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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMEN  T.

On October 10, 2006, our subsidiary, RCI Entertann{Austin), Inc.("RCI"), entered a Purchase Agneat under which it will acquire froi
Behzad Bahrami ("Seller") 51% of the membershipriegt of Playmates Gentlemen's Club, LLC ("Playsiatehich owns an adult
entertainment cabaret known as "Playmates” (thet'Glocated at 8110 Springdale Road, Austin, Te&s&&4 (the "Premises”). The
Purchase Agreement provides for a purchase prié&,600,000 which is payable $500,000 cash atitie of closing and the issuance of
125,000 shares of our restricted common stock dadi&8.00 per share (the "Shares").

Pursuant to the terms of the Purchase Agreemert, after one year after the closing date, theegslhall have the right, but not the
obligation to have Rick's purchase from Seller 8,8Bares per month (the "Monthly Shares"), caledat a price per share equal to $8.00
("Value of the Shares") until the Seller has reedia total of $1,000,000 from the sale of the Shakeour election during any given month,
we may either buy the Monthly Shares or, if we etet to buy the Monthly Shares from the Sellegntithe Seller shall sell the Monthly
Shares in the open market. Any deficiency betwheratmount which the Seller receives from the salbeoMonthly Shares and the Value of
the Shares shall be paid by us within three (3jniess days of the date of sale of the Monthly Shdtging that particular month. Our
obligation to purchase the Monthly Shares fromS3b#er shall terminate and cease at such timeeaSeher has received a total of $1,000,
from the sale of the Shares.

As part of the transaction, RCI will enter into ahgement Agreement with the Seller for the managéwf the Club under which RCI will
be providing an initial $200,000 line of credit foperation of the Club. Upon closing of the tratisex; the Seller will enter a five-year
covenant not to compete with us within a one (Igmadius of the Club. Further, the landlord fag firemises where the Club is operated will
enter a new lease agreement with Playmates gitihg iright to lease the Premises for ten (10)yyaa$29,000 per month, with the right tc
option for an additional ten (10) years at $37,p0860month, with RCI agreeing to guarantee the fivst (2) years of the lease. RCI and the
Seller shall enter into a Buy-Sell Agreement relgtio the ownership of their membership interestalfy, as part of the transaction, we will
enter into a Lock-up/Leak-out Agreement with théle8eegarding the Rick's Shares.

The Agreement provides for the transaction to ctoser before the earlier of December 31, 2006yittin ten (10) days after the issuance of
a Certificate of Occupancy by the City of Austiontingent upon normal due diligence for transaatiofithis nature, including obtaining all
necessary licenses and permits.

A copy of the Purchase Agreement is attached haetexhibit 10.1. A copy of the press release edléd this transaction is attached heret
Exhibit 99.1.
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PURCHASE AGREEMENT

This Purchase Agreement (the "Agreement") is madeeatered into this 10th day of October, 2006aihg among Behzad Bahrami ("Seller"
or "Bahrami"), Playmates Gentlemen's Club, L.L&Texas limited liability company (the "CompanyRick's Cabaret International, Inc., a
Texas corporation ("Rick’'s) and RCI Entertainméntgtin), Inc., a Texas corporation ("Buyer").

WHEREAS, Seller owns 100% of the membership intesethe Company (the "Membership Interest"); and
WHEREAS, the Buyer is a wholly owned subsidianRiék's; and

WHEREAS, the Company owns an adult entertainmepared known as "Playmates” (the "Club"), locate81dt0 Springdale Road, Austin
78724 (the "Premises"); and

WHEREAS, Seller desires to sell 51% of the issusdl @utstanding Membership Interest of the ComparBuyer on the terms and
conditions set forth herein; and

WHEREAS, Buyer desires to purchase 51% of the tbsunel outstanding Membership Interest of the Comiimm Seller on the terms and
conditions set forth herein.

NOW, THEREFORE, in consideration of the premiske,mutual covenants and agreements and the respegpresentations and warran
herein contained, and on the terms and subjebtieteanditions herein set forth, the parties heiiatending to be legally bound, hereby agree
as follows:

ARTICLE |
PURCHASE AND SALE OF THE MEMBERSHIP INTEREST

Section 1.1 Sale of the Membership Interest. Stibjethe terms and conditions set forth in thiséament, at the Closing (as hereinafter
defined) Seller hereby agrees to sell, transferyep and deliver to Buyer 51% of the issued andtantling Membership Interest of the
Company, free and clear of all encumbrances, aalll dbliver to Buyer certificates representing Miembership Interest, duly endorsed to
Buyer or accompanied by duly executed stock powefarm and substance satisfactory to Buyer.

Section 1.2 Purchase Price for the MembershipdsteAs consideration for the purchase of the Mesitie Interest, Buyer shall pay to Se
the total consideration of $1,500,000 (the "PureHsce"), which shall be payable as follows:

(a) $500,000 cash payable at Closing; and
(b) 125,000 shares of restricted common stock addalue of Rick's (the "Shares") to be valuefiga®0 per share.

Section 1.3 Right of Bahrami to "Put" Shares. Oafter one year from the Closing Date, Bahramildteale the right but not the obligation
have Rick's purchase from Bahrami 5,000 Sharesmpeth (the "Monthly Shares"), calculated at a ppee share equal to $8.!



("Value of the Shares") until Bahrami has receiggdtal of $1,000,000 from the sale of the Shattes'(Put"). Bahrami shall notify Rick's
during any given month of its election to "Put" #enthly Shares to Rick's during that particulamtio Thereafter Rick's shall have three (3)
business days to elect, at its option, to buy tloatilly Shares or instruct Bahrami to sell the Mon8hares in the open market. At Rick's
election, during any given month, it may either g Monthly Shares or if Rick's elects not to lwy Monthly Shares from Bahrami, then
Bahrami shall sell the Monthly Shares in the opemkat and any deficiency between the amount whiir&mi receives from the sale of the
Monthly Shares and the Value of the Shares shadélig by Rick's within three (3) business daysrateeipt of written notice of the sale of
the Monthly Shares and the amount of the deficiahayng that particular month. Rick's obligatiorden this Section 1.3 to purchase the
Monthly Shares from Bahrami shall terminate andseest such time as Bahrami has received a toil,600,000 from the sale of the Shares.
Bahrami agrees to provide monthly statements t&'Ras to the total number of Shares which he blalsasd the amount of proceeds derived
therefrom. Nothing contained in this Section 1.8Iklimit or preclude Bahrami from selling the Saaiin the open market or require Bahrami
to "Put" the Shares to Rick's during any given rhont

In the event the Seller elects not to "Put" ther&h#o Rick's, the Seller shall not sell more th&®00 Shares per week in the open market,
provided that Seller complies with Rule 144 of 8exurities Act of 1933, as amended, in connectiitin ks sale of the Shares.

ARTICLE II
CLOSING

Section 2.1 The Closing. The closing of the tratieas provided for in this Agreement shall takecgl@n the earlier of: (i) December 31,
2006, or

(i) ten (10) days after the issuance of a Cedificof Occupancy by the City of Austin (the "ClasDate"), or at such other time and place as
agreed upon in writing among the parties herete (@iosing"). The parties have agreed further tzelat the law officers of Axelrod, Smith
& Kirshbaum, 5300 Memorial Drive, Suite 700, Houstdexas 77007.

Section 2.2 Delivery and Execution. At the Closifa):the Seller shall deliver to Buyer certificagsédencing the Membership Interest of the
Company, free and clear of any liens, claims, égjitharges, options, rights of first refusal mcwembrances, duly endorsed to Buyer or
accompanied by duly executed stock powers in farthsaubstance satisfactory to Buyer against delisgriguyer to the Seller of payment in
an amount equal to the Purchase Price of the Meshigeinterest being purchased by Buyer in the maseieforth in Section 1.2; and (b) the
Related Transactions (as defined below) shall Imswmmated concurrently with the Closing.

Section 2.3 Related Transactions. In addition ¢opthrchase and sale of the Membership Interestoliosving actions shall take place
contemporaneously at the Closing (collectively, fRelated Transactions"):

(i) The Buyer and the Seller will enter into a Mgament Agreement with terms and conditions fomtlamagement of the Club which will
include an agreement of the Buyer to provide aieir5200,000 line of credit for the operation bétClub;
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(if) The Seller will enter into a five (5) year cavant not to compete pursuant to the terms of wihietSeller will agree not to compete, either
directly of indirectly, with the Company, the CIURick's or any of their affiliates, by operating @stablishment featuring live adult
entertainment within a one (1) mile radius of therRises;

(iii) The Landlord for the Premises shall have esdeinto a new lease agreement with the Compargpdaile to all of the parties (the
"Lease"), giving the Company the right to leaseRhemises for at least ten (10) years at not ni@e $29,000 per month, with the right to an
option to an additional ten (10) years at not nthes $37,000 per month, with the Buyer agreeingui@rantee the first two

(2) years of the Lease;

(iv) Buyer and Seller shall have entered into a-B@jl Agreement relating to the ownership of thd@mbership Interests in the Company;
and

(v) Rick's and the Seller shall have entered intoek-Up/Leak-Out Agreement.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF SELLER AND THE COMPANY

Seller and the Company, jointly and severally, bgnepresent and warrant to the Buyer and Rickfsllswvs:
Section 3.1. Organization, Good Standing and Quaatibn.

(a) The Company (i) is an entity duly organizedidhp existing and in good standing under the la#the state of Texas, (ii) has all requisite
power and authority to own, operate and leaseitpgsties and to carry on its business, and §iguly qualified to transact business and is in
good standing in all jurisdictions where its owinps lease or operation of property or the conadidts business requires such qualification,
except where the failure to do so would not haweaterial adverse effect to Seller or the Compasgpectively.

(b) The authorized capital of the Company consiéts units of Membership Interest of which units of Membership Interest
are validly issued and outstanding. There is nerothass of capital authorized or issued by the @aomg. All of the issued and outstanding
Membership Interest of the Company are owned bleSahd are fully paid and nassessable. None of the Membership Interest issnecioh
violation of any preemptive rights. The Company hasbligation to repurchase, reacquire, or redaeynof its outstanding Membership
Interest. There are no outstanding securities atibleinto or evidencing the right to purchasesobscribe for any Membership Interest of
Company, there are no outstanding or authorizedmgtwarrants, calls, subscriptions, rights, cotrmants or any other agreements of any
character obligating the Company to issue any Mestiie Interest or any securities convertible int@eidencing the right to purchase or
subscribe for any Membership Interest, and thezenaragreements or understandings with respebetuedting, sale, transfer or registratiol
any Membership Interest of the Company.
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Section 3.2 Ownership of the Membership IntereslieBowns, beneficially and of record, all of thliembership Interest of the Company free
and clear of any liens, claims, equities, chargptions, rights of first refusal, or encumbrancgsller has the unrestricted right and power to
transfer, convey and deliver full ownership of Membership Interest without the consent or agre¢mieany other person and without any
designation, declaration or filing with any govemmtal authority. Upon the transfer of the Membayshterest to Buyer as contemplated
herein, Buyer will receive good and valid title thi, free and clear of any liens, claims, equitibsirges, options, rights of first refusal,
encumbrances or other restrictions (except thopesed by applicable securities laws).

Section 3.3 Authorization. The Company has all igitpicorporate power and authority to executeaeitver this Agreement and to perform
its obligations hereunder and to consummate tmsactions contemplated hereby. All action on the gisthe Company necessary for the
authorization, execution, delivery and performaoftthis Agreement and all documents related to gomsate the transactions contemplated
herein have been taken or will be taken prior ®@osing Date by the Company. This Agreement, wheéy executed and delivered in
accordance with its terms, will constitute legalli¢ and binding obligations of the Company ande®alnforceable against them in
accordance with its terms, except as may be linbiieHankruptcy, insolvency, reorganization and ptimilar laws of general application
affecting creditors' rights generally or by generaiiitable principles.

Bahrami represents that he is a person of fulladgeajority, with full power, capacity, and authgrio enter into this Agreement and perform
the obligations contemplated hereby by and for bimall action on the part of Bahrami necessanytfee authorization, execution, delivery
and performance of this Agreement by him has bakent and will be taken prior to Closing Date. Thggeement, when duly executed and
delivered in accordance with its terms, will cong# legal, valid and binding obligations of Bahranforceable against him in accordance
with its terms, except as may be limited by banteypinsolvency, reorganization and other simitaws of general application affecting
creditors' rights generally or by general equitgiiaciples.

Section 3.4 Consents. No consent of, approval tieraor authorization of, or registration, declamator filing by the Seller or the Company
with any court or any governmental or regulatorgrazy or authority having jurisdiction over the 8elbr the Company or any of its property
or assets is required on the part of the Selléh@Company (a) in connection with the consummatioie transactions contemplated by this
Agreement or (b) as a condition to the legalityidity or enforceability as against the Companytto§ Agreement, excluding any registrati
declaration or filing the failure to effect whiclowld not have a material adverse effect on thenfited condition of the Company.

Section 3.5 Acquisition of Stock for InvestmenteTheller understands that any issuance of the Skasaeferenced in Section 1.2 herein)
will not have been registered under the Securiigtsof 1933, as amended (the "Act"), or any statusities acts, and accordingly, are
restricted securities, and the Seller represerdsaamrants to the Buyer and Rick's that the Selfgn@sent intention is to receive and hold the
Shares for investment only and not with a viewhi® distribution or resale thereof.
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Additionally, the Seller understands that any sdileny the Shares issued, under current law, eglire either (a) the registration of the
Shares under the Act and applicable state seauatits; (b) compliance with Rule 144 of the Act(@)rthe availability of an exemption from
the registration requirements of the Act and ajglie state securities acts.

To assist in implementing the above provisions,Shker hereby consents to the placement of thenlggor a substantially similar legend, set
forth below, on all certificates representing ovaidép of the Shares acquired hereby until the SHzares been sold, transferred, or otherwise
disposed of, pursuant to the requirements herdwf.I@gend shall read substantially as follows:

"THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER EFSECURITIES ACT OF 1933, AS AMENDED, OR ANY
APPLICABLE STATE SECURITIES ACTS. THESE SECURITIERAVE BEEN ACQUIRED FOR INVESTMENT, ARE RESTRICTED
AS TO TRANSFERABILITY, AND MAY NOT BE SOLD, HYPOTHEATED, OR OTHERWISE TRANSFERRED WITHOUT
COMPLIANCE WITH THE REGISTRATION AND QUALIFICATIONPROVISIONS OF APPLICABLE FEDERAL AND STATE
SECURITIES LAWS OR APPLICABLE EXEMPTIONS THEREFROM.

Section 3.6 Sellers' Access to Information. ThéeBélereby confirms and represents that he (ajdwesved a copy of Rick's Form 10-KSB
filed with the Securities and Exchange Commisstbr (SEC") for the year ended September 30, 200&neended, and a copy of Rick's
Form 10-QSB's for the quarter ended December 315,2@arch 31, 2006 and June 30, 2006, as filed thighSEC; (b) a copy of Rick's Form
14C filed with the SEC on April 24, 2006; (c) a gagf the Form 8-K's filed with the SEC on March 2006, April 6, 2006, April 14, 2006,
May 11, 2006, July 12, 2006, July 13, 2006, Audust2006 and August 28, 2006; (d) has been affottdedpportunity to ask questions of
and receive answers from representatives of Ratkiserning the business and financial conditioaperties, operations and prospects of
Rick's; (e) has such knowledge and experiencenanfiial and business matters so as to be capablabfating the relative merits and risks
of the transactions contemplated hereby; (f) hasamaopportunity to engage and is represented lagtamey of his choice; (g) has had an
opportunity to negotiate the terms and conditioithis Agreement; (h) has been given adequate tinevaluate the merits and risks of the
transactions contemplated hereby; and (i) has pemnded with and given an opportunity to reviewairrent information about Rick's.
Seller has asked such questions to representatiRisk's about Rick's as he desires to ask anslal questions have been answered to the
full satisfaction of each Seller. The forms fileg Rick's with the SEC as set forth in Section 3.,6() and (c) are hereafter collectively
referred to as "SEC Reports".

Section 3.7 Purchase for Investment. The Sellacdgiiring the Rick's Shares for his own accountirfeestment purposes only and not with
view to any public resale or other distributionréaf. Seller acknowledges that he is an Accreditedstor as that term is defined in Rule 501
(a) of Regulation D of the Securities Act of 19388,amended. Seller and his representatives hagiwedc or have had access to, and have
sufficient opportunity to review, all books, recsrdinancial information and other information whigeller considers necessary or advisable
to enable him to make a decision concerning itsiadtpn of the Shares, and that he
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possesses such knowledge and experience in fihameidusiness matters that he is capable of etvadutihe merits and risks of his
investment hereunder.

Section 3.8 No Default. The Company is not (a)iotation of any provision of its Articles of Orgapaition or Regulations or (b) in default
under any term or condition of any instrument emiig, creating or securing any indebtedness o€thapany, and there has been no de
in any material obligation to be performed by then(any under any other contract, lease, agreememinitment or undertaking to which it
is a party or by which it or its assets or progsrtire bound, nor has the Company waived any rabtigiit under any such contract, lease,
agreement, commitment or undertaking.

Section 3.9 Taxes. The Company has timely and atalyrfiled all federal, state, foreign and locat teturns and reports required to be filed
prior to such dates and have timely paid all testesvn on such returns as owed for the periodsaf seturns, including all sales taxes and
withholding or other payroll related taxes shownsoch returns and any taxes required to have békheld and paid in connection with
amounts paid or owing to any employee, creditdandependent contractor. The Company has made atdepavision for the payment of all
taxes accruable for all periods ending on or befloeeClosing Date to any taxing authority and aredelinquent in the payment of any tax or
governmental charge of any nature. No assessmentstioes of deficiency or other communicationsénheen received by the Company v
respect to any tax return which has not been plisdharged or fully reserved against and no amentbw applications for refund have been
filed or are planned with respect to any such rettieither the Company nor the Seller has knowledgmy action by any taxing authority
connection with assessing additional taxes againist respect of it for any past period. Therermweagreements between the Company and
any taxing authority waiving or extending any statof limitations with respect to any tax return.

Section 3.10 Financial Statements. Seller has el@d/to Buyer the financial information availabdating to the Company ( the "Financial
Information™). Such Financial Information, are iccardance with the books and records of the Compadyfairly represent the financial
position of the Company and the results of openat@nd changes in financial position of the Comppf the dates and for the periods
indicated. Except as set forth in Exhibit 3.10, @@mmpany, as of the date of the Financial Infororgthas no material liability or obligation
any nature, whether absolute, accrued, continuetherwise. As of the Closing Date, Seller repres#rere have been no adverse changes in
the financial condition or other operations, bussroperties or assets of the Company from é#ilgicted in the latest Financial Information
of the Company as furnished pursuant to this Agesgm

Section 3.11 Labor Matters. The Company is notreypa otherwise subject to any collective bargagnagreement with any labor union or
association. The Company is not a party to anytevrior oral contract, agreement or understandinthidemployment of any officer, director
or employee of the Company. The Company is notry pa@ any employee benefits plans (as definedeictisn 3(3) of the Employee
Retirement Income Security Act of 1974, as amendedny other fringe or employee benefits plangpams or arrangements.

Purchase Agreement - Page 6



Section 3.12 Compliance with Laws; Permits. The @any is, and at all times prior to the date helesf been in compliance with all
statutes, orders, rules, ordinances and regulasippkcable to it or to the ownership of its assetthe operation of their businesses. The
Company owns, holds or possesses, or will own, bplabsses prior to the Closing Date, all permiig kcenses which are in any manner
necessary for it to conduct its sexually orientadihess, including the right to serve alcoholicérages.

Section 3.13 No Conflicts. The execution and dejiv®y the Company and the Seller of this Agreende=s not, and the performance and
consummation by the Company and the Seller ofriresactions contemplated hereby will not

(i) conflict with the articles of organization aggulations of the Company;

(i) conflict with or result in a breach or violati of, or default under, or give rise to any righicceleration or termination of, any of the
terms, conditions or provisions of any note, bdedse, license, agreement or other instrumentlagaiton to which the Company is a party
or by which the Company's or Seller's assets gugates are bound; (iii) result in the creatioraaf encumbrance on any of the assets or
properties of the Company; or (iv) violate any laule, regulation or order applicable to the CompanSeller or any of the Company's as
or properties.

Section 3.14 Title to Properties; Encumbrances. Gbmpany has good and marketable title to all efgarsonal property and assets, that are
used in the business that are material to the tiondifinancial or otherwise), business, operationprospects of the Company, free and clear
of all mortgages, claims, liens, security intereskgrges, leases, encumbrances and other restsicif any kind and nature, except (i) as
disclosed in the Financial Statements of the Comp@ip statutory liens not yet delinquent, and)(@uch liens consisting of zoning or
planning restrictions, imperfections of title, emsmts, pledges, charges and encumbrances, if sugly aot materially detract from the value
or materially interfere with the present use of pheperty or assets subject thereto or affecteetiye The Company does not own any real

property.

Section 3.15 No Pending Transactions. Except itridinsactions contemplated by this Agreementheeeller nor the Company is a party
to or bound by or the subject of any agreementertalling, commitment or discussions or negotiatiwite any person that could result in (i)
the sale, merger, consolidation or recapitalizatibthe Company, (ii) the sale of any of the aseéthe Company except in the ordinary
course of business, (iii) the sale of any outstagdilembership Interest of the Company, (iv) theusition by the Company of any operating
business or the capital stock of any other persantity, (v) the borrowing of money by the Compawether secured or unsecured, or (vi)
any agreement with any of the respective officeranagers or affiliates of the Company.

Section 3.16 Contracts and Leases. Except asrsetificExhibit 3.16, the Company (i) has no leasiggersonal property relating to the assets
of the Company, whether as lessor or lessee;d8)ro contractual or other obligations relatinthinassets of the Company, whether written
or oral; and

(i) has not given any power of attorney to anygm® or organization for any purpose relating tmadbsets of the Company. Other than as
contemplated by this Agreement, as of the ClosiatePthere will not be any lease agreements foPtkenises where the Club is located.
Company has provided Buyer access to each and ewatsact, lease or other document relating taadsets of the Company to which they
are subject or are a party or a beneficiary. TéteBglknowledge, such contracts, leases or otheurdents are valid and in full force and eff
according to their terms and
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constitutes a legal, valid and binding obligatidrthe Company and the other respective partiegthend are enforceable in accordance with
their terms. Seller has no knowledge of any defaulireach under such contracts, leases or otleemaents or of any pending or threatened
claims under any such contracts, leases or otlmmdents.

Section 3.17 No Default. The Company is not (a)iahation of any provision of its articles of orgaation or regulations or (b) in default
under any term or condition of any instrument emieg, creating or securing any indebtedness o€thapany, and there has been no de
in any material obligation to be performed by then(any under any other contract, lease, agreememinitment or undertaking to which it
is a party or by which it or its assets or promsrtire bound, nor has the Company waived any rabtigfit under any such contract, lease,
agreement, commitment or undertaking.

Section 3.18 Books and Records. The books of a¢cominute books, stock record books or other rezofdhe Company that exist are
accurate and complete and have been maintainest@ndance with sound business practices and withéeged at the Premises upon Clos

Section 3.19 Insurance Policies. Copies of alliasoe policies maintained by the Company relatintpé operation of the Club have been
delivered or made available to Buyer. The policEmsurance held by the Company are in such anspant insure against such losses and
risks, as the Company reasonably deems approjwiaits property and business operations. All sislurance policies are in full force and
effect, and all premiums due thereon have been paiitl policies for such insurance will be outstang and duly in force at all times prior
the Closing.

Section 3.20 Pending Claims. Except as set forfEximbit 3.20, there is no claim, suit, arbitratiamvestigation, action or other proceeding,
whether judicial, administrative or otherwise, npanding or, to the best of the Company's or BaHsaknowledge, threatened before any
court, arbitration, administrative or regulatorydgar any governmental agency which may resulniyjadgment, order, award, decree,
liability or other determination which will or calireasonably be expected to have any effect umm@tmpany, or the business of the Clu
the transfer of the Membership Interest by theeBeétl Buyer under this Agreement or the operatiathe® Club after the Closing Date, nor is
there any basis known to the Company or Bahramargrsuch action. No litigation is pending, orfie Company's or Bahrami's knowledge,
threatened against the Company, or the busines® @lub, or their assets or properties which sézksstrain or enjoin the execution and
delivery of this Agreement or any of the documeeterred to herein or the consummation of any efttansactions contemplated thereby or
hereby. Neither the Company nor Bahrami is suligeeny judicial injunction or mandate or any qujasiicial or administrative order or
restriction directed to or against them which waaffiiéct the Company or the business of the Clubh@Membership Interest to be
transferred under this Agreement.

Section 3.21 No Liabilities. As of the Closing Daf®mpany shall have no obligations or liabilitpiitingent or otherwise) to any third party,
except as set forth in exhibit 3.16.

Section 3.22 Brokerage Commission. No broker atdirhas acted for the Seller, or the Company imeotion with this Agreement or the
transactions contemplated hereby, and no person
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is entitled to any brokerage or finder's fee or pensation in respect thereof based in any way oeeagents, arrangements or understandings
made by or on behalf of Seller or the Company.

Section 3.23 Environmental. The Company has na&lived any citation, directive, letter or other coumitation, written or oral, or any noti
of any proceeding, claim or lawsuit relating to amwironmental issue arising out of the ownershipazupation of the Club.

Section 3.24 Banks and Brokerage Accounts. ExBid sets forth (a) a true and complete list ofrthmes and locations of all banks, trust
companies, securities brokers and other finanagltutions at which the Company has an accousafe deposit box or maintains a banking,
custodial, trading or other similar relationshipddb) a true and complete list and descriptiopaafh such account, box and relationship,
indicating in each case the account number andahees of the respective officers, employees, agerdther similar representatives of the
Company having signatory power with respect thereto

Section 3.25 Disclosure. No representation or vyraf Seller or the Company contained in this Agnent (including the exhibits hereto)
contains any untrue statement or omits to statatenmal fact necessary in order to make the stat&yntained herein or therein, in light of
the circumstances under which they were made, msi¢ading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF BUYER

Buyer hereby represents and warrants to Selleslsvk:

Section 4.1 Organization, Good Standing and Qualitbn. Buyer (i) is an entity duly organized, dhfi existing and in good standing under
the laws of the state of Texas, (ii) has all relgiisower and authority to carry on its businessl, @ii) is duly qualified to transact business
and is in good standing in all jurisdictions whaseownership, lease or operation of property erd¢bnduct of its business requires such
qualification, except where the failure to do sandonot have a material adverse effect to Buyer.

Section 4.2 Authorization. Buyer is a corporatiatlydbrganized in the state of Texas and has fullgro capacity, and authority to enter into
this Agreement and perform the obligations conteteal hereby. All action on the part of Buyer neags$or the authorization, execution,
delivery and performance of this Agreement by & baen or will be taken. This Agreement, when @uxigcuted and delivered in accordance
with its terms, will constitute legal, valid, anthting obligations of Buyer enforceable against &uiyp accordance with its terms, except as
may be limited by bankruptcy, insolvency, and otbietilar laws affecting creditors' rights generallyby general equitable principles.

Section 4.3 Consents. No permit, consent, apprmvalthorization of, or designation, declaratiorilong with, any governmental authority
any other person or entity is required on the pBBuyer in connection with the execution and detivby Buyer of this Agreement or the
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consummation and performance of the transactiontenmplated hereby other than as may be requiredruhd federal securities laws.

Section 4.4 Disclosure. No representation or wayrahBuyer contained in this Agreement (includihg exhibits hereto) contains any untrue
statement or omits to state a material fact necg@sarder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.

Section 4.5 Brokerage Commission. No broker ordirftas acted for the Buyer in connection with fgseement or the transactions
contemplated hereby, and no person is entitledhiydbaokerage or finder's fee or compensation ipeesthereof based in any way on
agreements, arrangements or understandings mastednybehalf of Buyer.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF RICK'S

Rick's hereby represents and warrants to Sell&yllasvs:

Section 5.1 Organization, Good Standing and Qualifn. Rick's (i) is a corporation duly organizedlidly existing and in good standing
under the laws of the State of Texas, (ii) hasegjlisite power and authority to carry on its bass) and (iii) is duly qualified to transact
business and is in good standing in all jurisdiwiavhere its ownership, lease or operation of ptgpe the conduct of its business requires
such qualification, except where the failure tosdovould not have a material adverse effect to Rick

Section 5.2 Authorization. Rick's is a corporatituly organized in the state of Texas and has fullgr, capacity, and authority to enter into
this Agreement and perform the obligations conteteal hereby. All action on the part of Rick's nseeg for the authorization, execution,
delivery and performance of this Agreement by & haen or will be taken. This Agreement, when duxlgcuted and delivered in accordance
with its terms, will constitute legal, valid, andhting obligations of Rick's enforceable againstiaiccordance with its terms, except as may
be limited by bankruptcy, insolvency, and otheriimaws affecting creditors' rights generallylyr general equitable principles.

Section 5.3 Consents. No permit, consent, apprvalthorization of, or designation, declaratiorilong with, any governmental authority
any other person or entity is required on the patihe Buyer or Rick's in connection with the extemu and delivery by Rick's of this
Agreement or the consummation and performanceeofrtnsactions contemplated hereby other than gbmeequired under the federal
securities laws.

Section 5.4 Disclosure. No representation or wayrahRick's contained in this Agreement (includithg exhibits hereto) contains any untrue

statement or omits to state a material fact necgds@arder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.
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Section 5.5 Brokerage Commission. No broker ordirftas acted for Rick's in connection with this @gmnent or the transactions
contemplated hereby, and no person is entitledhiydbaokerage or finder's fee or compensation ipeesthereof based in any way on
agreements, arrangements or understandings maotednybehalf of Rick's.

Section 5.6 Compliance with Laws; Permits. Excepdliaclosed in the SEC Reports, Rick's is, andl &trees prior to the date hereof has
been, to the best of its knowledge, in complianith @l statutes, orders, rules, ordinances andlatigns applicable to it or to the operation
of its business or ownership of its assets or ffexation of its businesses, except for failurelsgan compliance that would not have a
material adverse effect on the business, propestiesndition (financial or otherwise) of Rick's.

Section 5.7 No Conflicts. The execution and dejivafrthis Agreement by Rick's does not, and thégmerance and consummation of the
transactions contemplated hereby by the Buyer ackisR will not (i) conflict with the articles ahcorporation or bylaws of Rick's; (ii)
conflict with or result in a breach or violation, @ default under, or give rise to any right ofeleration or termination of, any of the terms,
conditions or provisions of any note, bond, le$isense, agreement or other instrument or obligatiowhich Rick's is a party or by which
Rick's assets or properties are bound; (iii) reisuihe creation of any encumbrance on any of #set or properties of the Buyer; or (iv)
violate any law, rule, regulation or order applieato Rick's or any of Rick's securities, assetgroperties

Section 5.8 No Default. Rick's is not (a) in viodat of any provision of its articles of incorpomati or bylaws or (b) in default under any term
or condition of any instrument evidencing, creatimgecuring any indebtedness of Rick's, and thasébeen no default in any material
obligation to be performed by Rick's under any otantract, lease, agreement, commitment or unkilagdo which it is a party or by which
it or its assets or properties are bound, nor helsRwaived any material right under any such @wmif lease, agreement, commitment or
undertaking.

Section 5.9 Pending Claims. Except as describéaei'SEC Reports, there is no claim, suit, arbdrgtinvestigation, action or other
proceeding, whether judicial, administrative oresthise, now pending or, to the best of the Rickstswvledge, threatened before any court,
arbitration, administrative or regulatory body ayaovernmental agency which may result in any jnegt, order, award, decree, liability or
other determination which will or could reasonabé/expected to have a material adverse effect Rjak’s, nor is there any basis known to
Rick's for any such action. No litigation is perglior, to Rick's knowledge, threatened against ‘Riokits assets or properties which seeks to
restrain or enjoin the execution and delivery @d thgreement or any of the documents referred teiher the consummation of any of the
transactions contemplated thereby or hereby. Rigkist subject to any judicial injunction or matelar any quasi-judicial or administrative
order or restriction directed to or against it whieould have a material adverse affect on the Buyer
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ARTICLE VI
COVENANTS OF THE COMPANY

Section 6.1 Stand Still. To induce Buyer and Ritkproceed with this Agreement, the Company anteSagree that until the Closing Date
or the termination of this Agreement, neither aggresentative of the Company nor the Seller wiltrofo sell or solicit any offer to purchase
or engage in any discussions or activities of aatyire whatsoever, directly or indirectly, involvimgany manner the actual or potential sale,
transfer, encumbrance, pledge, collateralizationymothecation of any assets of the Company or Mesfitip Interest of the Seller. The
Company and the Seller hereby agree to advisedlgerBand Ricks of any contact from any third paegarding the acquisition of any
Membership Interest of the Seller or other investhie the Company, or of any contact which woulldtesto the transactions contemplated
by this Agreement.

Section 6.2 Access; Due Diligence. Between the dftieis Agreement and the Closing Date, the Comzard Seller shall (a) provide Buyer
and their authorized representatives reasonabgsado all plants, offices, warehouse and othélitfas and properties of the Company an
the books and records of the Company; (b) permiBthyer to make inspections thereof; and (c) ctusefficers and advisors of the
Company to furnish the Buyer with such financiadl aperating data and other information with respe¢he business and properties of the
Company and to discuss with the Buyer and thehlaized representatives the affairs of the Compethe Buyer may from time to time
reasonably request.

Section 6.3 Conduct of Business. From the dateetkecution hereof until the Closing Date, the Gany shall operate the business of the
Club in the ordinary course of business, and:

(a) The Company will not authorize, declare, pagféect any dividend except as is consistent witht practices of the Company or
liquidation or other distribution in respect of thmits of membership interest of the Company oen#yuity interest or any direct or indirect
redemption, purchase or other acquisition of anytgdnterest of the Company;

(b) The Company will not make any changes in theirdition (financial or otherwise), liabilities,sets, or business or in any of their busit
relationships, including relationships with supmier customers, that, when considered individuadlin the aggregate, might reasonably be
expected to have a material adverse effect on timep@any;

(c) The Company will not increase the salary oeottompensation payable or to become payable b@dhepany to any employee, or the
declaration, payment, or commitment or obligatibamy kind for the payment by the Company of a tsoouother additional salary or
compensation to any such person except in the d@woase of business, consistent with past prestidéhe Company;

(d) The Company will not sell, lease, transfer €gign any of their assets, tangible or intangibiker than for a fair consideration in the
ordinary course of business;
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(e) The Company will not accelerate, terminate, ifyoat cancel any agreement, contract, lease ene (or series of related agreements,
contracts, leases and licenses) involving more #5000 to which the Company is a party;

(f) The Company will not make any loans to any parer entity, or guarantee any loan, absent theaarof the Buyer;
(g) The Company will not waive or release any rightlaim held by the Company, absent the consethteoBuyer;

(h) The Company will operate its business in tréirary course and consistent with past practicessgo preserve their business organize
intact, to retain the services of their employeass @ preserve their goodwill and relationshipsweaitippliers, creditors, customers, and others
having business relationships with them;

(i) The Company will not issue any note, bond d¢reotdebt security or create, incur or assume, araguee any indebtedness for borrowed
money or capitalized lease obligations;

()) The Company will not delay or postpone the paptof accounts payable and other liabilities @#t$he ordinary course of business;

(k) The Company will not make any loan to, or entéo any other transaction with, any of their diggs, officers, and employees, outside the
ordinary course of business;

() The Company will not make any change in anyhuodt practice, or principle of accounting involvitihgg Company's business, or the assets
of the Company;

(m) The Company will not issue, sell or otherwisgpdse of any of its membership interests, or etes#ll or dispose of any options, rights,
conversion rights or other agreements or commitmehany kind relating to the issuance, sale guakigion of any of their membership
interests;

(n) The Company will not reclassify, split up ohetwise change any of their membership interests;
(o) The Company will not be a party to any mergensolidation or other business combination; and

(p) The Company will not agree to take any actieaadibed in this
Section 6.3.

ARTICLE VII
CONDITIONS TO CLOSING

The obligations of the parties to effect the tratisas contemplated hereby are subject to thefaatisn at or prior to the Closing of the
following conditions:
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Section 7.1 Conditions to Obligations of Buyer &idk's.

(a) Representations and Warranties of the Compadye Seller. The representations and warrantidf®edcCompany and the Seller shall be
true and correct on the date hereof and on anfithe €losing Date, as though made on and as dfkbsing Date.

(b) Covenants. All covenants, agreements and donditontained in this Agreement to be performethieyCompany and Seller on or prior
to the Closing Date shall have been performed ompdied with in all respects.

(c) Delivery of Certificates. The Company shallyide to Buyer certificates, dated as of the Cloddage and signed by a representative o
Company to effect set forth in Section 7.1(a) aridky) for the purpose of verifying the accuracysoéh representations and warranties an
performance and satisfaction of such covenantcanditions.

(d) Resolutions. The Company shall have deliveesdlutions of the Company, which authorize the etien, delivery and performance of
this Agreement and the documents referred to héoaivhich it is or is to be a party dated as of@esing Date.

(e) Delivery of Membership Interest. The Sellerlstialiver or cause to be delivered to Buyer oradiy issued certificate representing the
Membership Interest of the Company duly endorsedt ttvthe Buyer in a form satisfactory to the Buyer

(f) Related Transactions. The Related Transacseh$orth in Section 2.3 shall be consummated coantly with the Closing.

(9) ThirdParty Consents. Any and all consents or waiversired from third parties relating to this Agreemeniany of the other transactic
contemplated hereby shall have been obtained.

(h) Satisfactory Diligence. Buyer shall have codeld its due diligence investigation of the Compang its assets and properties and all ¢
matters related to the foregoing, and shall besfsadi, in its absolute and sole discretion, with tesults thereof.

(i) No Actions or Proceedings. No claim, actiont,savestigation or proceeding shall be pendinghoeatened before any court or
governmental agency which presents a substarglabfithe restraint or prohibition of the transans contemplated by this Agreement.

(j) Government Approvals. All authorizations, petsiconsents, orders, licenses or approvals afeclarations or filings with, or expiration
of waiting periods imposed by, any governmentaitgmecessary for the consummation of the transastcontemplated by this Agreement
shall have been filed, occurred or been obtained.

(k) Appointment of Manager/Officer. Eric Langan Kleave been appointed as a Manager of the Comaad\as its President and Chief
Executive Officer.

Section 7.2 Conditions to Obligations of the Compand the Seller
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(a) Representations, Warranties and AgreementsipéiBand Rick's. The representations and warraafiBsiyer and Rick's shall be true and
correct on the date hereof and on and as of theifgdate, as though made on and as of the Cl@atg.

(b) Covenants. All covenants, agreements and donditontained in this Agreement to be performethieyBuyer or Rick's on or prior to the
Closing Date shall have performed or complied withll respects.

(c) Delivery of Certificates. Buyer and Rick's dt@bvide to the Company and Seller certificateiedas of the Closing Date and signed by a
representative of the Buyer and Rick's to the eéfetforth in Section 7.2(a) and 7.2(b) for thepmse of verifying the accuracy of such
representations and warranties and the performamgtsatisfaction of such covenants and conditions.

(d) Resolutions. Buyer and Risk's shall delivephesons of the Buyer and Rick's, which authorize &xecution, delivery and performance of
this Agreement and the documents referred to héoeivhich it is or is to be a party dated as of@esing Date.

(e) Payment of Purchase Price. Buyer (i) shall Hamdered the cash portion of the Purchase Pridersle in Section 1.2, and (ii) shall have
delivered the Shares representing a portion oPtirehase Price to Seller as set forth in Sectidnat.shall deliver a letter of instruction to
transfer agent instructing the issuance of the &htar Seller.

(f) Related Transactions. The Related Transac&bfosth in Section 2.3 shall be consummated caoeatly with the Closing.
(9) Consents; Transfer of Licenses. All necessamysters of licenses and leases required for theatipn of the business of the Company
shall have been obtained. The Certificate of Ocoapassued by the City of Austin which zones therRises for an adult oriented business

shall be in full force and effect.

(h) Third Party Consents. Any and all consents aivers required from third parties relating to tAgreement or any of the other transacti
contemplated hereby shall have been obtained.

(i) No Actions or Proceedings. No claim, action,savestigation or proceeding shall be pendinghoeatened before any court or
governmental agency which presents a substarglabfithe restraint or prohibition of the transant contemplated by this Agreement.

()) Government Approvals. All authorizations, petsniconsents, orders or approvals of, or declaratiw filings with, or expiration of waiting

periods imposed by, any governmental entity necggeathe consummation of the transactions contated by this Agreement shall have
been filed, occurred or been obtained.
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ARTICLE VIII
INDEMNIFICATION

Section 8.1 Indemnification from the Seller and @@mpany. The Seller and the Company hereby agraed shall indemnify, defend (with
legal counsel reasonably acceptable to Buyer) hatdiBuyer, its officers, directors, shareholdersployees, affiliates, parent, agents, legal
counsel, successors and assigns (collectivelyBhger Group") harmless at all times after the dstthis Agreement, from and against any
and all actions, suits, claims, demands, debtsilitias, obligations, losses, damages, costs, Bs@® penalties or injury (including reasonable
attorneys fees and costs of any suit related theesllectively, "Indemnifiable Loss" or "Indemiable Losses") suffered or incurred by any
or all of the Buyer Group arising from:

(a) any material misrepresentation by, or matdémiahch of any covenant or warranty of the SelleherCompany contained in this
Agreement, or any exhibit, certificate, or othestinment furnished or to be furnished by the Seltdhe Company hereunder; (b) any
nonfulfillment of any material agreement on thetdithe Seller or the Company under this Agreemant

(c) any liabilities of the Company incurred priorthe Closing Date.

Section 8.2 Indemnification from Buyer. Buyer agrée and shall indemnify, defend (with legal codmeasonably acceptable to Company)
and hold the Seller and the Company and their agefftcers, directors, shareholders, employedtiaaés, parent, agents, legal counsel,
successors and assigns, (collectively, the "Conipddroup™) harmless at all times after the datdhefAgreement from and against any and
all actions, suits, claims, demands, debts, litddlj obligations, losses, damages, costs, expgmsealties or injury (including reasonably
attorneys fees and costs of any suit related thesetffered or incurred by any or all of the Comygaitroup, arising from

(a) any material misrepresentation by, or maténiahch of any covenant or warranty of Buyer cortgim this Agreement or any exhibit,
certificate, or other agreement or instrument f&hed or to be furnished by Buyer hereunder; oa(y)nonfulfillment of any material
agreement on the part of Buyer under this Agreentanther, and so long as Buyer or its affiliateslesignees hold more than 50% intere
the Company, Buyer agrees to and shall indemnéfertl (with legal counsel reasonably acceptab@atmpany) and hold the Seller harm!
at all times after the Closing Date, from and agiaémy and all actions, suits, claims, demandssgéabilities, obligations, losses, damages,
costs, expenses, penalties or injury (includingoeably attorneys fees and costs of any suit kekthtereto) from third parties suffered or
incurred by Seller arising from or related to aiapilities of the Buyer or Company incurred subsatguo the Closing Date.

Section 8.3 Defense of Claims. If any lawsuit dioecement action is filed against any party erditie the benefit of indemnity hereunder,
written notice thereof shall be given to the indéging party as promptly as practicable (and in awgnt not less than fifteen (15) days prior
to any hearing date or other date by which actiostrbe taken); provided that the failure of anyeimaified party to give timely notice shall
not affect rights to indemnification hereunder gptde the extent that the indemnifying party dentatss actual damage caused by such
failure. After such notice, the indemnifying pastyall be entitled, if it so elects, to take contybthe defense and investigation of such law
or action and to employ and engage attorneys afwts choice to handle and defend the same, ahtteninifying party's cost, risk and
expense; and such indemnified party shall coopéneaét reasonable respects, at its cost, riskexpnse, with the indemnifying party and
such attorneys in the investigation, trial and deéeof such lawsuit or action and any
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appeal arising therefrom; provided, however, thatihdemnified party may, at its own cost, paritgin such investigation, trial and defense
of such lawsuit or action and any appeal arisirgeffom. The indemnifying party shall not, withal¢ prior written consent of the
indemnified party, effect any settlement of anyge@ding in respect of which any indemnified pastg iparty and indemnity has been sought
hereunder unless such settlement of a claim, ilga&in, suit, or other proceeding only involvesemedy for the payment of money by the
indemnifying party and includes an unconditiondase of such indemnified party from all liabiliy claims that are the subject matter of
such proceeding.

Section 8.4 Default of Indemnification Obligatidhan entity or individual having an indemnificatipdefense and hold harmless obligation,
as above provided, shall fail to assume such dfidigathen the party or entities or both, as theeamay be, to whom such indemnification,
defense and hold harmless obligation is due shat lthe right, but not the obligation, to assunmraaintain such defense (including
reasonable counsel fees and costs of any suiedelaéreto) and to make any settlement or paywdynjent or verdict as the individual or
entities deem necessary or appropriate in suchitheil's or entities' absolute sole discretion tindharge the cost of any such settlement,
payment, expense and costs, including reasonablmeys fees, to the entity or individual that hiagl obligation to provide such
indemnification, defense and hold harmless oblagatind same shall constitute an additional oblbgatif the entity or of the individual or
both, as the case may be.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Amendment; Waiver. Neither this Agreetm®r any provision hereof may be amended, matifiesupplemented unless in
writing, executed by all the parties hereto. Exa@gpbtherwise expressly provided herein, no waiitr respect to this Agreement shall be
enforceable unless in writing and signed by théypagainst whom enforcement is sought. Except lasraise expressly provided herein, no
failure to exercise, delay in exercising, or singigartial exercise of any right, power or reméghany party, and no course of dealing
between or among any of the parties, shall constéwvaiver of, or shall preclude any other orffartexercise of, any right, power or remedy.

Section 9.2 Notices. Any notices or other commuiocs required or permitted hereunder shall beaefitly given if in writing and
delivered in person, transmitted by facsimile traission (fax) or sent by registered or certifiedIrfreturn receipt requested) or recognized
overnight delivery service, postage pre-paid, asklrd as follows, or to such other address hasmarth may notify to the other parties in
writing:

(a) if to the Seller: Behzad Bahrami 9010 IH 35it&Ll2 Austin, Texas 78753 Phone: (512) 658-4333 d.2) 371-0401
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with a copy to: Douglass D. Hearne ,Jr.

700 Lavaca, Suite 910
Austin, Texas 7870 1
Fax: (512) 494-881 9

(b) if to Buyer or Rick's: RCI Entertainment (Austin), Inc.
Attn: Eric Langan, President
10959 Cutten Road
Houston, Texas 770 66
Fax: (281) 397-676 5

with a copy to: Robert D. Axelrod

Axelrod Smith & Ki rshbaum
5300 Memorial Driv e, Suite 700
Houston, Texas 770 07
Fax: (713) 552-020 2

A notice or communication will be effective (i)dklivered in person or by overnight courier, onltisiness day it is delivered, (ii) if
transmitted by telecopier, on the business daytfah confirmed receipt by the addressee theraaf (&) if sent by registered or certified
mail, three (3) business days after dispatch.

Section 9.3 Severability. Whenever possible, eaokiipion of this Agreement shall be interpretedgiircth manner as to be effective and valid
under applicable law, but if any provision of tligreement is held to be prohibited by or invalidienapplicable law, such provision will be
ineffective only to the extent of such prohibitioninvalidity, without invalidating the remaindef this Agreement.

Section 9.4 Assignment; Successors and AssignedExs otherwise provided herein, the provisiomsdfeshall inure to the benefit of, and
be binding upon, the successors and permittedresseithe parties hereto. No party hereto may asggights or delegate its obligations
under this Agreement without the prior written cemisof the other parties hereto, which consentmatibe unreasonably withheld.

Section 9.5 Entire Agreement. This Agreement aedother documents delivered pursuant hereto catestite full and entire understanding
and agreement between the parties with regarceteuhject matter hereof and thereof and supersetieaacel all prior representations,
alleged warranties, statements, negotiations, takiags, letters, acceptances, understandingsiamgatand communications, whether verbal
or written among the parties hereto and theretbeair respective agents with respect to or in cotioe with the subject matter hereof.

Section 9.6 Jurisdiction. This Agreement shall beegned by, and construed in accordance with,ats bf the State of Texas, without rec

to principles of conflict of laws. The parties agtéat venue for purposes of construing or enfortiis Agreement shall be proper in Harris
County, Texas, if litigation is initiated by thelee or the Company or Travis County, Texas, ifjlition is initiated by the Buyer.
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Section 9.7 Counterparts and Facsimiles. This Agesg may be executed in multiple counterparts arahy number of counterparts, each of
which shall be deemed an original, but all of whigken together shall constitute and be deemed tmb and the same instrument and each
of which shall be considered and deemed an oridamall purposes. This Agreement shall be effectith the facsimile signature of any of
the parties set forth below and the facsimile digreashall be deemed as an original signaturelf@uaposes and the Agreement shall be
deemed as an original for all purposes.

Section 9.8 Costs and Expenses. Each party shathpa own respective fees, costs and disbursesrieatirred in connection with this
Agreement.

Section 9.9 Section Headings. The section and stibeeéheadings in this Agreement are used solalgdovenience of reference, do not
constitute a part of this Agreement, and shallaffict its interpretation.

Section 9.10 No Third-Party Beneficiaries. Nothinghis Agreement will confer any third party beic&fry or other rights upon any person
(specifically including any employees of the Comygaor any entity that is not a party to this Agresm

Section 9.11 Attorneys' Review. In connection with negotiation and drafting of this Agreement, jheties represent and warrant to each
other they have had the opportunity to be adviseattorneys of their own choice.

Section 9.12 Further Assurances. Each party covstlaat at any time, and from time to time, after €losing Date, it will execute such
additional instruments and take such actions asheagasonably be requested by the other partiesntirm or perfect or otherwise to carry
out the intent and purposes of this Agreement.

Section 9.13 Survival of Representations, Warrardigd Covenants. All representations and warrantége in, pursuant to or in connection
with this Agreement shall survive the execution detivery of this Agreement for the maximum peraltbwed by law.

Section 9.14 Public Announcements. The partiestbexgree that prior to making any public announc#re statement with respect to the
transactions contemplated by this Agreement, thiy piesiring to make such public announcementatestent shall consult with the other
parties hereto and exercise their best effort§ @gfee upon the text of a joint public announcenoe statement to be made by all of such
parties or (ii) obtain approval of the other partieereto to the text of a public announcementaiestent to be made solely by the party
desiring to make such public announcement; provitledever, that if any party hereto is requiredadwy to make such public announcement
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 9.15 Validity. The invalidity or unenfordlity of any provision of this Agreement shall reffect the validity or enforceability of a
other provisions of this Agreement, which shall aémin full force and effect.
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Section 9.16 Exhibits Not Attached. Any exhibitg attached hereto on the date of execution ofAgizement shall be deemed to be and
shall become a part of this Agreement as if exetatethe date hereof upon each of the partieslintj and dating each such exhibit, upon
their respective acceptance of its terms, conditemd/or form.

IN WITNESS WHEREOF, the undersigned have executedRurchase Agreement to become effective aseaddlte first set forth above.

RCI ENTERTAINMENT (AUSTIN), INC.

/sl Eric Langan

By: Eric Langan, President
Date: Cctober 10, 2005

RICK'S CABARET INTERNATIONAL, INC.

/sl Eric Langan

By: Eric Langan, President
Dat e: Cctober 10, 2005

SELLER

/'s/ Behzad Bahram

Behzad Bahrami, |ndividually
Date: Cctober 5, 2006

PLAYMATES GENTLEMEN CLUB, LLC

/'s/ Behzad Bahram

By: Behzad Bahrami, Manager
Date: Cctober 5, 2006
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EXHIBITS
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[LOGO OMITTED]
Rick's
Cabaret

FOR IMMEDIATE RELEASE

RICK'S CABARET SIGNS PURCHASE AGREEMENT FOR CONTROL OF NEW GENTLEMEN'S CLUB IN AUSTIN, TEXAS

HOUSTON-(October 12, 2006)-RICK'S CABARET INTERNADNAL, INC. (NASDAQ: RICK), the national chain of alf entertainment
nightclubs, said today it has entered into a Puselsgreement to acquire a 51 percent intereshiewa22,000-squariot gentlemen's club
fast-growing Austin, Texas. As part of the trangagtthe Company will enter into a Management Agreet under which it will manage the
club as a Rick's Cabaret.

The transaction is expected to close upon issuafiiteal permits by the City of Austin, subjecttormal due diligence for transactions of
nature. Rick's Cabaret will pay $500,000 in casthifl issue 125,000 shares of the company's stticommon stock valued at $8 per s
to the current owner of PLAYMATES GENTLEMEN'S CLUR 8110 Springdale Road. The club is located imtivghern part of Austin just
east of the busy 1-35 corridor. Constructed eathiér year, the club is expected to open in latoer or early November and will become
one of the company's flagship locations along wWithcompany's other upscale locations.

"We are delighted to have completed the negotiatfonthis outstanding venue, which we predict Wwécome one of the premier adult
nightclubs in the country," said ERIC LANGAN, CE®Rick's Cabaret. "We will have the majority owrtd@pgsand will operate the club with
our famous Rick's Cabaret model - beautiful wonuerequaled customer service and friendliness, pireat steakhouse in a luxurious
setting."

The Playmates transaction is the fourth this yeaRick's Cabaret, bringing the total number obslowned or operated by the company to
13. "This is the latest in our active acquisitiangram, which is continuing as we study other gokses throughout the country," said Mr.
Langan.

Austin, with a current population of 1.4 milliors, @ne of the fastest growing cities in the Unit¢éat€s adding over 400,000 people during the
1990s and increasing its population by nearly 5@, according to the Texas Office of Economi@&epment and Tourism.

Earlier this year Rick's Cabaret acquired threbgin South Houston and San Antonio, Texas.

ABOUT RICK'S CABARET

Rick's Cabaret International, Inc. (NASDAQ: RICK)arates upscale adult nightclubs serving primémiiginessmen and professionals that
offer live adult entertainment, restaurant anddyerations. The company owns and operates or bsesdult nightclubs in New York City,
New Orleans, Charlotte, Houston, Minneapolis artnéotities under the names "Rick's Cabaret,"” "X&@@d "Club Onyx." No sexual conte
is permitted at any of these locations. Rick's Catbalso owns the adult Internet membership Wek, gitvw.couplestouch.com, and a netw
of online adult auction sites under the flagshipLURvw.naughtybids.com. Rick's Cabaret common siedkaded on NASDAQ under the
symbol RICK. For further information contact ir@kgccom.

FORWARD-LOOKING STATEMENTS:

This document contains forward-looking statememas involve a number of risks and uncertainties$ tioalld cause the company's actual
results to differ materially from those indicatedthis document, including the risks and uncerimsnassociated with operating and managing
an adult business, the business climates in New €dy and elsewhere, the success or lack therelzfuinching and building the company's
businesses in New York City and elsewhere, riskbuartertainties related to the operational anchiife results of our Web sites, conditions
relevant to real estate transactions, and numerihies factors such as laws governing the operati@uult entertainment businesses,
competition and dependence on key personnel. Rielssi0 obligation to update or revise the forwlanking statements to reflect the
occurrence of future events or circumstances. Etindr information go to www.ricks.com.

CONTACT FOR FURTHER INFORMATION: ALLAN PRIAULX, 212 -338-0050, IR@RICKS.COM



