordingly, are restricted securities, and Piaepaesents and warrants to the Purchaser, RickidRali that Piazza present intention is
receive and hold the Rick’s Shares for investmaht and not with a view to the distribution or resthereof.

Additionally, Piazza understands that any sale rof af the Ricks Shares issued, under current law, will requitbeei(a) th
registration of the Ricls Shares under the Act and applicable state sesuatts; (b) compliance with Rule 144 of the Aat;(c) the
availability of an exemption from the registrati@yuirements of the Act and applicable state seesracts.

To assist in implementing the above provisionszBiahereby consents to the placement of the legehdorth below, or
substantially similar legend, on all certificatepmresenting ownership of the Rick’s Shares acquisrdby until the Ricle Shares have be
sold, transferred, or otherwise disposed of, purst@the requirements hereof. The legend shatl mibstantially as follows:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER EHSECURITIES ACT OF 1933, AS
AMENDED, OR ANY APPLICABLE STATE SECURITIES ACTSTHESE SECURITIES HAVE BEEN
ACQUIRED FOR INVESTMENT, ARE RESTRICTED AS TO TRAN&RABILITY, AND MAY NOT BE
SOLD, HYPOTHECATED, OR OTHERWISE TRANSFERRED WITHOUCOMPLIANCE WITH THE
REGISTRATION AND QUALIFICATION PROVISIONS OF APPLIBBLE FEDERAL AND STATE
SECURITIES LAWS OR APPLICABLE EXEMPTIONS THEREFROM.
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Piazza further understands and agrees that Ric&ysmutify its transfer agent of the Lock-Up/Le@kit Agreement and the limitati
on the number of Rick’s Shares that Piazza mayirselhy given month in accordance with the tern @mditions of the Lock-Up/Lea®ut
Agreement as described in Section 1.4(b) above.

Section 3.7 PiazgaAccess to Information Piazza hereby confirms and represents that)Heaéreceived a copy of Rick’

Form 10-KSB filed with the Securities and Exchaf@enmission (the “SEC™jor the year ended September 30, 2007, as fil¢dl the SEC
(b) a copy of Ricks Form 14A filed with the SEC on June 27, 2007;h@$ been afforded the opportunity to ask questidrend receiv
answers from representatives of Rick’s concertiiggbusiness and financial condition, propertiggrations and prospects of Risk{d) ha
such knowledge and experience in financial andnmssi matters so as to be capable of evaluatingethéve merits and risks of t
transactions contemplated hereby; (e) has had poromity to engage and is represented by an &yoof his choice; (f) has had
opportunity to negotiate the terms and conditiohthis Agreement; (g) has been given adequate torevaluate the merits and risks of
transactions contemplated hereby; and (h) has Ipeevided with and given an opportunity to review alirrent information abo
Rick’'s. Piazza has asked such questions to remases of Rick’'s about Rick’as he desires to ask and all such questions et
answered to the full satisfaction of Piazza. Thenk filed by Ricks with the SEC as set forth in Section 3.7(a) dndafe hereaft
collectively referred to as “SEC Reports”.

Section 3.8 Purchase for InvestmeRtazza is acquiring the Rick'Shares for his own account, for investment puay
only and not with view to any public resale or otiestribution thereof. Piazza acknowledges thatshan Accredited Investor as that ter
defined in Rule 501(a) of Regulation D of the Sémg Act of 1933, as amended. Piazza and hiesgptatives have received, or have
access to, and have had sufficient opportunitgterv, all books, records, financial informatiordasther information which Piazza consic
necessary or advisable to enable him to make aidaatoncerning his acquisition of the Rigl8hares, and that he possesses such knoy
and experience in financial and business mattatshi is capable of evaluating the merits and iighkss investment hereunder.

Section 3.9 TaxesThe Company, the Partnership and the Genertatétdrave timely and accurately filed all fedesthte
foreign and local tax returns and reports requicele filed prior to such dates and have timelyd@di taxes shown on such returns as ¢
for the periods of such returns, including all sai@xes and withholding or other payroll relatexegashown on such returns and any t
required to have been withheld and paid in conoratiith amounts paid or owing to any employee, iboedr independent contractor. 1
Company, the Partnership and the General Partver imade or will be making adequate provision far playment of all taxes accruable
all periods ending on or before the Closing Datetg taxing authority and are not delinquent in plagment of any tax or governmel
charge of any nature; provided, that due to differdue dates of certain taxes (sales, liquor, lawfe and occupancy, and Philadel|
mercantile taxes), there may be amounts that hesreied for the period through the Closing Date,dretnot yet payable. No assessmer
notices of deficiency or other communications hbgen received by the Partnership, the General étattre Company or Piazza with res)
to any tax return which has not been paid, disathay fully reserved against and no amendmentpmications for refund have been filec
are planned with respect to any such return. Nifrtee Company, the Partnership, the General PadinBiazza has any knowledge of
actions by any taxing authority in connection waksessing additional taxes against or in respeghypast period. There are no agreen
between the Company, the Partnership and/or thei@eRartner and any taxing authority, includinghaut limitation, the Internal Reven
Service, waiving or extending any statute of limidtas with respect to any tax return. Piazza hsslased to Purchaser that the Compal
currently an “S”corporation under federal and state law. Piazgarves the right of access upon written requesinglueasonable busine
hours, to the Company’books and records for the purpose of prepariddfiing his tax returns for the period through tleocation of the
election (upon completion of Closing) as well asdny subsequent investigations, IRS audits, etc.
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Section 3.10 Financial StatemenfBhe Company, the Partnership and the Generahdtahave delivered to Purcha:
Rick’s and/or RCI the unaudited balance sheets of tlep@ny, the Partnership and the General Partnegthtegwith the related unaudi
statements of income for the year ending DecembeB06 and for the quarter ending September 307 Z6ollectively referred to as t
“Financial Statements”)The Financial Statements have been or will be wab&t reflect certain accounting adjustments, dedadjuste
Financial Statements for the Company and pro folimencial projections of the Balance Sheet and imedStatement as of December
2007 for the Partnership have been or will be @efid to Purchaser, Rickand/or RCI. Such Financial Statements, as neatldind adjuste
in the adjusted Financial Statements, includingréiated notes, are in accordance with the boodls@cords of the Company, the Partner
and the General Partner and fairly represent tranéial positions of the Company, the Partnershipthe General Partner, respectively,
the results of operations and changes in finapmaltion of the Company and the Partnership abefiates and for the periods indicate
each case in conformity with generally acceptedanting principles applied on a consistent bakiscept as, and to the extent reflecte
reserved against in the Financial Statements, andpé for certain taxes referred to in the “proViso Section 3.9, second sentence,
Company, the Partnership and the General Partaarf he dates of the Financial Statements, haveaterial liability or obligation of ar
nature, whether absolute, accrued, contingenttwraise, not fully reflected or reserved againsthia Financial Statements. As of the
hereof and as of the Closing Date, the CompanyP#rénership, the General Partner and Piazza mptrasd will represent there have t
no adverse changes in the financial condition bewobperations, business, properties or assetseo€bmpany, the Partnership, the Gel
Partner or the Business.

Section 3.11 Labor MattersNone of the Company, the Partnership or the @éfRartner is a party or otherwise subje:
any collective bargaining agreement with any lalo@on or association. There are no discussiorgotiaions, demands or proposals tha
pending or have been connected or made with ornlyylabor union or association, and there are nodipg or threatened against
Company, the Business or the Partnership any ldismutes, strikes or work stoppages. To the begtheo Company, the Partnership .
Piazzas knowledge, the Company and the Partnershipdsrimpliance with all federal and state laws respgotimployment and employm:
practices, terms and conditions of employment arajes and hours, and, to their knowledge, is notaged) in any unfair lab
practices. None of the Company, the Partnershibh@iGeneral Partner is a party to any writtenrat contract, agreement or understan
for the employment of any officer, director or eoy#e, except for written contracts with dancersn@&lof the Company, the Partnershi
the General Partner is a party to any employeefiteméans (as defined in Section 3(3) of the Ergpl Retirement Income Security Ac
1974, as amended) or any other fringe or emplogeefits plan, programs or arrangements.
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Section 3.12 Compliance with Lawstries . To the best of their knowledge, the Company Rhgnership and the Gene
Partner are currently, and at all times prior te thate hereof have been, in compliance with alutds, orders, rules, ordinances
regulations applicable to it or to the operatiortha Business or ownership of their assets or ffegation of their businesses. The Comp
the Partnership and Piazza have no basis to expachave they received, any order or notice of sugh violation or claim of violation
any such statute, order, rule, ordinance or reguidly the Company or the Business. Exhibit 3.4 $orth all licenses and permits helc
the Company and the Partnership used in the oparafithe Business as they are now being condueledf which are currently in gou
standing and effect and which will be in and remaigood standing and effect as of the Closing Datee Company, the Partnership anc
General Partner own, hold, possess or lawfullyimgke operation of their business all permits beghses which are in any manner neces
for them to conduct the Business as now or prelyazenducted.

Section 3.13 No ConflictsThe execution and delivery of this Agreementthg Partnership, the Company, the Get
Partner, the Piazza Family Partnership and Piaaea dot, and the performance and consummatioredfahsactions contemplated hereb
the Company, the Partnership, and the General &antiti not (i) conflict with the articles of incporation or bylaws of the Company,
articles of organization or limited partnership egment of the Partnership or the Piazza FamilynBeship (as applicable), the articles
organization or the company agreement of the GéRerrdner, as appropriate; (ii) conflict with osudt in a breach or violation of, or defe
under, or give rise to any right of acceleratiort@mination of, any of the terms, conditions oo\psions of any note, bond, lease, lice
agreement or other instrument or obligation to Wwhibe Partnership, the General Partner or the Coym a party or by which tl
Partnership’s, the General Partner’s or the Com'gaagsets or properties are bound; (iii) resulhendreation of any encumbrance on ar
the assets or properties of the Partnership, three@ePartner or the Company, including the Busirees(iv) violate any law, rule, regulati
or order applicable to the Partnership, the Gereaatner or Company or any of the Partnership's,General Partner's or the Company’
assets or properties, including the Business.

Section 3.14 Title to Properties; @mbrances The Partnership has good and marketable ¢ittke Real Property free €
clear of all mortgages, claims, liens, securityeiasts, charges, leases, encumbrances and othé@ties of any kind and nature and
Company, the General Partner and the Partnership d@od and marketable title to all of the persqmaperty and assets that are used i
Business that are material to the condition (fir@nar otherwise), business, operations or progpefthe Partnership, the General Partne
the Company, free and clear of all mortgages, dalians, security interests, charges, leases nelm@nces and other restrictions of any
and nature, except (i) as disclosed in the Findist@ements of the Company and the Partnershjstéitutory liens not yet delinquent, ¢
(iii) such liens consisting of zoning or planningstrictions, imperfections of title, easementsdgés, charges and encumbrances, and
exceptions shown on the updated title commitmeatied April 10, 2007, delivered to Purchaser, if,aas/do not materially detract from
value or materially interfere with the present afany of the property or assets subject theretffected thereby, including the Business
the time of Closing, the assets of the Company thedPartnership shall include, but shall not beitéch to, the assets set forth in
Company'’s and the Partnerstggdinancial statements along with all equipment fixtdres located on the Real Property where Cidayse i
located.
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Section 3.15 No Pending TransactiorSxcept for the transactions contemplated by #thigeement and the Rela
Transactions contemplated in Section 1.5 hereinerad the Company, the Partnership or the Gefagher is a party to or bound by or
subject of any agreement, undertaking, commitmerdiscussions or negotiations with any person toaid result in: (i) the sale, merc
consolidation or recapitalization of the Comparmg General Partner or the Partnership; (ii) the eélany of the assets of the Company
Partnership, the General Partner or the Busingsgpe in the ordinary course of business; (iii) ade of any outstanding capital stock of
Company, the Partnership Interests of the Partipesithe Membership Interest of the General Parii the acquisition by the Partnerst
the Company or the General Partner of any operaiirsiness or the capital stock of any other pesantity; (iv) the borrowing of money
(v) any agreement with any of the respective officenanagers or affiliates of the PartnershipGbeeral Partner or the Company.

Section 3.16 Contracts and Leas&xcept as set forth in Exhibit 3.16, none of Batnership, the General Partner ol
Company (i) has any leases of personal properdfingl to the assets of the Partnership, the GeRaraher or the Company, whether as le
or lessee; (ii) has any contractual or other olilige relating to the assets of the Partnership,Gkeneral Partner or the Company, whe
written or oral; and (iii) has not given any powarattorney to any person or organization for amyppse relating to the assets of
Partnership, the General Partner or the Compartlger@han as contemplated by this Agreement, éiseo€losing Date, there will not be ¢
lease agreements for the Real Property where ts8ss is located. The Company, the Partnerstdptes General Partner have furnis
the Purchaser and Rick’s a copy of each and ewmriract, lease or other document relating to tisetasof the Partnership (including danser’
contracts), the General Partner and the Compamicch they are subject or are a party or a beraficiall of which are listed on Exhibit 3.
(collectively, the “Contracts”).To the knowledge of the Company, the Partnership,General Partner and Piazza, such Contractsaid
and in full force and effect according to theimbsrand constitute legal, valid and binding obligasi of the Partnership, the General Pa
and/or the Company, and the other respective gattiereto and are enforceable in accordance wétih titrms. None of the Partnership,
General Partner, the Company or Piazza has knowletigny default or breach under such Contractsf any pending or threatened cla
under any such Contracts. Neither the executighisfAgreement, nor the consummation of all or ahthe transactions contemplated ut
this Agreement, will constitute a breach or defauitler any such Contracts which would have a natadverse effect on the financ
condition of the Company, the Partnership or thagsa Partner or the operation of the Business #fteClosing.

Section 3.17 Material Agreement&xcept for the Contracts, there are no matedaltracts, agreements, commitme
understandings or proposed transactions, wheth#emwor oral, to which the Company, the Partngrshithe General Partner is a party o
which either the Company, the Partnership or thee@# Partner or their assets are bound.
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Section 3.18 No DefaultNone of the Company, the Partnership or the @eRartner is (a) in violation of any provisior
its articles of incorporation, bylaws, articlesa@fjanization, partnership agreement, or operatgrgeanent, as appropriate, or (b) in def
under any term or condition of any instrument emiRg, creating or securing any indebtedness oPwnership, the General Partner,
Company or the Business, and there has been noldiefany material obligation to be performed hg Partnership, the General Partner
Company or the Business under any other contraasel, agreement, commitment or undertaking to wihiisha party or by which it or i
assets or properties are bound, nor has the Psiitpethe General Partner or the Company waivednaaigrial right under any such contr
lease, agreement, commitment or undertaking.

Section 3.19 Books and Recardghe books of account, minute books, corporateutei books, partnership interest rec
books and other records of the Partnership, thee@érfPartner, the Company and the Business areaecand complete in all matel
respects and have been maintained in accordanbesaitnd business practices and will be locatedhatptemises where the Busines
operated upon Closing.

Section 3.20 Insurankelicies. Copies of all insurance policies maintained ly Partnership, the General Partner an
Company relating to the operation of the Businesgetheen delivered or made available to Purchadee. policies of insurance held by
Partnership, the General Partner and the Company auch amounts, and insure against such lossessks, as the Partnership, the Ger
Partner and the Company reasonably deem approfuiatieeir property and business operations. Adtsinsurance policies are in full fo
and effect, and all premiums due thereon have ppae@h Valid policies for such insurance, includiliguor liability insurance with limit
satisfactory to all parties, which insurance skalter and indemnify the Company, the Partnership,General Partner and their respe:
officers, directors, shareholders and partnerapa$icable, will be outstanding and duly in foreethtimes prior to the Closing.

Section 3.21 Pending Claim3here is no claim, suit, arbitration, investigat action or other proceeding, whether judi
administrative or otherwise, now pending or, to lest of the knowledge of the Company, the Partigrshe General Partner, the Pic
Family Partnership, or Piazza, threatened befoyecanrt, arbitration, administrative or regulatddgdy or any governmental agency wt
may result in any judgment, order, award, deciability or other determination which will or coutéasonably be expected to have any ¢
upon the Company, the Partnership, the Generatérast the Business or the transfer of the SharekdShareholder to the Purchaser, o
transfer of the Partnership Interests by the Pestrye Seller to RCI under this Agreement, nor isréhany basis known to the Company,
Partnership, the General Partner, the Piazza FadPaifinership or Piazza for any such action. Ngaliton is pending, or, to the knowledge
the Company, the Partnership, the General PattneiRiazza Family Partnership or Piazza, threatagathst the Company, the Partners
the General Partner or the Business, or their assgiroperties which seeks to restrain or enjomexecution and delivery of this Agreen
or any of the documents referred to herein or tlesammation of any of the transactions contemplétedeby or hereby. None of
Company, the Partnership, the General PartneRideza Family Partnership or Piazza is subjechjojadicial injunction or mandate or &
quasijudicial or administrative order or restriction elited to or against them or which would affect @@mpany or the Business, or
Partnership Interests or the Shares to be traesfeimder this Agreement.
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Section 3.22 No LiabilitiesAs of the Closing Date, none of the Company,Ragnership or the General Partner shall
any obligation or liability (contingent or otherwisto any third party, except as agreed to by Hrégs in accordance with Article VII.

Section 3.23 Brokerage Commissiddo broker or finder has acted for the Compahg, Partnership, the General Pari
the Piazza Family Partnership or Piazza in conoedtiith this Agreement or the transactions contatepl hereby, and no person is entitle
any brokerage or findes’fee or compensation in respect thereof basedyimay on agreements, arrangements or understandiage by ¢
on behalf of the Company, the Partnership or theeG® Partner.

Section 3.24 EnvironmentaNone of the Company, the Partnership, the GéRendner or Piazza has received any cita
directive, letter or other communication, writtenasal, or any notice of any proceeding, claimawsuit relating to any environmental is
arising out of the ownership or occupation of thesiBess, nor is their any basis known to the Compéie Partnership, the General Partn
Piazza for any such action.

Section 3.25 Banks and Brokerage Anot®. Exhibit 3.25 sets forth (a) a true and complisteof the names and locatic
of all banks, trust companies, securities brokers a@ther financial institutions at which the Parsitgp, the General Partner or the Comg
has an account or safe deposit box or maintairenkihg, custodial, trading or other similar relagsbip, and (b) a true and complete list
description of each such account, box and reldtipnsndicating in each case the account numberthachames of the respective offic
employees, agents or other similar representativése Partnership, the General Partner or the Gompaving signatory power with resg
thereto.

Section 3.26 NoticedNeither the Partnership, the Piazza Family Partmgnsor Piazza has received any written notic
from any insurance companies, governmental agencié®m any other parties of any condition, defeat inadequacies with respect to
Premises which, if not corrected, would resulteérmtination of insurance coverage or increase i, ¢) from any governmental agencie:
any other third parties with respect to any viaas of any building codes and/or zoning ordinangesiny other governmental la\
regulations or orders affecting the Premises, ooy, without limitation, the Americans With Diséibes Act, (iii) of any pending ¢
threatened condemnation proceedings with respethegoPremises, or (iv) of any proceedings whichldar would cause the chan
redefinition or other modification of the zoningssification of the Premises.

Section 3.27 Proceedings Relatin@remises There is no pending, or, to the best of therfeaships, the Piazza Fam
Partnership’s or Piazzaknowledge, threatened, judicial, municipal or adstrative proceedings with respect to, or in amgnner affectin
the Premises or any portion thereof, includinghwitt limitation, proceedings for or involving temavictions, collections, condemnatic
eminent domain, alleged building code or zonindations, personal injuries or property damage altetp have occurred on the Premise
by reason of the use and operation of the Premisesritten notice of any attachments, executi@ssignments for the benefit of credit
receiverships, conservatorships or voluntary opliantary proceedings in bankruptcy or pursuantrtp ether debtor relief laws pending
threatened against the seller of the PremisesedPtemises itself, or the taking of the Premisepiblic needs.

Purchase Agreeme- Page 1t




Section 3.28 Public Improvementseither the Partnership, the Piazza Family Rastrip nor Piazza has knowledge of
existing or proposed public improvements which imeocor which may result in any charge being leviecassessed against the Premis:
which will or could result in the creation of angr upon the Premises or any part thereof.

Section 3.29 CertificatesTo the best of the Partnership’s, the PiazzailyaRartnership’s or Piazza'knowledge, &
certificates of occupancy, licenses, permits, aightions and approvals required by law or by aoyegnmental authority having jurisdicti
over the Premises have been obtained and ard fiofcdé and effect.

Section 3.30 Material DefectNeither the Partnership, the Piazza Family Rastrip nor Piazza has knowledge of
material defects to the Premises which have nat Heslosed in writing to Rick’s or RCI.

Section 3.31 FloodingNeither the Partnership, the Piazza Family Rastrip nor Piazza has knowledge of any floo
which has occurred on the Premises.

Section 3.32 DisclosureNo representation or warranty of the Compang, Blartnership, the General Partner, the P
Family Partnership or Piazza contained in this Agrent (including the exhibits hereto) contains antrue statement of a material fac
omits to state a material fact necessary in omlenake the statements contained herein or tharelight of the circumstances under wt
they were made, not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF THE PURCHASER, RICK'S AND RCI

Purchaser, Ricls' and RCI hereby represent and warrant to the Coypghe Partnership, the General Partner, the Ri&zmily
Partnership and Piazza as follows:

Section 4.1 Organization, Good 8itam and Qualification.

€)) Purchaser (i) is an entity duly organized, validkisting and in good standing under the laws ofdtate of Pennsylvan
(i) has all requisite power and authority to caoryits business, and (iii) is duly qualified tarisact business and is in g
standing in all jurisdictions where its ownersHggse or operation of property or the conduct ®bitsiness requires st
qualification, except where the failure to do sauldonot have a material adverse effect to Purch

(b) Rick’'s and RCI (i) are entities duly organized, validkisting and in good standing under the laws ofstia¢e of Texas, (|
have all requisite power and authority to carnyiterbusiness, and (iii) are duly qualified to tracisbusiness and are in gt
standing in all jurisdictions where their ownersHigase or operation of property or the conducthefr business requir
such qualification, except where the failure tosdovould not have a material adverse effect to’s or RCI.
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Section 4.2 AuthorizationPurchaser is a corporation duly organized in dtege of Pennsylvania and has full po
capacity, and authority to enter into this Agreetamd perform the obligations contemplated hereRick’s and RCI are corporations d
organized in the state of Texas and have full ppwapacity, and authority to enter into this Agreaemand perform the obligatic
contemplated hereby. All action on the part of dhaser, Ricls and/or RCI necessary for the authorization, ekmcudelivery an
performance of this Agreement by it has been takewill be taken prior to the Closing Date. Thigr@ement, when duly executed
delivered in accordance with its terms, will cong# legal, valid, and binding obligations of Puasér, Ricks and/or RCI enforceable aga
each of them in accordance with its terms, excgmhay be limited by bankruptcy, insolvency, anceosimilar laws affecting creditors' rigl
generally or by general equitable principles.

Section 4.3 ConsentdNo permit, consent, approval or authorization af designation, declaration or filing with, ¢
governmental authority or any other person or gigitrequired on the part of Purchaser, Rici RCI in connection with the execution
delivery by Purchaser, Rick'or RCI of this Agreement or the consummation p@dormance of the transactions contemplated heo#osy
than as may be required under the federal secul@ves.

Section 4.4 TaxesRick’s and RCI have timely and accurately filed all fedlestate, foreign and local tax returns
reports required to be filed prior to such dated have timely paid all taxes shown on such retasi®wed for the periods of such retu
including all sales taxes and withholding or otpayroll related taxes shown on such returns andam®s required to have been withheld
paid in connection with amounts paid or owing ty @mployee, creditor or independent contractockRiand RCI have made adeqt
provision for the payment of all taxes accruable d periods ending on or before the Closing Diateany taxing authority and is t
delinquent in the payment of any tax or governmietttarge of any nature. No assessments or naticdsficiency or other communicatic
have been received by Riskbr RCI with respect to any tax return which has lmeen paid, discharged or fully reserved agaamst nc
amendments or applications for refund have beed fidr are planned with respect to any such reteither Ricks nor RCI have a
knowledge of any actions by any taxing authoritcdémnection with assessing additional taxes against respect of any past period. Tt
are no agreements between Rigckhd/or RCI and any taxing authority waiving oteexiing any statute of limitations with respectty ta
return.

Section 4.5 Compliance with LawsriRits. The Purchaser, Rick’and RCI are, and at all times prior to the dated
have been, to the best of their knowledge, in caanpé with all statutes, orders, rules, ordinarengs regulations applicable to it or to
operation of their business or ownership of itetssr the operation of their businesses, includmgpliance with federal and state secur
laws, except for failures to be in compliance tvatild not have a material adverse effect on thénless, properties or condition (financia
otherwise) of the Purchaser. Rick's has filed wvilie Securities and Exchange Commission (the “Cosion®) all reports, schedules &
statements required to be filed by it under theuises Exchange Act of 1934, as amended (the “Brglk Act”)and will, as of the Closir
Date, have filed all reports required of it undex Exchange Act.
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Section 4.6 No ConflictsThe execution and delivery of this Agreementhmy Purchaser, Rick’and RCI does not, and
performance and consummation of the transactionteotplated hereby by the Purchaser, Ridnd RCI, will not (i) conflict with the articl
of incorporation or bylaws of the Purchaser, Rictt RCI; (ii) conflict with or result in a breacin violation of, or default under, or give r
to any right of acceleration or termination of, afythe terms, conditions or provisions of any ndtend, lease, license, agreement or «
instrument or obligation to which the PurchaseckRi or RCI is a party or by which the PurchaseRik’s or RCl's assets or properties
bound; (iii) result in the creation of any encuntim@ on any of the assets or properties of the RaahRicks or RCI; or (iv) violate any la
rule, regulation or order applicable to the PurehaRick’s or RCI or any of their respective assgtproperties.

Section 4.7 No DefaultNone of the Purchaser, Riskbr RCI is (a) in violation of any provision ofitarticles c
incorporation or bylaws or (b) in default under aegm or condition of any instrument evidencingating or securing any indebtedness o
Purchaser, Rick’s or RCI, and there has been nautteéfi any material obligation to be performedtbg Purchaser, Ric&’or RCI under ar
other contract, lease, agreement, commitment oertaking to which any of them are a party or by ahhany of them or their assets
properties are bound, nor has the Purchaser, R@kRCl waived any material right under any sushtiact, lease, agreement, commitmel
undertaking.

Section 4.8 Pending Claim&xcept as described in the SEC Reports, ther® islaim, suit, arbitration, investigatit
action or other proceeding, whether judicial, adstiative or otherwise, now pending or, to the bafsthe Purchaser’s, Rick’'s or RGI’
knowledge, threatened before any court, arbitrata@ministrative or regulatory body or any governtaéagency which may result in ¢
judgment, order, award, decree, liability or otbHetermination which will or could reasonably be exied to have a material adverse e
upon the Purchaser, Rick's or RCI. No litigation gending, or, to the Purchaser’s, Rick’'s or RQthowledge, threatened against
Purchaser, Ricls or RCI or any of their respective assets or pt@sewhich seeks to restrain or enjoin the executind delivery of th
Agreement or any of the documents referred to heseithe consummation of any of the transactiomgeroplated thereby or hereby. N
of the Purchaser, Rick’s or RCI is subject to amgigial injunction or mandate or any qu@siicial or administrative order or restricti
directed to or against it or which would have aemat adverse affect on the Purchaser, Rick’s or. RC

Section 4.9 Brokerage Commissiddo broker or finder has acted for the Purchaaxk’s or RCI in connection with tt
Agreement or the transactions contemplated herabg,no person is entitled to any brokerage or firdéee or compensation in resy
thereof based in any way on agreements, arrangsroennderstandings made by or on behalf of Puech&sck’s or RCI.

Section 4.10 DisclosureNo representation or warranty of the PurchaBeck's or RCI contained in this Agreem
(including the exhibits hereto) contains any untstetement of a material fact or omits to stateatenml fact necessary in order to make
statements contained herein or therein, in lighthefcircumstances under which they were mademisieading.
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ARTICLE V
COVENANTS OF THE COMPANY, THE PARTNERSHIP,
THE GENERAL PARTNER, THE PIAZZA FAMILY PARTNERSHIP,
THE PARTNERSHIP SELLER AND PIAZZA

Section 5.1 Stand StillTo induce Purchaser, Rigk’and RCI to proceed with this Agreement, the Campahe
Partnership, the General Partner, the Piazza FaRalgnership and Piazza agree that until the GloSiate or the termination of ti
Agreement, neither any representative of the Compeam any representative of the Partnership, apyesentatives of the General Part
any representatives of the Piazza Family Partngrshi any representatives of Piazza, individual| offer to sell or solicit any offer 1
purchase or engage in any discussions or activitieeny nature whatsoever, directly or indirecityolving in any manner the actual
potential sale, transfer, encumbrance, pledgeateslilization or hypothecation of any assets ofGoenpany, the Partnership, the Ger
Partner or the Business. The Company, the Pahipeithe General Partner, the Piazza Family Pastigrand Piazza hereby agree to ac
the Purchaser, Rick’and/or RCI of any contact from any third partganeling the acquisition or other investment in @@mpany, th
Partnership, the General Partner or the Business,any contact which would relate to the tranganxst contemplated by this Agreement.

Section 5.2 Access; Due Diligence

(@)

(b)

Between the date of this Agreement and the CloBiatg, the Company, the Partnership, the Generahétathe Piaz:
Family Partnership and Piazza, as applicable, §@pprovide Purchaser, Rickand RCI and their authorized representa
reasonable access to the Premises and all offivg@ther facilities and properties of the Compaiwg, Partnership, tl
General Partner and the Business, and to the tmuksecords of the Company, the Partnership, three@ePartner and t
Business; (b) permit the Purchaser, Récahd/or RCI to make inspections thereof; and 4dse the officers and advisor:
the Company, the Partnership, the General Parmmittee Business to furnish the Purchaser, Rigkid/or RCI with suc
financial and operating data and other informatwith respect to the business and properties of Goenpany, th
Partnership and the General Partner, and to disgitkghe Purchaser, Rick'and RCI and their authorized representa
the affairs of the Company and the PartnershiphasRurchaser, Rick’and/or RCI may from time to time reason;
request

Neither the Purchaser, R’s nor RCI shall disclose to any third party anyiniation obtained pursuant to Section 5.
which is not otherwise generally available to théblc or not already within its knowledge, excepst ia necessary
connection with the transactions contemplated utlisrAgreement or as may be required by applicke The partie
hereto specifically recognize that any breach isf 8ection by Purchaser, Riskor RCI would cause irreparable injury to
Company, the Partnership, the General PartnerPiheza Family Partnership and Piazza and that ladaumages may |
difficult to ascertain, and in any event, may badequate. Accordingly, the Company, the PartnershgGeneral Partn
the Piazza Family Partnership and Piazza shalhbdegl to preliminary and permanent injunctiveiggélif applicable, in th
event of any breach or threatened breach of theigioms of this Section. Such remedy shall notdeemed to be tl
exclusive remedy for the breach of this Section dball be in addition to all other remedies au@éaat law or in equity
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Section 5.3 Conduct of BusinesBrom the date of the execution hereof until @lesing Date, the Company, -
Partnership and the General Partner shall opehateBtisiness in the ordinary course consistent wétbt practices, and unless othen
consented to in writing by Purchaser, Rick's and:RC

(@)

(b)

(©

(d)

(€)

None of the Company, the Partnership or the Geraegher will authorize, declare, pay or effect dnydend except as
consistent with past practices of the Company Pthenership or the General Partner, or liquidatdigiribute any shares
common stock of the Company, partnership interé#fie Partnership, membership interest of the Garieartner, or oth
equity interest or undertake any direct or indirmdemption, purchase or other acquisition of aqyitg interest of th
Company, the Partnership or the General Par

None of the Company, the Partnership or the Geneaatner will make any changes in their conditidinapcial o
otherwise), liabilities, assets, or business oariy of their business relationships, including tiefeships with suppliers
customers, that, when considered individually othie aggrgate, might reasonably be expected to have a rabtetiers
effect on the Company, the Partnership, the Gemadher or the Busines

None of the Company, the Partnership or the Gerraather will increase the salary or other compgmsgayable or t
become payable by the Company, the PartnershipeofGeneral Partner to any employee, or the deargtayment, ¢
commitment or obligation of any kind for the pagnt by the Company, the Partnership or the Geendher of a bonus
other additional salary or compensation to any suetson except in the normal course of businesssistent with pa
practices of the Company, the Partnership or thee@e Partnet

None of the Company, the Partnership or the Gefadher will sell, lease, transfer or assign aiheir assets, tangible
intangible, other than for a fair consideratiorihie ordinary course of busine:

None of the Company, the Partnership or the Gerigatiner will accelerate, terminate, modify or edreny agreemet

contract, lease or license (or series of relatedeagents, contracts, leases and licenses) invohamg than $1,000 to whi
the Company, the Partnership or the General Padreparty

Purchase Agreeme- Page 2(




(f)

(9)

(h)

0)

(k)

()

(m)

(n)

(0)

None of the Company, the Partnership or the Geraether will make any loans to any person or gnéit guarantee ai
loan, absent the consent of the Purchaser,’s and/or RCI

None of the Company, the Partnership or the Gemagher will waive or release any right or claigichby the Compan
the Partnership or the General Partner, absemotheent of the Purchaser, F's and/or RCI

The Company, the Partnership and the General Pavilie@perate their business in the ordinary ceuasd consistent wi
past practices so as to preserve their businessii@agion intact, to retain the s@es of their employees and to pres:
their goodwill and relationships with supplierseditors, cutomers, and others having business relationshiisthem;

None of the Company, the Partnership or the Geigher will issue any note, bond or other debusty or create, inct
or assume, or guarantee any indebtedness for bedravoney or capitalized lease obligatic

None of the Company, the Partnership or the Gerigagther will delay or postpone the payment of aot® payable ar
other liabilities outside the ordinary course ofimess

Except as contemplated by Section 8.2(h), nond@fCompany, the Partnership or the General Pantiliemake any loa
to, or enter into any other transaction with anythedir shareholders, partners, members, directdfisers, and employee
outside the ordinary course of busine

None of the Company, the Partnership or the Geragher will make any change in any method, pracir principle ¢
accounting involving the Company’s business, therfeaship’s business, the General Parsbtsiness, the Business, or
assets of the Partnership, the General Partne€dahgpany or the Busines

None of the Company, the Partnership or the Gerieaisther will issue, sell or otherwise dispose § af its shares 1
common stock, partnership interests or memberstigrdasts, as applicable, or create, sell or dispbsey options, right
conversion rights or other agreements or commitmeheny kind relating to the issuance, sale opafigion of any of it
shares of capital stock, partnership interests@ambrership interests, as applical

None of the Company, the Partnership or the Gemarher will reclassify, split up or otherwise njga any of its shares
common stock, partnership interests or membersitgpésts, as applicabl

None of the Company, the Partnership or the Gerragher will be a party to any merger, consol@ar other busine
combination; an
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(p) None of the Company, the Partnership or the Geadher will agree to take any action describetthim Section 5.2

ARTICLE VI
COVENANT OF RICK’S — SECURITIES LAW COMPLIANCE

With a view to making available the benefits oftaar rules and regulations of the Commission thay imermit the sale of the Rick’
Shares by Piazza to the public without registratiRick’s agrees to use its commercially reasonbbs efforts to:

€)) Make and keep public information regarding Rickvailable, as those terms are understood andedeiin Rule 144 und
the Securities Act of 1933, as amended “ Securities Ac"), at all times from and after the Closing De

(b) File with the Commission in a timely manner allogs and other documents required of Réckhder the Securities Act ¢
the Exchange Act at all times from and after thes?ig Date

(c) So long as Piazza owns any Rgl&hares, furnish to Piazza forthwith upon reqaesbpy of the most recent annua
quarterly report of Ricls, and such other reports and documents so fileiazza may reasonably request, in ava
himself of any rule or regulation of the Commissiliowing Piazza to sell any of the RiskShares without registratic
including providing an appropriate legal opinioncounsel at the time of resale of the F's Shares; an

(d) Otherwise remain in compliance with all applicabézurities laws, as well as Rule 144 as applicablssuer, as necess
to permit public sales of Rick’Shares in the open market after one year frondéte of issuance as contemplatet
Section 1.4(a) abow

ARTICLE VII
CLOSING ADJUSTMENTS

Piazza, the Piazza Family Partnership, the PurchRézk’'s and RCI agree that there shall be an adjustmademithin ninety (9(
days of the Closing Date to adjust for liabilitibst exist of the Company, the General Partnerthad.imited Partnership as of the Clos
Date so that Piazza or the Piazza Family Partrneisall be responsible and liable to the Purchagiek’'s or RCI for the liabilities of tt
Company or the General Partner or Limited Partriprgiat exist as of the Closing Date, less anyitmtich Piazza or the Piazza Fan
Partnership would be entitled to for cash on hanellit card receivables, pro rata portion of prépms and inventory in excess of whz
required of the Company in the ordinary course wfitess. The parties agree that, with respeatveniory of liquor, Piazza and Pia
Family Partnership shall be reimbursed for the amhad the liquor inventory as of Closing that exdee$35,000. Piazza and the Pi:
Family Partnership on the one hand, and the PuechBRick’'s and RCI on the other hand, agree to be equaoresible for all legal fees &
other costs incurred in obtaining approval of tia@sfer of Shares from the Pennsylvania Liquor bioard.
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ARTICLE VIl
CONDITIONS TO CLOSING

The obligations of the parties to effect the tratisas contemplated hereby are subject to thefaatign at or prior to the Closing
the following conditions:

Section 8.1 Conditions to ClosindPafrchaser, RCI and Rick.

(@)

(b)

(©

(d)

(€)

(f)

Representations and Warrantie¥he representations and warranties of the Patiipe the General Partner, the Comp

the Piazza Family Partnership and Piazza set forfirticle 3 shall be true and correct on the dageeof and on and as
the Closing Date

Covenants All covenants, agreements and conditions coathin this Agreement to be performed by the Compé#me

Partnership, the General Partner, the Piazza Fapaifynership and Piazza on or prior to the Clogagte shall have be
performed or complied with in all respec

Delivery of Certificates The Company, the Partnership, the General Rattre Piazza Family Partnership and Piazza

provide to Purchaser certificates, dated as ofGlusing Date and signed by a representative ofGbmpany and by
representatives of the Partnership and the GeRaraher, respectively, to the effect set forth éct®n 8.1(a) and 8.1(b) 1
the purpose of verifying the accuracy of such repngations and warranties and the performance atigfagtion of suc
covenants and conditions, including without limiat the performance and satisfaction of the cémnliset forth in Sectic
8.1(m) and Section 8.2(F

Resolutions The Company, the Partnership, the General Raatmbthe Piazza Family Partnership shall deliypgrapriate

resolutions which authorize the execution, deliveng performance of this Agreement and the docusmerfiérred to here
to which they are to be a par

Covenant Not to CompeteAt the time of Closing, the Shareholder andRaetnership Seller shall enter into a five (5)

covenant not to compete pursuant to the terms aftwthe Shareholder and the Partnership Selleragilee not to compe
either directly or indirectly, with the Company,relaser, Rick’s, RCI, the Business, or any afféigabf Purchaser, Rick'ol
RCI, by operating an establishment featuring ligeméle nude or semi-nude entertainment within ani6-radius of th
Property.

Delivery of the Shares The Shareholder shall deliver or cause to b&veteld to Purchaser certificates representing

Shares of common stock of the Company duly endaséte Purchaser or accompanied by duly executet powers in
form satisfactory to the Purchas
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(9)

(h)

(i)

0)

(k)

()

(m)

(n)

Delivery of Partnership InterestThe Partnership Seller shall deliver or causbedalelivered to RCI an original exect
Assignment Agreement for the assignment of 51%efRartnership Interest of the Partnership dulyesedl over to RCI
a form satisfactory to the RC

Delivery of Membership Interest The Partnership Seller shall deliver or causketalelivered to RCI an original exect
Assignment Agreement for the assignment of 51%hefMembership Interest of the General Partner dafjorsed over
RCI in a form satisfactory to the RC

Related Transactions The agreements and the amendments to the afgieopocuments, all as set forth in Section
Related Transactions, and the Lock-Up/Lé&alk- Agreement set forth in Section 1.4(b) shalkelkecuted concurrently wi
the Closing. The parties shall execute any andaduments to authorize and confirm any appointmehbfficers, directo
or managers for the Company or the General Paaseontemplated by this Agreement or any of thatedlTransaction:

Ability to Audit . The financial statements of the Company andPmenership shall be obtained and exist in suclaang
as to allow for an audit of the financial recordsdatermined by Ric's.

Necessary License. The Company shall have all necessary licenssits and other authorizations which may be ne
to conduct topless entertainment at the Crazy Hanskto serve alcoholic beverages therein andtatsing authorities sh
have approved the sale of the Shares and changentffol, unless the Purchaser and Rickre satisfied that no pr
approval is necessar

Ownership of Partnership and General Partn8s of the date of the execution of this Agreeteither the Shareholder
the Piazza Family Partnership shall have entereddrbinding written agreement to acquire all & thimited Partnersh
Interests in the Partnership and Membership Inténethe General Partner not owned by them (agctftl in Exhibit “A”
and “B” respectively) no later than the date of Closing, dndther, as of the date of Closing either ther8halder or th
Piazza Family Partnership shall own all of the ienghip Interests in the Partnerst

Third-Party Consents Any and all consents or waivers required froindtiparties relating to this Agreement or any
other transactions contemplated hereby shall haea bbtainec

Government Approvals All authorizations, permits, consents, ordeisgrises or approvals of, or declarations or fil
with, or expiration of waiting periods imposed laytyy governmental or regulatory entity necessantlferconsummation
the transactions contemplated by this Agreemeth@continuation of the Business as presently beamglucted shall ha
been filed, occurred or been obtain
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(0)
(9)

Resignations All existing officers and directors of the Comgaexcept Vincent Piazza, shall have resigned.

No Actions or Proceedinc. No claim, action, suit, investigation or prociegdshall be pending or threatened before
court or governmental agency which presents a aotiat risk of the restraint or prohibition of ttransactions contempla
by this Agreement

Section 8.2 Conditions to Closing of the Partnership, the GahBartner, the Company, the Piazza Family Patti®grehe
Partnership Seller and Piazza.

(@)

(b)

(©

(d)

(€)

(f)

(9)

Representations, Warranties and Agreemerithe representations and warranties of PurchBsels and RCI shall be tn
and correct on the date hereof and on and as @ltsng Date, as though made on and as of ther@l@ate.

Covenants All covenants, agreements and conditions coathin this Agreement to be performed by the Purmhagick’s
or RCI on or prior to the Closing Date shall haeet performed or complied with in all respe

Delivery of Certificates. Purchaser shall provide to the Company, thenBeship, the Piazza Family Partnership,
Partnership Seller and Piazza certificates, daseaf $he Closing Date and signed by a represestatithe Purchaser to 1
effect set forth in Section 8.2(a) and 8.2(b) twe purpose of verifying the accuracy of such regregtions and warranti
and the performance and satisfaction of such cowsrend condition:

Resolutions Purchaser, Rick’and RCI shall deliver resolutions of their respecBoards of Directors which authorize
execution, delivery and performance of this Agreenasnd the documents referred to herein to whicih ed them is to be

party.

Payment of Purchase PricePurchaser shall have tendered the Purchase d&ioeferenced in Section 1.3(a). R&ckhal
have issued the Ri’s Shares as referenced in Section 1.:

Related Transactions The agreements and the amendments to the amaeopocuments, all as set forth in Section
Related Transactions, and the Lock-Up/Lé&alk- Agreement set forth in Section 1.4(b) shalkelecuted concurrently wi
the Closing. The parties shall execute any andaduments to authorize and confirm any appointmehbfficers, directo
or managers for the Company or the General Paaseontemplated by this Agreement or any of thatedlTransaction:

Necessary License. The Company shall have all necessary licengsits and other authorizations which may be ne
to conduct topless entertainment at the Crazy Hamskto serve alcoholic beverages therein andécati$ing authorities sh.
have approved the sale of the Shares and chargmwbl, unless Vincent Piazza and Piazza Famityn@eship are satisfit
that no prior approval is necesse
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(h) Ownership of Partnership and General Partn8s of the date of the execution of this Agreemeither the Shareholder
the Piazza Family Partnership shall have entereddrbinding written agreement to acquire all & thimited Partnersh
Interests in the Partnership and Membership Inténethe General Partner not owned by them ( dea&fd in Exhibit “A”
and “B” respectively) no later than the date of Closing, dndther, as of the date of Closing either ther8halder or th
Piazza Family Partnership shall own all of the iRenghip Interests in the Partnerst

0] Third-Party Consents Any and all consents or waivers required frotindtiparties relating to this Agreement or any @
other transactions contemplated hereby shall haea bbtainec

()] Government Approvals All authorizations, permits, consents, ordersapprovals of, or declarations or filings with,
expiration of waiting periods imposed by, any goweental entity necessary for the consummation ef tthnsactior
contemplated by this Agreement shall have beed,fdecurred or been obtaine

(k) No Actions or Proceeding: No claim, action, suit, investigation or procaggshall be pending or threatened before
court or governmental agency which presents a aotiat risk of the restraint or prohibition of ttransactions contemplat
by this Agreement

ARTICLE IX
INDEMNIFICATION

Section 9.1 Indemnification from tRé&zza Family Partnership and Piazz&he Piazza Family Partnership and Pi
hereby agree to and shall indemnify, defend (wethhal counsel reasonably acceptable to Purchasek,sRind/or RCI), and hold Purche
Rick’s, RCI, or any of their respective officers, dimest shareholders, employees, affiliates, paregenis, legal counsel, successors
assigns (collectively, the "Purchaser Group") hasslat all times after the date of this Agreemfeoin) and against any and all actions, s
claims, demands, debts, liabilities, obligatiomsses, damages, costs, expenses, penalties or ifetuding reasonable attorneys fees
costs of any suit related thereto) suffered or iirexiby any or all of the Purchaser Group arisiognf (a) any misrepresentation or omis:
by, or breach of any covenant or warranty of then@any, the Partnership, the General Partner, thezRiFamily Partnership or Pia
contained in this Agreement, or any exhibit, caxdife, or other agreement or instrument furnishetbde furnished by the Company,
Partnership, the General Partner, the Piazza Fdpaitynership or Piazza hereunder; (b) any nonfuléiht of any agreement on the par
Company, the Partnership, the General PartneRigeza Family Partnership or Piazza under this &gent or any other agreement ent
into in connection with the transactions contenmgalatereunder; (c) from any liability or obligatidne to any third party by the Compe
the Partnership, or the General Partner incurrest iy the Closing Date; or (d) any suit, actiomgeeding, claim or investigation against
member of the PurchassrGroup which arises from or which is based upopestaining to the conduct of the Company, therfeaship, th
General Partner, the Piazza Family PartnershipaazB, or the operation or liabilities of the Biesia prior to the Closing Date.
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Section 9.2 Indemnification fromréhaser, Ricls and RCI. Purchaser, Rick’and RCI agree to and shall indemr
defend (with legal counsel reasonably acceptablindéoPiazza Family Partnership and Piazza) and th@ldPiazza Family Partnership
Piazza, and their officers, directors, shareholdpestners, employees, affiliates, parent, agelegal counsel, successors and ass
(collectively, the "Piazza Group") harmless attailes after the date of the Agreement from andregaany and all actions, suits, clai
demands, debts, liabilities, obligations, lossesnages, costs, expenses, penalties or injury fIimdureasonably attorneys fees and cos
any suit related thereto) suffered or incurred by ar all of the Piazza Group, arising from (a) amgrepresentation or omission by, or bre
of any covenant or warranty of Purchaser, Ricktr RCI contained in this Agreement or any exhibértificate, or other agreement
instrument furnished or to be furnished by PurchaRé&k’'s or RCI hereunder; or (b) any nonfulfilment ofyangreement on the part
Purchaser, Ricls' or RCI under this Agreement or any other agreé¢snentered into in connection with the transacticnatemplate
hereunder.

Section 9.3 Defense of Claim$f any lawsuit or enforcement action is filedaagst any party entitled to the benefi
indemnity hereunder, written notice thereof shallgiven to the indemnifying party as promptly aagticable (and in any event not less !
fifteen (15) days prior to any hearing date or ofthete by which action must be taken); provided tha failure of any indemnified party
give timely notice shall not affect rights to indeification hereunder except to the extent thatitttemnifying party demonstrates ac
damage or prejudice, caused by such failure. Ateh notice, the indemnifying party shall be dait if it so elects, to take control of
defense and investigation of such lawsuit or actiod to employ and engage attorneys of its owncehtm handle and defend the same, ¢
indemnifying party's cost, risk and expense; arthsodemnified party shall cooperate in all reasbmaespects, at its cost, risk and expe
with the indemnifying party and such attorneys fe tnvestigation, trial and defense of such lawsuitaction and any appeal aris
therefrom; provided, however, that the indemniffgtty may, at its own cost, participate in suchestigation, trial and defense of s
lawsuit or action and any appeal arising therefrdrhe indemnifying party shall not, without the griwritten consent of the indemnifi
party, effect any settlement of any proceedingeispect of which any indemnified party is a partd amdemnity has been sought hereu
unless such settlement of a claim, investigatiant, ©r other proceeding only involves a remedy fbe payment of money by 1
indemnifying party and includes an unconditiondéase of such indemnified party from all liabilioypn claims that are the subject matte
such proceeding.

Section 9.4 Default of Indemnificat Obligation. If an entity or individual having an indemniftean, defense and hc
harmless obligation, as above provided, shallttaihkssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesgatibn is due shall have the right, but not théigaltion, to assume and maintain s
defense (including reasonable counsel fees and ocbstny suit related thereto) and to make anyesed¢int or pay any judgment or verdic
the individual or entities deem necessary or apjat®in such individual’s or entitiesibsolute sole discretion and to charge the coahy
such settlement, payment, expense and costs, ingludasonable attorneys fees, to the entity owviddal that had the obligation to prov
such indemnification, defense and hold harmlesgatibn and same shall constitute an additionalgakibn of the entity or of the individt
or both, as the case may be.
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Section 9.5 Survival of Represeatst, Warranties and Covenant§he respective representations, warranties, raome
and indemnities given by the parties to each gthesuant to this Agreement shall survive the Clgdor a period ending twentipur (24
months from the Closing Date hereof (“ Survival &3t except for the Covenant set forth in Article Which shall survive the Closingr a
period of 52 months from the Closing Date or ustith earlier date that Piazza no longer owns artheRick’s Shares. Notwithstandi
anything to the contrary contained herein, no cl@mndemnification may be made against the pegtyuired to indemnify (the fhdemnito
") under this Agreement unless the party entiteéhtiemnification (the “ Indemnite§ shall have given the Indemnitor written notice otk
claim as provided herein on or before the Survidate. Any claim for which notice has been giveiopto the expiration of the Survival Di
shall not be barred hereunder.

Section 9.6 Limitations on Indenwcation Amounts.

€)) Notwithstanding anything in this A&gment to the contrary, no indemnification paymsdrall be made to the Purche
Group until the amounts which the Purchaser Groaplavotherwise be entitled to receive as indemaiftn under this Agreement aggres
at least $10,000.00 (the “Purchaser Indemnificalibreshold”),at which time the Purchaser Group shall be indeethiflollar for dollar fo
the entire amount of indemnification to which itwd be entitled, including the $10,000 not previgymid.

(b) Notwithstanding anything in this Agment to the contrary, no indemnification paym&mdll be made to the Seller’
Group until the amounts which the SelfeGroup would otherwise be entitled to receivendgmnification under this Agreement aggrega
least $10,000.00 (the “ Seller Indemnification Threshold, at which time the Selles’ Group shall be indemnified dollar for dollar tbe
entire amount of indemnification to which it woulé entitled, including the $10,000 not previousiyop

ARTICLE X
TERMINATION

This Agreement shall terminate upon the occurrei@ny of the following events:

() The transactions contemplated by this Agreemenhareonsummated on or before the Closing Datel¢fised in Sectic
2.1), unless extended by all of the parties hareteriting;

(i) All of the parties mutually agree in writing to neinate this Agreement; or

(iii) Any state or federal agency having jurisdiction roapproval of this transaction shall disapprovamy part of the propos
transaction
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Section 11.1
supplemented unless in writing, executed by allghgies hereto. Except as otherwise expresslyiged herein, no waiver with respec
this Agreement shall be enforceable unless in mgitand signed by the party against whom enforcerisesbught. Except as otherw
expressly provided herein, no failure to exercéigay in exercising, or single or partial exera$eany right, power or remedy by any pa
and no course of dealing between or among anyeopé#rties, shall constitute a waiver of, or shadichude any other or further exercise

ARTICLE XI
MISCELLANEOUS

Amendment; WaiveNeither this Agreement nor any provision herewdy be amended, modified

any right, power or remedy.

Section 11.2

parties in writing:

(@)

(b)

if to the Company

with a copy to:

if to the Partnershig

with a copy to:

NoticesAny notices or other communications requiregh@mitted hereunder shall be sufficiently givem
writing and delivered in person, transmitted bysfatle transmission (fax) or sent by registereaertified mail (return receipt requested
recognized overnight delivery service, postagepaie; addressed as follows, or to such other addras such party may notify to the o

The End Zone, Inc

Attn: Vincent Piazza, Preside
401 S. Schuylkill Avenu
Norristown, PA 1940:

Fax: 610 630 987

Stuart N. Cohel

Butera, Beausang, Cohen & Brent
630 Freedom Business Center, Suite
King of Prussia, PA 194C

Fax: 610 265 720

TEZ Real Estate L|

Attn: Vincent Piazza, Limited Partn
401 S. Schuylkill Avenu
Norristown, PA 1940:

Fax: 610 630 987

Stuart N. Cohel

Butera, Beausang, Cohen & Brent
630 Freedom Business Center, Suite
King of Prussia, PA 194C

Fax: 610 265 720
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(c) iftothe General Partne TEZ Management LL(
Attn: Vincent Piazza, Manag
401 S. Schuylkill Avenu
Norristown, PA 1940:
Fax: 610 630 987

with a copy to: Stuart N. Cohel
Butera, Beausang, Cohen & Brent
630 Freedom Business Center, Suite
King of Prussia, PA 194C
Fax: 610 265 720

(d) iftothe Piazze Piazza Family Limited Partnerst
Family Partnershig Attn: Vincent Piazza, General Partr
401 S. Schuylkill Avenu
Norristown, PA 1940:
Fax: 610 630 987

with a copy to: Stuart N. Cohel
Butera, Beausang, Cohen & Brent
630 Freedom Business Center, Suite
King of Prussia, PA 194C
Fax: 610 265 720

(e) ifto Piazza: Mr. Vincent Piazz:
401 S. Schuylkill Avenu
Norristown, PA 1940:
Fax: 610 630 987

with a copy to: Stuart N. Cohel
Butera, Beausang, Cohen & Brentr
630 Freedom Business Center, Suite
King of Prussia, PA 194C
Fax: 610 265 720

()  ifto Purchase RCI Entertainment (Philadelphia), Ir
Attn: Eric Langan, Preside
10959 Cutten Roa
Houston, Texas 770¢€
Fax: 281 397 676

with a copy to: Robert D. Axelroc
Axelrod Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(C
Fax: 713 552 020
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(g) ifto Rick's or RCI: Rick's Cabaret International, In
Attn: Eric Langan, Preside
10959 Cutten Roa
Houston, Texas 770¢€
Fax: 281 397 676

with a copy to: Robert D. Axelroc
Axelrod Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(C
Fax: 713 552 020

A notice or communication will be effective (i) delivered in person or by overnight courier, on thesiness day it is delivered, (ii)
transmitted by telecopier, on the business daychfah confirmed receipt by the addressee theredf, (i) if sent by registered or certifi
mail, three (3) business days after dispatch.

Section 11.3 Severabilitywhenever possible, each provision of this Agreetshall be interpreted in such manner as
effective and valid under applicable law, but iffgmovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sdich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 11.4 Assignment; SuccessodsAssigns Except as otherwise provided herein, the promisinereof shall inure
the benefit of, and be binding upon, the successudspermitted assigns of the parties hereto. &ty fnereto may assign its rights or dele
its obligations under this Agreement without thepwritten consent of the other parties hereto.

Section 11.5 Entire Agreementhis Agreement and the other documents deliveteduant hereto constitute the full .
entire understanding and agreement between thieparith regard to the subject matter hereof aedethf and supersede and cancel all
representations, alleged warranties, statemengstiagions, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagiw thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 11.6 JurisdictionThis Agreement shall be governed by, and coedtrin accordance with, the laws of
Commonwealth of Pennsylvania, without regard taggles of conflict of laws.

Section 11.7 ExecutionThis Agreement may be executed in two or monenterparts, all of which when taken toge
shall be considered one and the same agreemeshatidbecome effective when counterparts have beggred by each party and delivere
the other party, it being understood that bothigarheed not sign the same counterpart. In thatebat any signature is delivered
facsimile transmission or by e-mail delivery of.adf’ format data file, such signature shall create @&\atd binding obligation of the pa
executing (or on whose behalf such signature isugeel) with the same force and effect as if suckifaile or “.pdf” signature page were
original thereof.
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Section 11.8 Costs and ExpenseSach party shall pay their own respective femsts and disbursements incurre
connection with this Agreement.

Section 11.9 Section Heading8he section and subsection headings in this é&gent are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.

Section 11.10 No Thifarty Beneficiaries Nothing in this Agreement will confer any thipdrty beneficiary or other rigt
upon any person or any entity that is not a partyis Agreement.

Section 11.11 AttornéyReview. In connection with the negotiation and draftafghis Agreement, the parties represent
warrant to each other they have had the opporttmibe advised by attorneys of their own choice.

Section 11.12 Further Assurancésach party covenants that at any time, and tiora to time, after the Closing Date, it v
execute such additional instruments and take suothng as may be reasonably be requested by thee p#rties to confirm or perfect
otherwise to carry out the intent and purposeshis Agreement. In connection with PennsylvaniaubiqControl Board approval of t
transfer of Shares, the parties shall cooperateeasssary, including providing all necessary infation, documentation and signed Liq
Control Board forms as promptly as reasonably [essi

Section 11.13 Exhibits Not Attached\ny exhibits not attached hereto on the datexafcution of this Agreement shall
deemed to be and shall become a part of this Ageatas if executed on the date hereof upon eathegparties initialing and dating e:
such exhibit, upon their respective acceptancésdérms, conditions and/or form.

Section 11.14 Public Announcement3he parties hereto agree that prior to makimg gublic announcement or statern
with respect to the transactions contemplated g Algreement, the party desiring to make such pudfinouncement or statement ¢
consult with the other parties hereto and exeritis@ best efforts to (i) agree upon the text ¢gbiat public announcement or statement t
made by all of such parties or (ii) obtain approvtithe other parties hereto to the text of a publinouncement or statement to be r
solely by the party desiring to make such publinammcement; provided, however, that if any partsetweis required by law to make s
public announcement or statement, then such aneowsrt or statement may be made without the appafthk other parties.

Section 11.15 Validity The invalidity or unenforceability of any proids of this Agreement shall not affect the validds
enforceability of any other provisions of this Agmneent, which shall remain in full force and effect.
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[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the undersigned have executesdRurchase Agreement as of the date first stt &doove.

THE END ZONE, INC.
/s/ Vincent Piazz

By: Vincent Piazza, Preside
Attest:  /s/ Vincent Piazz.

Vincent Piazza, Secreta

TEZ REAL ESTATE, L.P.

By: TEZ Management, LLC, its General Part
/s/ Vincent Piazz.
By: Vincent Piazza, Manag

TEZ MANAGEMENT, LLC
/s/ Vincent Piazz

By: Vincent Piazza, Manag

THE PIAZZA FAMILY PARTNERSHIP
/s/ Vincent Piazz

By: Vincent Piazza, General Partr

/s/ Vincent Piazz

VINCENT PIAZZA , Individually

RCI ENTERTAINMENT (PHILADELPHIA), INC.
/sl Eric Langar

By: Eric Langan, Presidel
Attest:  /s/ Eric Langar

Eric Lagan, Secretal

RICK’S CABARET INTERNATIONAL, INC.
/sl Eric Langar

By: Eric Langan, Presidel
Attest:  /s/ Travis Rees

Travis Reese, Secrete

RCI HOLDINGS, INC.
/sl Eric Langat

By: Eric Langan, Presidel
Attest:  /s/ Eric Langar

Eric Langan, Secretal
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Exhibit 99.1
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ﬁj CABARET

g FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. SIGNS AMENDED PURCHAS E AGREEMENT AND WILL BUY 100% OF
PHILADELPHIA ADULT NIGHTCLUB

HOUSTON - (January 29, 2008) Rick’s Cabaret International, Inc . (NASDAQ/GM: RICK), premier operator of upscalenjemens
clubs, said today its wholly owned subsidiary Hgaed an amended Purchase Agreement and will nquirgc100 percent dfhe End Zone
Inc ., owner of an upscale, 25,000 square foot adghtniub in Philadelphia, Pennsylvania.

The new contract amends an agreement signed l&sb&aunder which a subsidiary of RickCabaret would have purchased 51 perce
The End Zone, Inc., which owns and operates t@eazy Horse Too Cabaretat 2908 South Columbus BlvAs part of the new agreem
Rick 's Cabaret continues its plan to acquire @&kent interest in the real property on whichdlub is located.

“ We are enthusiastic about the opportunity to dl@® percent of what is Philly’'s most desirable tgmen’s club,” saidEric Langan |,
President and CEO of Rick’'s Cabaret. “The cluboisated a few minutes from Center Cijtyext to the major sports complex wr
Philadelphia Phillies, 76ers, Flyers and Eaglesgames are played, and near the site of a propasedyambling casino. We expect thi
very soon Rick 's Cabaret Philadelphia will be M@ 1 adult entertainment and dining establishnrettte area.”

Rick 's Cabaret will pay $3.5 million in cash fdret 51 percent interest in the real property antlisglie 195,000 shares of the company’s
stock valued at $23 per share . The shares walibgect to certain lock-up/leak-out provisions thivait their resale. The transaction is
anticipated to close within seven days of apprbyahe Pennsylvania Liquor Control Board, which tleenpany anticipates will happen in
current fiscal quarter.

Mr. Langan said that upon finalization of the tract®on the company plans to incorporateupscale steakhouse and sports bar and cong
venue to the Rick’s Cabaret model that has beeresstul in markets including New York City, Houstdfinneapolis and other cities.

About Rick’'s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) opesatipscale adult nightclubs serving primarily besgsme
and professionals that offer live adult entertaintneestaurant and bar operations. The company ,copesates or licenses adult nightcluk
New York City, Miami, New Orleans, Charlotte, Homst Minneapolis and other cities under the namesk'® Cabaret," "XTC,"“Club
Onyx” and “Tootsie’s Cabaret”. Sexual contact id permitted at any of these locations. R&lCabaret also owns the adult Inte
membership Web site, couplestouch.com, and a nktefarnline adult auction sites under the flagdiRL naughtybids.com. Rick’Cabare
common stock is traded on NASDAQ under the symbGIKR For further information contact ir@ricks.com

Forward-looking Statements: This document contains forwaldeking statements that involve a number of riskd ancertainties that cot
cause the comparg/actual results to differ materially from thosdigated in this document, including the risks andartainties associat
with operating and managing an adult businesshtistness climates in New York City and elsewhdre,duccess or lack thereof in launcl
and building the company’businesses in New York City and elsewhere, @siduncertainties related to the operational amahfiial resuli
of our Web sites, conditions relevant to real estatnsactions, and numerous other factors sudhvwas governing the operation of ac
entertainment businesses, competition and depeademdey personnel. Rick's has no obligation toatgadr revise the forwardoking
statements to reflect the occurrence of future svencircumstances. For further information wsitw.ricks.com < http://www.ricks.con¥.

Contact: Allan Priaulx, 212-338-0050, ir@ricks.cm




