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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On August 3, 2012, our wholly owned subsidiary, ukag Acquisition, Inc. (“JAI"), entered into a Pbese Agreement (thePtirchas
Agreement”) with Bryan S. Foster and 13 entitiesned by him (the “Companies™Jo acquire nine operating adult cabarets and twe!
licensed location under development (collectiveéhge “Foster Clubs”)Ten of the clubs are located in Texas, includingoslin Tye (ne:
Abilene), Lubbock (two clubs), Odessa (two clulid)Paso, Harlingen, Longview, Edinburg and Beaumantl one club is located in Phoe
Arizona. The Purchase Agreement provides for JAl #s subsidiaries to acquire certain of the Congmiand the assets of certain of
Companies, whereby all 11 of the Foster Clubs béllacquired. As consideration, JAI and its subsisawill pay to Foster and the Compal
an aggregate consideration of $26,000,000, inctu&i,000,000 cash at closing and $22,000,000 puotgasa secured promissory note
“Club Note”). The Club Note will bear interest at the rate of¥®.per annum, be payable in 144 equal monthly ilms&its and be secured
the assets purchased from the Companies.

The Club Note will also provide that in the eventyaegulatory or administrative authority seeksetdorce or attempts to collect any ta:
obligation or liability that may be due pursuanthe Texas Patron Tax (sometimes referred to a8 tble Tax”)or related legislation, then 1
then outstanding principal amount of the Club Nate of the date the tax is enforced, will immedjabe reduced by an amount calculate:
multiplying 1,200,000 by the dollar amount of ther{person tax implemented (the “Reduction AmounTfhe Reduction Amount cant
exceed $6,000,000. By way of example, if exactlp twears after closing, a $2.00 per person tax amented and enforced, the Reduc
Amount would be $2,400,000 and the then principabant of the Club Note would be reduced $2,400,00@ Texas Patron Tax is currel
enacted to be $5 per person which would equates®@00,000 Reduction Amount if enforced.




In connection with the Purchase Agreement, our lyhmhned subsidiary, Jaguars Holdings, Inc. (“JHEntered into a Commercial Contr
(the “Real Estate Agreement”) with 12 entities odi®y Mr. Foster (collectively, the “Real Estate 18ed”). The Real Estate Sellers own
real estate where the Foster Clubs are locateté{tiokly, the “Real Estate PropertiesThe Real Estate Agreement provides for JHI to ae
the Real Estate Properties from the Real EstalerS¢br aggregate consideration of $10,000,00€luding (i) $350,000 cash at closing of
Real Estate Agreement, (ii) $9,000,000 pursuard tecured promissory note (the “Real Estate Noteidl (iii) 12 years from the date
closing, a one time payment of $650,000. The RetdtE Note will bear interest at the rate of 9.5%6annum, be payable in 144 equal mor
installments and be secured by the Real EstateeRieg. Both the Real Estate Note and the Club Midtdave cross-default provisions.

The closing of the transactions contemplated byRtichase Agreement are to tgkace five business days after JAl and/or its slibgis
have all necessary permits and authorizations wéiielmeeded to conduct an adult entertainment éssiat the club locations. The closin
the transactions contemplated by the Real Estateehgent are to take place contemporaneously avaasthereafter as possible.

At closing of the above transactions, Mr. Fostdt anter into a five-year nonempetition agreement providing for him to not catgwith u
or our subsidiaries by owning, participating or igimg an establishment featuring adult entertaimnveithin a radius of 50 miles of t
location of any of the adult clubs owned by oursdiaries, excluding the adult cabaret locatedl@2¥ Reeder Road, Dallas, Texas, 75229.

The terms and conditions of the Purchase Agreemeditthe Real Estate Agreement were the resultrofsalength negotiations between
parties. A copy of the Purchase Agreement is atiédiereto as Exhibit 10.1, and a copy of the RegtE Agreement is attached heret
Exhibit 10.2. A copy of the press release relatothis transaction is attached hereto as Exhfhit 9
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PURCHASE AGREEMENT

This Purchase Agreement (thégreement”) is made and entered into this ___ day of August228y and among JGC Tye, LLC
Texas limited liability company, JGC Lubbock Gold,C, a Texas limited liability company, JGC Ode&ald, LLC, a Texas limited liabilit
company, Gold Suit, Inc., a Texas corporation, X&tlingen, LLC, a Texas limited liability companyGC Longview, LLC, a Texas limit
liability company, JGC Edinburg, LLC, a Texas ligdtliability company, JGC Phoenix, LLC, a Texasitéd liability company, and Tl Clu
LLC, a Texas limited liability company, (collectiye the “ Asset Sellers” and each individually an Asset Seller”); C. A. Ault Investment:
Inc., a Texas corporation CAA "), Sadco, Inc., a Texas corporation§adco”), JGC Beaumont, LLC, a Texas limited liabilityropany (“
JGC Beaumont”), and S Willy’s Lubbock LLC, a Texas limited lidity company (“ Willies "), (collectively, the “Companies,” and eac
individually a “Company ”); Bryan S. Foster, an individual Eoster”); and Jaguars Acquisition, Inc., a Texas corgora{* JAl "), which is
a wholly owned subsidiary of Rick's Cabaret Inté¢imaal Inc.(“ Rick's Cabaret ”). The Asset Sellers, Companies, Foster, and JA
sometimes hereinafter collectively referred tohes"tParties ™.

WHEREAS, the Asset Sellers each own and operate the acwdtegset forth opposite each Asset Sellers’ namgxhibit A attache
hereto (collectively, the Adult Cabarets ,” and each individually an Adult Cabaret ”);

WHEREAS, CAA holds the Sexually Oriented Business licensgeunvhich JGC Lubbock Gold, LLC operates its adaltaret;

WHEREAS, JGC Beaumont owns and operates an adult cabareinkas “Jaguars” (Jaguars-Beaumont”) located at 5900 Colle
Street, Beaumont, Texas 77707 pursuant to a SgxDaknted Business license issued by the CityedBnont;

WHEREAS, Willies owns and operates a recently constructedt @adbaret, which has not been named yet, locaté@2 E. CR 720
Lubbock, Texas 79423 pursuant to a Sexually OrieBigsiness license issued by the City of Lubbock;

WHEREAS, Foster owns (i) 100% of the membership interestsaah of the Asset Sellers (except for Gold Sait,)land each
JGC Beaumont and Willies and (ii) 100% of the shariecommon stock of each of Gold Suit, Inc., CARd&adco;

WHEREAS , the entities set forth in Exhibit @ollectively, the “Real Estate Sellers” and each individually a Real Estate Selle
") each own the real estate property set fortthataddress opposite each Real Estate Sellers’ imatine exhibit (collectively, the Real Estate
Properties ,” and each individually a Real Estate Property”), each of which includes the improvements, includinglding and fixture:
located on such properties;

WHEREAS , prior to the Closing (as defined below in Sectibfh), JAI will organize and form, as wholly ownedbsidiaries, tr
entities set forth in Exhibit Acollectively, the “Asset Purchasers” and each individually an Asset Purchaser’);




WHEREAS, the Asset Sellers and the Asset Purchasers atiedissit the Asset Sellers sell, transfer, convelaasign all of the ass
owned by each of them which are associated or insednnection with the operation of each of the Ihdlabarets to the Asset Purchaser:
the terms and conditions set forth herein;

WHEREAS, Foster and JAI both desire that Foster sell (i)%2@d the membership interests of each of JGC Beatianad Willies an
(i) 100% of the shares of common stock of eac@AA and Sadco, to JAI, all on the terms and condgiset forth herein;

WHEREAS, in connection with the acquisitions of the Adultb@sets and the Companies, the Real Estate SeltetsJagual
Holdings, Inc., a Texas corporationJHI "), a wholly owned subsidiary of RCI Holdings, Incl, @sire that the Real Estate Sellers eacl
their respective Real Estate Properties to JHé, med clear of all liens, claims or encumbranced; a

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

ARTICLE |
PURCHASE AND SALE OF THE ASSETS,
MEMBERSHIP INTERESTS AND SHARES

Section 1.1 Assets of the Asset Sellers to be Teamesl to Asset Purchaser©n the Closing Date (as defined in Section 2rediy,
and subject to the terms and conditions set forthis Agreement, each of the Asset Sellers skl]l®nvey, transfer and assign, or cause
sold, conveyed, transferred and assigned to tipectise Asset Purchaser set forth opposite eackt/Ssller's name on Exhibit Attache
hereto, free and clear of all liens and encumbrgnaed each of the respective Asset Purchaseisasiogiire, all of the tangible and intangi
assets and personal property of every kind andriggisnn and wherever situated of the business efAkdult Cabaret of each respective A
Seller, including but not limited to, the followimmersonal property of each of the Asset Sellers:

0] all of the tangible and intangible assets and petsproperties of every kind and description ancergker situated of tl
business of the Asset SellerAdult Cabaret, including, without limitation, iemtories, furniture, fixtures, equipm
(including office and kitchen equipment), computarsl software, appliances, sign inserts, soundighting and telephor
systems, telephone numbers, and other personaényopf whatever kind and nature owned or leasedhieyAsset Selle
installed, located, situated or used in, on, oruabor in connection with the operation, use angbyanent of the premis
where the Asset Seller’Adult Cabaret is located and all other itemstandubject premises and used in connection wit
operation of such Adult Cabart

(i) all of the Asset Selles inventory of supplies, accessories and any dratlar items of personal property of whatever re
utilized or relating to the operation of the AsSetle’s Adult Cabaret (th* Inventory ”);
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(iii) all supplies (other than Inventory) and other "eonable supplies” used in connection with the opematf the Asset Sell’s
Adult Cabaret (the Supplies");

(iv) all of the Asset Seller's right, title, and intdress lessee, of any and all equipment leasedédysset Seller and located a
Adult Cabaret (the Leased Equipment") for which the respective Asset Purchaser agie@ssume payment if disclosec
the Asset Seller. The Asset Seller shall cancelcarmhy for (i) any equipment lease that the respe@sset Purchaser dc
not elect to assume payment for and the use tharebfii) any undisclosed equipment lee

(V) all right, title, and interest of the Asset Sellerthe use of the telephone numbers presently heseg by its Adult Cabar
including all rotary extensions thereto, and alvextisements in the "Yellow Pages”, "City Directorgnd other simile
publications (the Telephone Numbers") and after the Closing, the respective Asset Raser shall assume all expense
the Telephone Numbers and advertis

(vi) copies of the Asset Seller's lists of suppliers] any and all of books, records, papers, files, oramda and other docume
relating to or compiled in connection with the agen of its Adult Cabaret which are requested lhy tespective Ass
Purchaser (the Records");

(vii) all intellectual property of every kind of the AssReller, including but not limited to all trade rks, trade names, serv
marks, patents, copyrights, and trade sec

(viii)  all universal resource locators URL's ") and internet domain names, including but not lichite “jaguarsgold.net", :
source code and associated files necessary toteggRL's including but not limited to images, grags content of the we
pages, page layouts, scripts, forms, and databasdsll goodwill associated with or used in cortioacwith the operation
business of the UF's and internet domain names; ¢

(ix) to the extent transferable, any and all necessamyips and authorizations which are needed to cttralu adult entertainme
business at the Asset SelkeAdult Cabaret which the Asset Seller has thetiighransfer and convey, including its sexu
oriented business permit and license (if it has) @mel all other licenses, consents, authorizatiaosreditations, waivers a
approvals (together with all government filings tg@ring thereto), however designated, establisheintained or renew:
and issued evidencing or authorizing the Asseegelhe Asset Selles’agent(s) or nominee(s) for the purpose of engaig
the business and/or operation of an adult cabagétaiub business, restaurant, bar, lounge, orathgr business curren
operating or capable of being operated on the mesof the Asset Sel’s Adult Cabaret however characteriz

Section 1.2 All of the items set forth in Sectiod &re collectively referred to as thé>lirchased Assets with respect to that Ass

Seller. “Purchased Assetsiay also refer to the Purchased Assets of all teefASellers, collectively, as the context willedietine. Exhibit 1.
shall be a list of all furniture, fixtures and eguient included within the Purchased Assets for desset Seller.
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Section 1.3 Excluded AssetSpecifically excluded from the Purchased Assetsamh Asset Seller are (i) the corporate seals, &
accounting records and records related to corpg@ternance of the Asset Seller (i) all Asset &dilank accounts and all Asset Seller mc
(including cash) on hand as of the Closing Datg,dll credit card receipts and ATM purchases athe Closing Date and (ivgll other asse
listed on Exhibit 1.3 (hereinafter collectively eefed to as the Excluded Assets)).

Section 1.4 Intent of the PartiesAlthough the description of the Purchased As$atsach of the Asset Sellers in Section 1
intended to be complete, in the event Sectiondil4 fo contain the description of any assets lggtanto the Asset Seller which are used fo
business of its Adult Cabaret, such assets sha#theless be deemed transferred to the respecsiset Rurchaser at the Closing.

Section 1.5 Excluded Liabilities Notwithstanding anything contained in this Agresmnto the contrary, the Asset Purchasers
have no obligation and are not assuming, and theetASellers shall retain, pay, perform, defend disgéharge, all of the liabilities a
obligations of every kind whatsoever related orramwied to the any of the Purchased Assets andddoukiness of any of the Adult Caba
arising or accruing prior to the Closing Date, wiegtdisclosed or undisclosed, known or unknown len €losing Date, direct or indire
absolute or contingent, secured or unsecured,diéged or unliquidated, accrued or otherwise, whettabilities for taxes, liabilities «
creditors, liabilities arising under any profit simg, pension or other benefit under any plan of ahthe Asset Sellers, liabilities to ¢
Governmental Agency (as hereinafter defined) adtparties, liabilities assumed or incurred by ahyhe Asset Sellers by operation of lav
otherwise, including, but not limited to, (i) coattual liabilities arising from any of the Assetll8es’ business or ownership of any of
Purchased Assets prior to the Closing Date, (i) l@igation existing or arising from any of the get Sellersbusiness or ownership of any
the Purchased Assets prior to the Closing Date(i@he@ny taxes owing by the any of the Asset Sslléncluding but not limited to (x) any
valorem taxes, including real estate and personapepty taxes, waste disposal assessments or afissssments for public or munic
improvements that are assessed or imposed pursuahe Old Lease Agreements (as defined in Seai@fii) below) and (y) amour
accessed under the Texas Patron Tax, occurringtpribe Closing Date, or whether related to theifess of any of the Adult Cabarets, an
the Purchased Assets or otherwise and any lienangnof the Purchased Assets relating to any sucbstécollectively, the ‘Excluded
Liabilities ).

Section 1.6 _Taxes The Asset Sellers shall pay when due any salassfer, excise, or other taxes which may be imgdsean)
jurisdiction in connection with or arising from tkale and transfer of any of the Purchased AssétsetAsset Purchase

Section 1.7 Bulk Sales LawsThe Asset Sellers acknowledge that any applicpldgisions of any tax clearance or bulk sales
pertaining to the transactions contemplated by Algiseement are being complied with and that theef\Sellers, jointly and severally, agre:
indemnify and hold harmless the Asset Purchasers ind against any and all liabilities arising ofibr relating to any such tax clearanc
bulk sales law. Any such liability shall be an Exd Liability.

Section 1.8 Sale of the Common Stock and Membeilsitgpests. Subject to the terms and conditions set fortthis Agreement, .
the Closing, Foster hereby agrees to sell, transtevey and deliver to JAI (i) all of the sharédscommon stock of CAA and Sadco, free
clear of all encumbrances, which represents athefoutstanding capital stock of CAA and Sadco {ti@mmon Stock”), and (ii) all of th
membership interests of JGC Beaumont and Willies &nd clear of all encumbrances, which represghtd the outstanding capital intere
of JGC Beaumont and Willies (thaMtembership Interests”); and Foster shall deliver to JAI stock certificategresenting the Common St
and membership certificates representing the Meshiiiginterests, all duly endorsed to JAL.
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Section 1.9 Purchase PriceAs consideration for the purchase of the Purdhasssets, the Common Stock and the Membe
Interests, JAI and the Asset Purchasers shall pdyoster and the Asset Sellers an aggregate coasiafe of $26,000,000 (the Purchase
Price "). The Purchase Price shall be payable at Closiadollows:

i)

(ii)

JAI shall pay or cause to be paid $4,000,000 by wransfer or certified check to Foster as conatiter for the Commc
Stock and the Membership Interests; .

JAI and Asset Purchasers shall pay or cause taalik$22,000,000 to the Asset Sellers as considerdtir the Purchas
Assets pursuant to a promissory note (tfRedmissory Note”) executed by JAI. The Promissory Note will bearriest at th
rate of 9.5% per annum, will be payable in 144 équanthly installments of principal and interesi|lwot be prepayable il
the first 60 months and, thereafter, if prepaithatelection of JAI, must be prepaid in full andlWwe subject to a prepaymi
penalty of 10% of the then outstanding principabant of the Promissory Not

(A) The Promissory Note will provide the Asset 8gdl a right of first refusal, whereby if JAI intentb prepay tt
Promissory Note using proceeds from a debt finantiansaction offered by a third party lender,estst 10 days prior
closing such transaction, JAI will provide the AsSellers and/or its affiliates the right to proeifinancing to JAI, within tF
10 day period, in lieu of the third party lendem,tbe exact terms and conditions offered to JAhsproposed transaction.

(B) The Promissory Note will be secured by the Rased Assets (as evidenced by all appropriate U@@sd), the
Common Stock of CAA and Sadco and the Membershgrésts. The initial monthly payment of the PromigsNote, in th
amount of $256,602.11, shall be due 30 days dfeedate of Closing, with each subsequent monthyyneat due thereaft
If not provided within the Promissory Note, at Gfag each of the Asset Sellers will enter into aipgpation agreement tt
will set forth each Asset Seller’s pro rata intériesthe Promissory Note (as set forth_in Exhibittached hereto) and -
terms and conditions pursuant to which the desgghétgent of the Promissory Note will distribute psnts to each Ass
Seller.

(C) The Promissory Note will contain usual and ousry terms and conditions, including usual andauary

default provisions. Additionally, a default undbetReal Estate Note (as defined in Section 2.3\jelill be deemed to be
default under the Promissory Note.
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(D) The Promissory Note will also provide that iretevent any regulatory or administrative authooityhe State «
Texas seeks to enforce or attempts to collect aryot obligation or liability that may be due pumstito the Texas Patr
Tax, which Texas Patron Tax was implemented by Thras legislature, or seeks to enforce or attenptsollect an
obligation or liability pursuant to any amendmeatdegislation passed in connection therewith ne¢ato the obligation ¢
any of the Asset Sellers or Adult Cabarets to madgment of the Texas Patron Tax, then the thercipah amount of th
Promissory Note, as of the date the tax is enfqreall immediately be reduced by an amount cal@daby multiplying
1,200,000 by the dollar amount of the per-personigplemented (the ‘Reduction Amount ”). The Reduction Amou
cannot exceed $6,000,000. By way of example ofilgxactly two years after the Closing Date, a $20@0 person tax
implemented and enforced, assuming JAIl is curmeitsimonthly payments, the Reduction Amount wdagd$2,400,000 ai
the then principal amount of the Promissory Notelde reduced $2,400,000. The Texas Patron Texriently enacted
be $5 per person which would equate to a $6,000r@@&fuction Amount if enforced. Upon adjustmengrif, of the principi
amount of the Promissory Note, at the Asset Se#ligstion, either (i) the monthly payments fromttHate forward will b
recalculated and adjusted based upon the recadutatd adjusted principal amount, with the numbenonthly payment
due thereafter remaining the same, or (ii) the arthofi the monthly payments will remain at $256,802.thereby reducir
the number of monthly payments due thereafter (elyeeach monthly installment would have a high&oraf principal tc
interest). In the event the Reduction Amount exsetb@ then outstanding principal amount, the ASsdkers will have n
obligation to repay to JAI the difference betweantsamounts. In the event the Texas Patron Taavised (or replaced by
similar tax) so that adult cabarets are taxed imlgernative format to the pgerson tax currently contemplated, the princ
amount of the Promissory Note will be equitablyustifd in a manner consistent with the intent of Rleeluction Amout
formula. Notwithstanding the foregoing, in the etvérat a new patron tax is implemented by the Tdegislature which
not the result of renegotiation or adjustment tisténg legislation, but rather is a result of théséng Texas Patron Tax bei
ruled unconstitutional, then in such event, theltebe no adjustment to the Promissory Note.

(E) The Promissory Note will also contain a partilease plan that will entitle JAI on or after ®@nths from th
date of Closing to have certain Purchased Asséaged from Asset SellerBeéns upon the aggregate payment of the
$6,000,000 in principal of the Promissory Note d&ehl Estate Note, and thereafter upon the aggregamment of eac
additional $3,000,000 in principal of the Promigsdtote and Real Estate Note until the PromissoryeNmd Real Este
Note are paid in full. Upon each such release bmack, JAI and the Asset Sellers will mutually agrgmn which of th
Purchased Assets will be released from the AsdidrSdiens. For purposes of this Section 1.9(ii)(E), &gduction Amour
shall not be deemed a reduction in the principahefPromissory Note or Real Estate Note.
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ARTICLE Il
CLOSING

Section 2.1 The ClosingThe closing of the transactions contemplatedhisy Agreement shall take place five (5) business gdte
the Asset Purchasers have all necessary permitawgthdrizations which are needed to conduct ant ashiértainment business at each o
Asset Seller's Adult Cabaret, including any sexpalliented business permits and licenses ‘{@iesing Date” ). The Closing will take place
the law office of Axelrod, Smith & Kirshbaum, 5300emorial Drive, Suite 700, Houston, Texas, 770Q7atosuch other place as agreed (
among the parties hereto. Notwithstanding the foireg in the event that the Asset Purchasers havelptained all necessary permits
authorizations which are needed to conduct an ashiéirtainment business at each of the Asset Seletult Cabaret, including any sexui
oriented business permits and licenses, or waivett sbligation, by November 15, 2012, then anyhef Parties hereto may terminate
Agreement by giving written notice to the othertfesras provided for in Section 10.2, and this Agrent will be of no further force or effect.

Section 2.2 Delivery and ExecutiorAt the Closing: (i) Foster shall deliver to JAdrtficates evidencing the Common Stock anc
Membership Interests, free and clear of any liet@ms, equities, charges, options, rights of fiefisal or encumbrances, duly endorsed tc
or accompanied by duly executed stock powers imfand substance satisfactory to JAI against delibbgrJAI to Foster of payment in 1
amount and manner set forth in Section 1.9(i) ab¢i)eeach of the Asset Sellers shall deliver t® riespective Asset Purchaser (pursua
Exhibit A ) all instruments of assignment and bills of saeassary to transfer to that Asset Purchaser goddnarketable title to its respect
Purchased Assets free and clear of all liens, @sang encumbrances, against delivery by the AasehBsers to the Asset Sellers of payme
the amount and manner set forth in Section 1.@(ipve; and (iii) the Related Transactions (as eefibelow) shall be consumma
concurrently with the Closing.

Section 2.3 Related Transactiarla addition to the purchase and sale of the Rageth Assets, the Common Stock and the Membx
Interests, the following actions must take placetemporaneously at the Closing or with respectectiSn 2.3(i), as soon as possible there
(collectively, the "Related Transactions"):

0] Sale of the Real Estate PropertiAt the Closing, or as soon thereafter as possibeReal Estate Sellers shall sell, tran
convey and deliver by Special Warranty Deed, whidlh convey good and marketable title to the Reatdfe Properties
JHI, free and clear of liens, claims and encumbkeanexcept as provided for below. As considerdforihe purchase of tl
Real Estate Properties, JHI shall pay to the Re#htE Sellers (x) $350,000 cash, at Closing, (yp@®000 pursuant tc
Secured Promissory Note (theReal Estate Note”) executed by and obligating JHI, and (z) 12 yeaosnfithe date «
Closing, a one time payment of $650,000, provideddver, that in the event that the Promissory Noté the Real Este
Note are both prepaid in full, then the $650,008 time payment will accelerate and become due agdlpe within 30 da)
of the final payment of the Promissory Note and Real Estate Note. The Real Estate Note will betarést at the rate
9.5% per annum, will be payable in 144 equal monitidtallments of principal and interest, will iz prepayable in the fir:
60 months and, thereafter, if prepaid at the edactif the JHI, must be prepaid in full and will bgbject to a prepayme
penalty of 10% of the then outstanding principabant of the Real Estate Note. Notwithstanding thredoing, in the eve
that the Real Estate Properties are not conveyd#it@s of the Closing Date, then the Real EstateiS and JHI will ent
into a master lease agreeméfilaster Lease “) for all of the Real Estate Properties, as of thestblg Date, which wi
provide for the payment of monthly rent in an amoequal to the monthly payments which would otheesMiave been d
under the Real Estate Note ($104,973.59). Upomrltsng of the Real Estate Properties, the Reat&dote will be adjustt
to provide that the monthly payments previously enpdrsuant to the Master Lease will be a redudtidhe Real Estate N¢
as if a payment had been made pursuant to theH¢ate Note
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(A) The Real Estate Note will provide the Real Estaellers a right of first refusal, whereby if JHlends to prep:
the Real Estate Note using proceeds from a dehbding transaction offered by a third party lenéédeast 10 days prior
closing such transaction, JHI will provide the R&atate Sellers and/or its affiliates the rightptovide financing to Jt
within the 10 day period, in lieu of the third patender on the exact terms and conditions offéacedHI in the propose
transaction.

(B) The Real Estate Note will be secured by thel Bessate Properties. The initial monthly paymenttlod Ree
Estate Note in the amount of $104,973.59, shaldbe 30 days after the date of Closing, with eadissguent month
payment due thereafter. If not provided within Beal Estate Note, at Closing, each of the Reat&Stallers will enter into
participation agreement that will set forth eaclalRestate Selles pro rata interest in the Real Estate Note andettms an
conditions pursuant to which the designated Agétii® Real Estate Note will distribute paymentgach Real Estate Seller.

(C) The Real Estate Note will contain usual andtamary terms and conditions, including usual angta@man
default provisions. Additionally, a default undéetPromissory Note will be deemed to be a defaudten the Real Este
Note.

(D) The Real Estate Note will also contain a parédease plan that will entitle JHI on or after B@nths, to ha\
certain Real Estate Properties released from Realtd Sellersliens upon the aggregate payment of the first S ir
principal of the Promissory Note and Real EstatdeNand thereafter upon the aggregate payment i edditione
$3,000,000 in principal of the Promissory Note &w®hl Estate Note, until the Promissory Note and Estate Note are pe
in full. Upon each such release benchmark, JHIthadReal Estate Sellers will mutually agree upotictviof the Real Esta
Properties will be released from the Real EstatieiSeliens. For purposes of this Section 2.3(i)(D), &sduction Amour
shall not be deemed a reduction in the principahefPromissory Note or Real Estate Note.
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(E) Upon the execution hereof, the Real EstateeBelhnd JHI shall execute a Real Estate Purchaseegn
which will provide for the terms and conditions the conveyance of good and marketable title ofRbal Estate Properti
which Real Estate Purchase Agreement will be subchib a title company mutually acceptable to tkalREstate Sellers a
JHI.

(i) Covenant Not to Compete for Fostefs partial consideration for JAl entering intasti\greement, Foster will enter int
five year Non€ompetition Agreement pursuant to the terms of whioster will agree not to compete, either directi
indirectly, with JAI, the Asset Purchasers, or afyheir affiliates (including Ricls Cabaret and its subsidiaries), by ow
an interest in, participating in or operating artabishment featuring live female nude or semde (topless) ad
entertainment in a radius of 50 miles of the lamatof any of the Adult Cabarets or any adult cabfeaturing live femal
nude or semi-nude (topless) adult entertainmenteowoy Ricks Cabaret or its subsidiaries, excluding the adaliare
located at 11327 Reeder Road, Dallas, Texas, 75211

(i) Termination of Old Lease Agreementsach of the Real Estate Sellers will enter infiteamination Agreement pursuant to
terms of which any outstanding lease agreemerasinglto the Real Estate Properties (th@ld Lease Agreements) will be
terminated; an

(iv) JAI shall grant Big Dog Printing Company, an affié of Foster, the right of first refusal to cootreo supply all-shirts to b
sold at any of the Adult Cabarets purchased bypifsuant to this Agreemet

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES
OF FOSTER, THE ASSET SELLERS AND THE COMPANIES

Foster, each of the Asset Sellers and each of tirap@nies, jointly and severally, hereby make tHewiong representations a
warranties to JAI and the Asset Purchasers, whgphesentations and warranties shall be true andatan the date hereof and on and as ¢
Closing Date:

Section 3.1. Organization, Good Standing Qualificatind Ownership.

(a) Each of Gold Suit, Inc., CAA and Sadco (i) i¥exas corporation duly organized, validly existengd in good standii
under the laws of the state of Texas, (ii) hagedjuisite power and authority to carry on its bass) and (iii) is duly qualified
transact business and is in good standing in &Bdictions where its ownership, lease or operatibproperty or the conduct of
business requires such qualification, except whieeefailure to do so would not have a material aslveeffect to Foster, the As
Purchasers, the Companies or the Asset Sellers.

(b) Each of the Asset Sellers (except for Gold ,Soit.) and each of JGC Beaumont and Willies (8 iBexas limited liabilit
company duly organized, validly existing and in daianding under the laws of the state of Tex&shéis all requisite power a
authority to carry on its business, and (iii) idydqualified to transact business and is in goa@hding in all jurisdictions where
ownership, lease or operation of property or thedoat of its business requires such qualificatexcept where the failure to do
would not have a material adverse effect to FogterAsset Purchasers, the Companies or the AsfletsS
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(c) At Closing, (i) the authorized capital stock@AA consists of shares of common stock, $ par value, of whic

shares are validly issued and outstandihghé authorized capital stock of Sadco congigts shares of common stc
$ par value, of which shares are valgiyed and outstanding, and (iii) the authorizagital stock of Gold Suit, In
consists of shares of common stock, $__r vgdae, of which shares are validly issaed outstanding. There are

shares of preferred stock authorized or issuedtlzr@ is no other class of capital stock authorizedsued by either Gold Suit, Ir
CAA or Sadco. All of the issued and outstandingrekaf common stock of Gold Suit, Inc., CAA and Gadre owned beneficia
and of record by Foster, free and clear of anysli@haims, equities, charges, options, rights st fiefusal, or encumbrances, anc
fully paid and norassessable. None of the Common Stock issued islation of any preemptive rights. Neither Gold Sinc., CAA
nor Sadco has an obligation to repurchase, reaquiredeem any of its outstanding capital stdtlere are no outstanding securi
convertible into or evidencing the right to purobas subscribe for any shares of capital stocktbee Gold Suit, Inc., CAA or Sadc
there are no outstanding or authorized optionsramés, calls, subscriptions, rights, commitmentsany other agreements of :
character obligating either Gold Suit, Inc., CAASadco to issue any shares of its capital stocdngrsecurities convertible into
evidencing the right to purchase or subscribe figrshares of such stock, and there are no agresmenhderstandings with respec
the voting, sale, transfer or registration of ahgres of capital stock of either Gold Suit, IncAACor Sadco.

(d) At Closing, the authorized capital of each lué tAsset Sellers (for purposes of this Sectiond}.a(ly, the defined ter
“Asset Sellers"excludes Gold Suit, Inc.) and each of JGC BeauraodtWillies consists of one membership interestciviis validly
issued and outstanding. There is no other claggjoity interest authorized or issued by either B&@umont, Willies or any of tl
Asset Sellers. All of the issued and outstandingnivership interests of each of the Asset Sellersemuh of JGC Beaumont ¢
Willies are owned beneficially and of record by tevsfree and clear of any liens, claims, equit@srges, options, rights of fi
refusal, or encumbrances, and are fully paid anttassessable. None of the Membership Interests isateedh violation of an
preemptive rights. Neither of the Asset Sellers maither JGC Beaumont nor Willies has any obligato repurchase, reacquire
redeem any of its outstanding membership interd$isre are no outstanding securities convertible or evidencing the right
purchase or subscribe for any membership interefstsither JGC Beaumont, Willies or any of the AsSeflers. There are
outstanding or authorized options, warrants, call#yscriptions, rights, commitments or any othereaments of any charac
obligating either JGC Beaumont, Willies or any lod tAsset Sellers to issue any membership interesty securities convertible ir
or evidencing the right to purchase or subscrilreafty membership interest, and there are no agmtsnoe understandings w
respect to the voting, sale, transfer or regigiratf any membership interests of either JGC BeautnWillies or any of the Ass
Sellers.
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Section 3.2 SubsidiariefNone of the Asset Sellers and none of the Congsamis any subsidiaries.

Section 3.3 Ownership of the Purchased As&gsh of the Asset Sellers owns all of the Purchdsesets (with respect to it) set fc
in Section 1.1 herein (and reflected in Exhibit)ifide and clear of any liens, claims, equitiesargks, options, rights of first refusal,
encumbrances. Each of the Asset Sellers has thestuioted right and power to transfer, convey aaliver full ownership of its Purchas
Assets without the consent or agreement of anyr @htty or person and without any designation latation or filing with any governmen
authority. Upon the transfer of the Purchased Asgethe Asset Purchasers as contemplated hessih, & the Asset Purchasers will rec
good and valid title thereto, free and clear of dieps, claims, equities, charges, options, rightdirst refusal, encumbrances or of
restrictions.

Section 3.4 Authorization

(a) All corporate/company action on the part oftea€ the each of the Asset Sellers and each oCihmapanies necessary for
authorization, execution, delivery and performaatthis Agreement by each of the Asset Sellerseatth of the Companies has been tak
will be taken prior to the Closing. Each of the aisSellers and each of the Companies have the sitg@orporate/company power i
authority to execute, deliver and perform this Agnent. This Agreement, when duly executed and el in accordance with its terms,
constitute a valid and binding obligation of eadhh® Asset Sellers and each of the Companiesresdble against each in accordance wi
terms, except as may be limited by bankruptcy,lirswy, reorganization, and other similar laws ehgral application relating to or affect
creditors’ rights and to general equitable prinespl

(b) Foster represents that he is a person of f@laf majority, with full power, capacity, and aotly to enter into this Agreement ¢
perform the obligations contemplated hereby by fandhimself and his spouse. All action on the mdrFoster necessary for the authoriza
execution, delivery and performance of this Agreeimay him has been taken, or will be taken by hirorpto the Closing Date. Tt
Agreement, when duly executed and delivered in @zowe with its terms, will constitute legal, vakishd binding obligations of Fos
enforceable against him in accordance with its semcept as may be limited by bankruptcy, insatyeneorganization and other similar |
of general application affecting creditors’ riglgisnerally or by general equitable principles.

Section 3.5 No Breaches or Default§he execution, delivery, and performance of thigeement by each of the Asset Sellers
each of the Companies does not: (i) conflict witlolate, or constitute a breach of or a defaultarmahy other outstanding agreements o
charter or bylaws of any of the Asset Sellers om@anies, (ii) result in the creation or impositiohany lien, claim, or encumbrance of .
kind upon any of the Purchased Assets or any ofMeenbership Interests or Common Stock, or (iii) uiegf any authorization, conse
approval, exemption, or other action by or filingtlwany third party or Governmental Authority undary provision of: (a) any applical
Legal Requirement, or (b) any credit or loan agrestmpromissory note, or any other agreement drument to which Foster or any of
Asset Sellers or Companies is a party or by whith @ the Purchased Assets or any of the Membeirsitguests or Common Stock may
bound or affected. For purposes of this Agreene@pvernmental Authority " means any foreign governmental authority, thetéthiState
of America, any state of the United States, and palitical subdivision of any of the foregoing, aady agency, department, commiss
board, bureau, court, or similar entity, havinggdiction over the parties hereto or their respectissets or properties. For purposes o
Agreement, 'Legal Requirement” means any law, statute, injunction, decree, ooldgudgment (or interpretation of any of the fovewy) of
and the terms of any license or permit issued by, Governmental Authority.
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Section 3.6_ConsentsNo permit, consent, approval or authorizationasfdesignation, declaration or filing with, any @onmente
Authority or any other person or entity is required the part of Foster or any of the Asset Selter€ompanies in connection with
execution and delivery by Foster or any of the A€sllers or Companies of this Agreement or thesaormation and performance of
transactions contemplated hereby.

Section 3.7 Pending ClaimsExcept as set forth in Exhibit 3.7, there is tairo, suit, arbitration, investigation, actionjidetion o
other proceeding, whether judicial, administrative otherwise, now pending or, to Foster’'s or anytttd Asset Sellers’ or Companies’
knowledge, contemplated or threatened against Fosteny of the Asset Sellers or Companies befosecmurt, arbitration, administrative
regulatory body or any governmental agency whicly meault in any judgment, order, award, decredijlitg or other determination which w
or could reasonably be expected to have any mhedfeact upon Foster or any of the Asset Seller€ompanies or the transfer by Foster to
of the Membership Interests and Common Stock otrdresfer by the Asset Sellers to the Asset Purmrsasf the Purchased Assets, undel
Agreement, nor is there any basis known to Fostang of the Asset Sellers or Companies for anyasaation. No litigation is pending, or,
Foster's or any of the Asset Sellers’ or Compankesiwledge, threatened against Foster or any ofAfeet Sellers or Companies, or tl
assets or properties which seeks to restrain oiretiie execution and delivery of this Agreemenaoy of the documents referred to herei
the consummation of any of the transactions conkatieqgh thereby or hereby. Neither Foster nor anhefAsset Sellers or Companies is sul
to any judicial injunction or mandate or any qujasiicial or administrative order or restriction elited to or against them or which would al
any of the Asset Sellers or Companies or any offthchased Assets or any of the Common Stock orieship Interests to be transfel
under this Agreement, except for litigation invelgithe Texas Patron Tax.

Section 3.8 TaxesEach of the Asset Sellers and each of the Corapdras timely and accurately prepared and filetbd#ral, stat
foreign and local tax returns and reports requicee filed prior to such dates and have timelylzdi taxes shown on such returns as owe
the periods of such returns, including all salee$aand withholding or other payroll related tagsgswn on such returns. None of the A
Sellers and none of the Companies is delinquettiénpayment of any tax or governmental charge gfrature. Foster has no knowledg
any liability for any tax to be imposed by any taxiauthorities as of the date of this Agreement amaf the Closing that is not adeque
provided for. No assessments or notices of defigieor other communications have been received IsgeF@r any of the Asset Sellers or
Companies with respect to any tax return whichr@tsbeen paid, discharged or fully reserved agandtno amendments or applications
refund have been filed or are planned with respeany such return. None of the federal, statesiflor and local tax returns of any of the A
Sellers or the Companies has been audited by ammygtauthority. Foster has no knowledge of any toldil assessments, adjustment
contingent tax liability (whether federal or staté)any nature whatsoever, whether pending or taneal against any of the Companies for
period, nor of any basis for any such assessmdjstaent or contingency. There are no agreemegttgeen any of the Asset Sellers or
Companies and any taxing authority, including, withlimitation, the Internal Revenue Service, wagvior extending any statute of limitatit
with respect to any tax return, except for the BelRatron Tax.
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Section 3.9 Financial StatementSoster and each of the Asset Sellers and eattedCompanies, respectively, has or will delive
JAI the unaudited balance sheets of each of thet/&sllers and each of the Companies as of Jun203@, together with the related unauc
statements of income, for the periods then endaiteftively referred to as theFinancial Statements”). Such Financial Statements, incluc
the related notes, are in accordance with the baoklisrecords of each of the Asset Sellers and efttte Companies and fairly represent
financial position of each of the Asset Sellers aadh of the Companies and the results of opesatiod changes in financial position of €
of the Asset Sellers and each of the Companie$ the @ates and for the periods indicated, in ezde in conformity with generally accef
accounting principles applied on a consistent b&sisept as, and to the extent reflected or reseagainst in the Financial Statements, ea
the Asset Sellers and each of the Companies, #seoflate of the Financial Statements, has no nahiebility or obligation of any natur
whether absolute, accrued, continued or otherwisefully reflected or reserved against in the Ritial Statements.

Section 3.10 No Material Adverse Chang8ince the dates of the Financial Statements, eéthe Asset Sellers and each of
Companies has conducted its business in the oydit@urse, consistent with past practice, and thee been no (i) change that has he
would reasonably be expected to have a materiatradveffect upon the assets, properties or busimesise financial condition or otr
operations of any of the Asset Sellers or Compaifig@scquisition or disposition of any materiaset by any of the Asset Sellers or any o
Companies or any contract or arrangement thereboherwise then for fair value in the ordinary csriof business; (iii) material change in
of the Asset Sellers’ or any of the Companiastounting principles, practices or methods; (njurrence of any indebtedness or lendin
money to any person or entity involving more th&m$0; (v) acceleration, termination, modificatmncancellation or any agreement, cont
lease or license (or series of related agreemeaitdracts, leases or licenses) involving more $&000, either individually or in the aggrec
to which any of the Asset Sellers or any of the @amies is a party; or (vi) delay or postponemerthapayment of any accounts payabl
other liabilities.

Section 3.11 Labor MattersNone of the Asset Sellers and none of the Conegaisi a party or otherwise subject to any colle
bargaining agreement with any labor union or asdmei. There are no discussions, negotiations, ddmar proposals that are pending or |
been conducted or made with or by any labor unioassociation, and there are not pending or thnedtagainst any of the Asset Seller
Companies any labor disputes, strikes or work sigpp. To the best of Foster's and each of the A3skdrs’ and each of the Companies’
knowledge, each of the Asset Sellers and eacheofCthmpanies is in compliance with all federal atadeslaws respecting employment
employment practices, terms and conditions of egnpknt and wages and hours, and, to their knowleidgeot engaged in any unfair la
practices. Neither Foster nor any of tAeset Sellers or Companies is aware of any clainallefged misclassification of entertainers
independent contractors by any individual or gowant agency. None of the Asset Sellers or Compansi@sparty to any written or o
contract, agreement or understanding for the ennpémy of any officer, director or employee of anytted Asset Sellers or Companies.
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Section 3.12 Compliance with Lawdach of the Asset Sellers and each of the Corepasj and at all times prior to the date he
has been in compliance with all statutes, ordeiesy ordinances and regulations applicable totib éhe ownership of its assets or the oper.
of its businesses, except for failures to be in gilance that would not have a material adverseceff@ the business, properties, cond
(financial or otherwise) or prospects of such conypdNeither Foster nor any of the Asset Seller€ompanies has any basis to expect, no
is received, any order or notice of any such viotabr claim of violation of any such statute, ardeile, ordinance or regulation by s
company. Exhibit 3.12 sets forth all licenses aedhpts held by each of the Asset Sellers and e&tiredCompanies used in the operation ¢
businesses, all of which are in good standing anefffect as of the Closing Date. These licensespamthits represent all of the licenses
permits required by each of the Asset Sellers aioth ef the Companies for the operation of its bessn

Section 3.13 No ConflictsThe execution and delivery of this Agreementhuy Asset Sellers and each of the Companies dogant
the performance and consummation of the transactiontemplated hereby by the Asset Sellers an€tmpanies, will not (i) conflict wit
the Articles of Incorporation or Organization orgréations of the Asset Sellers or the Companiespasopriate; (ii) conflict with or result ir
breach or violation of, or default under, or gigerto any right of acceleration or termination afiy of the terms, conditions or provision:
any note, bond, lease, license, agreement or otbeument or obligation to which the Asset Sell@rshe Companies is a party or by which
Asset Sellers or the Companies assets or propeargelsound; or (iii) result in the creation of arycumbrance on any of the assets or prop
of the Asset Sellers or the Companies.

Section 3.14 Title to Properties; EncumbrancEsch of the Asset Sellers has good and marketdleléo all of the Purchased Ass
set forth in Section 1.1 herein, and each of thengamies has good and marketable title to all opitsperties and assets, real and pers
tangible and intangible, that are material to tbedition (financial or otherwise), business, opiera or prospects of such company, free
clear of all mortgages, claims, liens, securitgiiasts, charges, leases, encumbrances and othieaticess of any kind and nature, except (i
disclosed in the Financial Statements of the ASsdiers and Companies, (ii) statutory liens notdadinquent, and (iii) such liens consisting
zoning or planning restrictions, imperfections itlef easements and encumbrances, if any, as daonatgrially detract from the value
materially interfere with the present use of theperty or assets subject thereto or affected tlyerkhthe time of Closing, the assets of eac
the Companies will include, but will not be limiteéol, the assets set forth in each of the Compagi@sl corporate income tax return, al
with all equipment and fixtures located on the pess of the Adult Cabaret of that Asset Seller ompany as of the Closing Date.

Section 3.15 No Liabilities As of the Closing Date, each of the Asset Seleid each of the Companies does not and will not laay
obligation or liability (contingent or otherwise} anpaid bill to any third party except as expresst forth herein in Exhib8.15 and Articl
VIII.

Section 3.16 Contracts and Leas&xcept as disclosed on Exhibit 3.16, each ofAbget Sellers and each of the Companies dos
(i) have any leases of personal property relatinthé assets of such company, whether as lessess®e and (ii) have any contractual or ¢
obligations relating to the assets of such compagther written or oral. None of any of the AsSetlers or Companies has given any pc
of attorney to any person or organization for anyppse relating to the business or assets of sueipany. Each of the Asset Sellers and
of the Companies shall provide to JAI prior to @hgseach and every contract, lease or other docunedatting to its assets to which it
subject or is a party or a beneficiary. To Fostdhie Asset Sellers’ and the Companiesowledge, such contracts, leases or other doc
are valid and in full force and effect accordingtheir terms and constitute legal, valid and bigdabligations of such company and the c
respective parties thereto and are enforceabledordance with their terms. Foster, the Asset Bellead the Companies have no knowled
any default or breach under such contracts, learsether documents or of any pending or threatat@iths under any such contracts, leas
other documents. Neither the execution of this Agrent, nor the consummation of all or any of ttedactions contemplated under
Agreement, will constitute a breach or default uraley such contracts, leases or other documentshwiduld have a material adverse ef
on the financial condition of any of the Asset 8edlor any of the Companies or the operation ofddrilge Adult Cabarets after Closing.

JAI Purchase Agreeme- Pagel4




Section 3.17 No Pending TransactianExcept for the transactions contemplated by Agseement and the Related Transact
contemplated in Section 2.3 herein, neither Fosterany of the Asset Sellers or Companies is aypgaror bound by or the subject of
agreement, undertaking, commitment or discussionsegotiations with any person that could result(inthe sale, merger, consolidatior
recapitalization of any of the Asset Sellers or @amies; (ii) the sale of any of the assets of drth@ Asset Sellers or Companies; (iii) the
of any outstanding capital stock or other secwgiti€any of the Asset Sellers or any of the Comgmr(iv) the acquisition by any of the As
Sellers or Companies of any operating businesseocapital stock of any other person or entity;tid borrowing of money; (vi) any agreerr
with any of the respective officers, managers &liats of any of the Asset Sellers or Compan@s(vii) the expenditure of more than $5,(
in the aggregate, or the performance by any of$set Sellers or Companies extending for a periodenthan one year from the date hel
other than in the ordinary course of business.

Section 3.18 Material Agreements; Actioixcept for the transactions contemplated by Agseement and the Related Transact
contemplated in Section 2.3 herein, there are nema&contracts, agreements, commitments, undetstgs or proposed transactions, whe
written or oral, to which Foster or any of the AsSellers or Companies is a party or by which hé @ bound that involve or relate to (i) ¢
of the respective officers, directors or stockhaddef any of the Asset Sellers or Companies orc@yenants of Foster or any of the A
Sellers or Companies not to compete in any linbusiness or with any person in any geographica areovenants of any other person n
compete with any of the Asset Sellers or Compainiesy line of business or in any geographical area

Section 3.19 Insurandeolicies. Copies of all insurance policies maintained bgheaf the Asset Sellers and each of the Companikde
delivered to JAI prior to Closing. The policies ioBurance held by any of the Asset Sellers or Canggaare in such amounts, and in:
against such losses and risks, as each of the Bs#lets and each of the Companies reasonably dappnepriate for its property and busir
operations. All such insurance policies are in folice and effect, and all premiums due thereorehasen paid. Valid policies for st
insurance will be outstanding and duly in forcalatimes prior to the Closing.

Section 3.20 No Default Neither Foster nor any of the Asset Sellers om@anies is in default under any term or conditibramy
instrument evidencing, creating or securing anyeiddness of any of the Asset Sellers or Compaaies there has been no default in
material obligation to be performed by Foster or ahthe Asset Sellers or Companies under any atbetract, lease, agreement, commitr
or undertaking to which any of the Asset Seller€€ompanies is a party or by which it or its assetproperties are bound, nor has Fost
any of the Asset Sellers or Companies waived angmahright under any such contract, lease, agesgntommitment or undertaking.
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Section 3.21 Books and Record3he books of account, minute books, stock redmrdks and other records of each of the /£
Sellers and each of the Companies, all of which lél made available to the JAI prior to Closings and will be accurate and complete
have been maintained in accordance with sound éssipractices. Upon Closing, all books and recofdthe Companies will be in t
possession of JAI.

Section 3.22 Banks and Brokerage Accourighibit 3.22 sets forth (a) a true and completiedf the names and locations of all ba
trust companies, securities brokers and other fimhmstitutions at which any of the Companies aasaccount or safe deposit box or maint
a banking, custodial, trading or other similar tielaship, and (b) a true and complete list and detion of each such account, box .
relationship, indicating in each case the accounhlver and the names of the respective officers,l@raps, agents or other sim
representatives having signatory power with resfienteto.

Section 3.23 Environmentallo the best of Foster’s, the Asset Sellers’ &mdGompaniesknowledge, the none of the premises w
the Adult Cabarets are located is in violation oy atate, local or federal statutes, laws, regutestj ordinances or rules pertaining to heal
the environment requirements affecting such presnibkeither Foster nor any of the Asset Sellers em@anies has received any citat
directive, letter or other communication, writtenaval, or any notice of any proceeding, claim aw$uit relating to any environmental is
arising out of the ownership or occupation of thenpises of the any of the Adult Cabarets, and tieen® basis known to Foster, or any of
Asset Sellers or Companies for any such action.

Section 3.24 NoticesNeither Foster nor any of the Asset Sellers an@anies or any representative of such have receingdvritter
notice (i) from any insurance companies, governaleagencies or from any other parties of any cémujitdefects or inadequacies with res
to the premises of the any of the Adult Cabaretdchy if not corrected, would result in terminatiohinsurance coverage or increase its
(i) from any governmental agencies or any othédtparties with respect to any violations of anyldéing codes and/or zoning ordinance
any other governmental laws, regulations or ordéfescting such premises, including, without limitex, the Americans With Disabilities A
(iii) of any pending or threatened condemnationcpealings with respect to such premises, or (ivargf proceedings which could or wo
cause the change, redefinition or other modificatibthe zoning classification of such premises.

Section 3.25 Proceedings Relating to the Adult @tiRremises Except as set forth in Exhibit 3.25, there ispemding, or to the be
knowledge of Foster or any of the Asset SellersCompanies or any representative of Foster or anth@fAsset Sellers or Compan
contemplated or threatened judicial, municipal @manistrative proceedings with respect to, or iy amnner affecting the premises of an
the Adult Cabarets or any portion thereof, inclggirwithout limitation, proceedings for or involvingenant evictions, collectior
condemnations, eminent domain, alleged buildingecmdzoning violations, personal injuries or prapetamage alleged to have occurret
such premises or by reason of the use and opereftitbre premises, or written notice of any attachteeexecutions, assignments for the be
of creditors, receiverships, conservatorships durvary or involuntary proceedings in bankruptcypairsuant to any other debtor relief I
pending or threatened against Foster or any oAtizet Sellers or Companies or the premises of &tlyecAdult Cabarets itself, or the taking
such premises for public needs.
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Section 3.26 Public Improvementhleither Foster nor any of the Asset Sellers am@anies, nor any representative of Foster or a
the Asset Sellers or Companies has knowledge ofeaisting or proposed public improvements whicholre or which may result in a
charge being levied or assessed against the prefisay of the Asset Sellers or Companies or whiithor could result in the creation of &
lien upon the premises of any of the Asset SetlelSompanies or any part thereof.

Section 3.27_Certificates To the best knowledge of Foster and each of theefASellers and each of the Companies, an
representative of any such parties, all certifisaté occupancy, licenses, permits, authorizatiom$ approvals required by law or by
governmental authority having jurisdiction over firemises of any of the Asset Sellers or Compamee been obtained and are in full fc
and effect, including any licenses or permits regpifor the operation and conduct of a sexuallgrdgd business on the premises and the
of liquor at JGC Phoenix, LLC and Willie’s.

Section 3.28 Material DefectTo the best knowledge of Foster and each of theefASellers and each of the Companies, an
representative of such parties, there are no naatéefects to the premises of the any of the ASsdiers or Companies which have not
disclosed in writing to JAI.

Section 3.29 FloodingTo the best knowledge of Foster, each of the ASelers and each of the Companies, and any repiaEs/e o
such parties, no flooding has occurred on the wesndf any of the Asset Sellers or Companies.

Section 3.30 Necessary Permits and Licensegcept for any sexually oriented business licensenecessary liquor licenses
Willie’s and JGC Phoenix, LLC, there are no otheedalizedlicenses or permits required to allow JAI and/ar Asset Purchasers to oper
conduct and manage their business in a manneri¢détd the operation, conduct and management ptiyssonducted on the premises of €
of the Adult Cabarets.

Section 3.31 DisclosureNo representation or warranty of Foster or anthefAsset Seller or Companies contained in thissAmer
(including the exhibits hereto) contains any unistegement or omits to state a material fact necgss order to make the statements conte
herein or therein, in light of the circumstancedemwhich they were made, not misleading.

Section 3.32 Employee Benefit Plarfdone of the Asset Sellers or Companies is a garny employee-benefit plan.

Section 3.33 Brokerage Commissiohlo broker or finder has acted on behalf of Fosteany of the Asset Sellers or Companie
connection with this Agreement or the transacticostemplated hereby and no person is entitled o tmokerage or findes fee o
compensation in respect thereto based in any waagoeements, arrangements or understandings madedrybehalf of Foster or any of
Asset Sellers or Companies.

JAIl Purchase Agreeme- Pagel?7




ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF JAI

JAI hereby make the following representations ardranties to Foster, the Asset Sellers and the @aiap, which representatic
and warranties shall be true and correct on the ldeteof and on and as of the Closing Date

Section 4.1 Organization, Good Standing and Qualiidn. JAI (i) is an entity duly organized, validly etireg and in good standii
under the laws of the state of Texas, (ii) hasedjuisite power and authority to carry on its bass) and (iii) is duly qualified to trans
business and is in good standing in all jurisditsiovhere its ownership, lease or operation of ptgpe the conduct of its business requ
such qualification, except where the failure tosdovould not have a material adverse effect toalAhe Asset Purchasers.

Section 4.2 AuthorizationAll corporate action on the part of JAI necesdanthe authorization, execution, delivery andfpenanc:
of this Agreement by it has been taken or will &leen prior to Closing. JAI has the requisite coap@mpower and authority to execute, de
and perform this Agreement. This Agreement, whely dxecuted and delivered in accordance with its1gg will constitute legal, valid, a
binding obligations of JAIl enforceable againstnitaccordance with its terms, except as may bedinfty bankruptcy, insolvency, and of
similar laws affecting creditors' rights generaillyby general equitable principles.

Section 4.3 Organization of Subsidiaries

(a) Immediately prior to the Closing Date, JAl wiliganize and form, as wholly owned subsidiaries,Asset Purchasers as set 1
in Exhibit A and will take all necessary steps aations to ensure that each of the Asset Purchhagestaken all necessary corporate acti
perform the obligations pursuant to this Agreemant]

(b) At Closing, each of the Asset Purchasers vél(ipa Texas corporation duly organized, validhséng and in good standing un
the laws of the state of Texas, (i) will have r@tuisite power and authority to carry on its bass) and (iii) will be duly qualified to trans
business and will be in good standing in all jud§dns where its ownership, lease or operatiorprmiperty or the conduct of its busin
requires such qualification, except where the faiw do so would not have a material adverse effegAl or the Asset Purchasers.

Section 4.4 No Breaches or DefaultShe execution, delivery, and performance of thigeement by JAI does not: (i) conflict wi
violate, or constitute a breach of or a defaultamat (ii) require any authorization, consent, appf, exemption, or other action by or fil
with any third party or Governmental Authority umdany provision of: (a) any applicable Legal Reguient, or (b) any credit or lo
agreement, promissory note, or any other agreeorénstrument to which JAI is a party.

Section 4.5 ConsentsNo permit, consent, approval or authorizationasfdesignation, declaration or filing with, any v@onmente
Authority or any other person or entity is requiaedthe part of either of JAl in connection witketexecution and delivery of this Agreemer
the consummation and performance of the transactiontemplated hereby other than as required uhddederal securities laws.
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Section 4.6 DisclosureNo representation or warranty of JAl containedhiis Agreement (including the exhibits hereto) tedms an
untrue statement or omits to state a material fedessary in order to make the statements contdieesin or therein, in light of tl
circumstances under which they were made, not edshg.

Section 4.7_Brokerage CommissiorNo broker or finder has acted on behalf of JAlcinnection with this Agreement or
transactions contemplated hereby.

ARTICLE V
COVENANTS OF FOSTER
THE ASSET SELLERS AND THE COMPANIES

Section 5.1 Stand StillTo induce JAI to proceed with this Agreement,tEpand each of the Companies and Asset Sellees dlys
until the Closing Date or the termination of thigrAement, neither Foster or any representativeybéthe Companies, Asset Sellers or Fc
will offer to sell or solicit any offer to purchas® engage in any discussions or activities of aafure whatsoever, directly or indirec
involving in any manner the actual or potentiaksatansfer, encumbrance, pledge, collateralizatiohypothecation of any ownership inte
in or assets of any of the Companies or Asset ISeli®ster and each of the Companies and the Sedlers hereby agree to advise JAI of
contact from any third party regarding the acgigisitor other investment in any of the Companieg\sset Sellers, or of any contact wt
would relate to the transactions contemplated syAlyreement.

Section 5.2 Access; Due Diligenc8etween the date of this Agreement and the CipBiate (the ‘Due Diligence Period”), Foste
shall cause each of the Companies and the AsdetSed (a) provide JAI and their authorized repreatives reasonable access to all its c
offices, warehouse and other facilities and praggriand to its books and records; (b) permit #iiake inspections thereof; and (c) caus
officers and advisors to furnish JAIl with such fic@l and operating data and other information wétbpect to its business and properties
to discuss with JAl and their authorized repredérdsa its affairs as JAl may from time to time reaably request.

Section 5.3 Conduct of Busines$rom the date of the execution hereof until tHesibg Date, each of the Companies and /
Sellers shall operate itself and the Adult Cabaretke ordinary course consistent with past pcasti and:

@) None of the Companies or Asset Sellers will autteyrideclare, pay or effect any dividends or ligtédar distribute ar
common stock or other equity interest or undertakg direct or indirect redemption, purchase or o#Eguisition of an
equity interest

(b) None of the Companies or Asset Sellers will makg @manges in its condition (financial or otherwisigbilities, assets,

business or in any of its business relationshipslutding relationships with suppliers or customehst, when consider
individually or in the aggregate, might reasondidyexpected to have a material adverse effect
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(©

(d)

()

(f)

©)

(h)

1)

(k)

U

(m)

None of the Companies or Asset Sellers will inceeie salary or other compensation payable or torbe payable by it
any employee, or the declaration, payment, or camenit or obligation of any kind for the paymentibgf a bonus or oth
additional salary or compensation to any such peesaept in the normal course of business, comgistith its past practice

None of the Companies or Asset Sellers will selisk, transfer or assign any of their assets,tlengr intangible, other th.
inventory for a fair consideration, in the ordinagurse of busines

None of the Companies or Asset Sellers will acegégrterminate, modify or cancel any agreementfraot) lease or licen
(or series of related agreements, contracts, leasdslicenses) involving more than $5,000, eithetiviidually or in th
aggregate, to which it is a party, absent the aansieJAI,

None of the Companies or Asset Sellers will makglaans to any person or entity, or guarantee aay,labsent the cons
of JAI;

None of the Companies or Asset Sellers will waiveetease any right or claim held by it, absentdbesent of JAI
Each of the Companies and the Asset Sellers wétate its business in the ordinary course and stamtiwith past practic
SO as to preserve its business organization inacgtain the services of their employees andrésgrve their goodwill ar

relationships with suppliers, creditors, customars others having business relationships with

None of the Companies or Asset Sellers will issog aote, bond or other debt security or createurirar assume,
guarantee any indebtedness for borrowed moneypitatiaed lease obligation

None of the Companies or Asset Sellers will delapastpone the payment of accounts payable and b#tidities outsid
the ordinary course of busine:

None of the Companies or Asset Sellers will makg laan to, enter into an employment agreement vathenter into ar
other transaction with, any of its directors, offis, and employee

None of the Companies or Asset Sellers will makgarange in any method, practice, or principleafoainting involving it
business or asse’

None of the Companies or Asset Sellers will issedl,or otherwise dispose of any of its capitatktor create, sell or dispc

of any options, rights, conversion rights or othgreements or commitments of any kind relatinght® issuance, sale
disposition of any of its equity interes
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(n) None of the Companies or Asset Sellers will redgssplit up or otherwise change any of its comnsinck or capit:

structure;

(0) None of the Companies or Asset Sellers will beréyga any merger, consolidation or other busir@sabination; ant

(P) Each of the Companies and Asset Sellers shall perio all material respects all of its obligatiomsder material contrac
leases and other documents relating to or affecimg of its assets, property or its business orbilginess of the Adt
Cabarets

ARTICLE VI
CONDITIONS TO CLOSING OF
FOSTER, THE ASSET SELLERS AND THE COMPANIES

Each obligation of Foster and each of the Assele@ehnd Companies to be performed on the Closiatg Bhall be subject to 1
satisfaction of each of the conditions stated is &rticle VI, except to the extent that such datition is waived by Foster, the Asset Sellers
the Companies in writing:

Section 6.1 Representations and Warranties CorifHw representations and warranties made by Jathowed in this Agreement w
be true and correct as of the Closing Date.

Section 6.2 CovenantsAll covenants, agreements and conditions conthinethis Agreement to be performed by JAI or thesé
Purchasers on or prior to the Closing Date willdhaeen performed or complied with in all respects.

Section 6.3 Delivery of CertificateJAl shall provide to Foster, the Asset Sellers tre Companies certificates, dated the Closing
and signed by the President of JAI, to the effetfarth in Section 6.1 and 6.2 for the purposgeffying the accuracy of such representat
and warranties and the performance and satisfaofisauch covenants and conditions.

Section 6.4 Payment of Purchase Prid&l and the Asset Purchasers shall have tendbeeBurchase Price as referenced in Se
1.9 to Foster and the Asset Sellers concurrentlly thie Closing.

Section 6.5 Related Transaction§he Related Transactions set forth in Section B be consummated concurrently with
Closing.

Section 6.6 Corporate Resolution3Al and each of the Asset Purchasers shall peostiuiporate resolutions of the Board of Direc
of each which approve the transactions contemplagedin and authorize the execution, delivery amdgomance of this Agreement and
documents referred to herein to which it is ooibé a party dated as of the Closing Date.

Section 6.7 Absence of Proceedindso action, suit or proceeding by or before anyrtor any governmental or regulatory authc
shall have been commenced and no investigatiomipygavernmental or regulatory authority shall hseen commenced seeking to rest
prevent or challenge the transactions contemplageeby or seeking judgments against JAl or any tN8aechaser.
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ARTICLE VII
CONDITIONS TO CLOSING OF
JAI

Each obligation of JAI to be performed on the GigsDate will be subject to the satisfaction of eaththe conditions stated in tl
Article VII, except to the extent that such satisian is waived by JAI in writing.

Section 7.1 Representations and Warranties Corrébe representations and warranties made by Fasttreach of the Asset Sellers
Companies shall be true and correct as of the @id3ate.

Section 7.2 CovenantsAll covenants, agreements and conditions condainghis Agreement to be performed by Foster aache
the Asset Sellers and Companies on or prior taClbsing Date will have been performed or compligthwin all respects.

Section 7.3 Delivery of CertificateFoster and each of the Asset Sellers and Companilleeach provide to JAI certificates, dated
Closing Date and signed by Foster and by the Reasiof each of the Asset Sellers and Companidset@ffect set forth in Section 7.1 and
for the purpose of verifying the accuracy of suepresentations and warranties and the performamtesatisfaction of such covenants
conditions.

Section 7.4 Delivery of Certificates~oster shall have delivered certificates evidegm¢he Common Stock and Membership Inte
of the Companies duly endorsed to JAI or accomphioyeduly executed stock powers in form and sultstaatisfactory to JAI.

Section 7.5 Corporate Resolutiong€ach of the Asset Purchasers and Companies gfmalide to JAl a corporate or members
resolution of the Managers, Members or Board ok€wrs of each of the Asset Sellers or Companésperctively, which approve all of 1
transactions contemplated herein and authorizesxéeution, delivery and performance of this Agreatrand the documents referred to he
to which it is or is to be a party dated as of @esing Date.

Section 7.6 Consents; Status of Permits and Ligen3&l and/or the Asset Purchasers shall have oddaatl required approvals &
authorizations to conduct their business as isemtBsbeing conducted on the premises of each Adaliaret, including, but not limited to ¢
and all necessary sexually oriented business kosliquor licenses.

Section 7.7_Related Transaction§he Related Transactions set forth in SectionwiBbe consummated concurrently with
Closing.

Section 7.8 Ability to Audit.The financial records of each of the Asset Selterd Companies will be maintained and exist in s
manner as to allow for a certified audit as detagdiby JAI.
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Section 7.9 Satisfactory DiligencéNithin the Due Diligence Period, JAI will havermuded its due diligence investigation of
Asset Sellers and Companies and the businessedultf Babarets and the Asset Sellers’ and Compargspective assets and properties ar
other matters related to the foregoing, and wilshgsfied, in their sole discretion, with the ésthereof.

Section 7.10 Resignation®\ll of the officers, directors and managers afleaf the Companies shall have provided to JAlrtiveitter
resignations.

Section 7.11 Termination of Existing LeasAgy and all existing lease agreements for the pgemof all the Adult Cabarets will he
been terminated and new leases entered into.

Section 7.12 No Liabilities OutstandingNone of the Companies will have any obligationsiabilities (contingent or otherwise)
unpaid bill to any third party as of the Closingt®a

Section 7.13 No Assumption of LiabilitiesNeither JAI nor any of the Asset Purchasers agsBume any liabilities of any of the As
Sellers or the businesses of any of the AssetrSeAelult Cabarets as of the date of Closing.

Section 7.14 Absence of Proceeding#o action, suit or proceeding by or before anyrtor any governmental or regulatory authc
will have been commenced and no investigation by governmental or regulatory authority will haveehecommenced seeking to restr
prevent or challenge the transactions contemplagzdby or seeking judgments against any of the tASskers or Companies or any of tl
assets.

ARTICLE VI
TAX COVENANTS; CLOSING ADJUSTMENTS

Section 8.1 Tax Covenants.

(a) Foster and the Asset Sellers, jointly and sdlershall be responsible for, and shall pay arseato be paid, and shall indemi
and hold JAI and the Asset Purchasers harmless frunagainst any and all federal, state and lowaime and property (real and persc
taxes, including penalties and interest, if angrélon, and for any taxes or obligations or lialetlitthat may be due pursuant to the Texas F
Tax, which Texas Patron Tax was implemented by Tbeas legislature, or any obligations or liabiktipursuant to any amendment:
legislation passed in connection therewith relatmg¢he obligation of any of the Asset Sellerste Companies to make payment of the T
Patron Tax that may be imposed on or assessedsagaipn of the Companies and/or Asset Purchasedéloon account of taxes createc
imposed upon any of the Companies or Asset Salletseir assets for any period of time prior to @lesing Date, including all taxes due
income received by any of the Asset Sellers orGbmpanies prior to the Closing Date and real ptypaxes due under any lease agree
for the Real Estate Sellers (individually, @4x ” and collectively, “Taxes”). Foster and the Asset Sellers shall also pay orectuBe paid ar
shall indemnify and hold harmless each of JAI,@menpanies and Asset Purchasers against all ladsesges and reasonable third party
and expenses (including reasonable attorney, ataouand expert witness fees and disbursemen®glgted Costs’) incurred in connectic
with the Taxes for which Foster and the Asset &lledemnify each of JAI, the Companies and Assetifasers pursuant to this Section
(a) (or any asserted deficiency, claim demand sessnent, including the defense or settlementdfeoe the enforcement of this Section 8.1
(a). Any payment required to be made pursuantisoShction 8.1(a) shall be made within 30 days iten notice from JAI.
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(b) JAI and the Asset Purchasers, jointly and sglershall be responsible for, and shall pay arseato be paid, and shall indemi
and hold Foster and the Asset Sellers harmless &othagainst, any and all Taxes that may be imposeor assessed against Foster o
Asset Sellers on account of Taxes created andfoosed on any of the Companies or the Asset Punchaséheir assets for any period of t
following the Closing Date, which arose from anytidties undertaken by JAI, the Companies or theséisPurchasers which occur
subsequent to the Closing Date, including all takas on income received by any of the CompanigheoAsset Purchasers beginning afte
Closing Date. JAI and the Asset Purchasers shsil gdy or cause to be paid and shall indemnifyrextd harmless Foster and the Asset Se
from and against all Related Costs of Foster orAbset Sellers incurred in connection with the Basax which JAI and the Asset Purcha:
indemnify Foster and the Asset Sellers pursuathitoSection 8.1(b) (or any asserted deficiencgint! demand or assessment, including
defense or settlement thereof) or the enforcemktiti® Section 8.1(b). Any payment required to bade pursuant to this Section 8.1(b) <
be made within 30 days of written notice from Foste

(c) For purposes of this Article VIII, Taxes foretiperiod up to and including the Closing Date shalldetermined on the basis o
interim closing of the books as of the Closing Dat®vided, howevethat in the case of any Tax not based on inconreawipts, such Tax
shall be equal to the amount of such Tax for tlalike year multiplied by a fraction, tmeimeratorof which shall be the number of days fi
the beginning of the taxable year through the dagyr o the Closing Date, and tldenominatorof which shall be the number of days in
taxable year.

(d) JAI shall be responsible for filing or causiiegbe filed all tax returns required to be fileddryon behalf of the Companies after
Closing Date (other than tax returns for perioddiegn on or before the Closing Date but not duel afitér the Closing Date).

(e) The Parties shall cooperate fully with eacheotand make available to each other in a timelpifas such Tax data and ot
information and personnel as may be reasonablyinejfor the payment of any estimated Taxes angtaparation of any tax returns requ
to be prepared hereunder. The Parties shall maitable to each other, as reasonably requestethfatimation, records or documents in tl
possession relating to Tax liabilities of any of tiompanies or the Asset Sellers for all taxabtégde thereof ending on, before or incluc
the Closing Date and shall preserve all such infdiom, records and documents until the expiratibany applicable Tax statute of limitatic
or extensions thereofirovided, howevetthat if a proceeding has been instituted for whiah information, records or documents are req
prior to the expiration of the applicable statutdimitations, then such information, records ocdments shall be retained until there is a
determination with respect to such proceeding.

(f) The Parties shall promptly notify each othemiriting upon receipt by a Party, as the case megybany notice of any tax audits
or assessments against any of the Companies ot 8ebers for taxable periods ending on or befaee€losing Date. The failure of one pi
promptly to notify the other party of any such dudli assessment shall not forfeit the right to mdéy except to the extent that a part
materially prejudiced as a result. JAI shall hawe fight to represent any of the Companieterests in any tax proceeding relating to sus
audits or assessments and to employ counsel ehdge at its expense provided, however, that Fastgy, at his own cost and expel
participate in such proceedings relating to sughatadits or assessments. The Parties each agceeperate fully with the other and its or tl
respective counsel in the defense against or camipeoof any claim in any tax proceeding.
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(g9) Notwithstanding anything to the contrary con&al elsewhere in this Agreement, all obligationdeaurthis Article VIII will survive
the Closing hereunder and continue until 30 dajfeviing the expiration of the statute of limitat®on assessment of the relevant Tax.

Section 8.2 Closing Adjustmentd-oster and JAI agree that there will be an adjest made within ninety (90) days of the Clo:
Date to adjust for any liabilities that are foudeixist of any of the Companies or, as such lisédlimay relate to the Purchased Assets ¢
business of the Asset Sellers, so that Foster emmd\sset Sellers shall be responsible and liabl&Atoand the Asset Purchasers for any
liabilities that exist as of the Closing Date, lesy credit which Foster and the Asset Sellers didnal entitled to for cash on hand, credit
receivables or pro rata portion of prepaid items.

ARTICLE IX
INDEMNIFICATION

Section 9.1 Indemnification from Foster and theeAs3ellers. Foster and each of the Asset Sellers, jointly sexkrally, agree to a
shall indemnify, defend (with legal counsel reasipacceptable to JAI), and hold JAI and each ef Alsset Purchasers, its officers, direc
shareholders, employees, affiliates, parent, agkgal counsel, successors and assigns (collégtihe “ Purchaser Group”) harmless at ¢
times after the date of this Agreement, from andirsg any and all actions, suits, claims, demaxdeébts, liabilities, obligations, loss
damages, costs, expenses, penalties or injuryufimd reasonable attorneysees and costs of any suit related thereto) sufferancurred b
any of the Purchaser Group arising from: (a) angremresentation by, or breach of any covenant eranty of Foster or any of the As
Sellers or Companies contained in this Agreemarang exhibit, certificate, or other instrumentrfished or to be furnished by Foster or ar
the Asset Sellers or Companies hereunder; (b) amfuifilment of any agreement on the part of Foste any of the Asset Sellers
Companies under this Agreement; (c) any liabilityobligation due to any third party by any of thes&t Sellers or Companies incurred :
prior to the Closing Date, including but not limdtéo any liability pursuant to the Texas Patron ;T@j any suit, action, proceeding, clair
investigation against JAI or any of the Asset Pasdrs which arises from or which is based uponealaming to Fostes or any of the Ass
Sellers’ or Companiegionduct or the operation or liabilities of the mesis of any of the Asset Sellers or Companies pithhe Closing Dat
including, but not limited to any claim of allegedsclassification of entertainers as independentractors by any individual or governmel
agency or any other claim alleging violations of gbor laws by any individual or government agencye) any suit, action, proceeding, cl
or investigation against any of the Purchaser Giamiging out of or resulting in any claims by aapdlord that the any of the Asset Sellel
Companies failed to fulfill any of its obligatiomsider any lease agreement at any time prior t€tosing Date of this Agreement.

Section 9.2 Indemnification from JAIJAI agrees to and shall indemnify, defend (wébdl counsel reasonably acceptable to Fc
and hold Foster and his affiliates, agents, legahsel, successors and assigns and the AssetsS#enembers, managers, officers, direc
shareholders, employees, affiliates, parent, agésgsl counsel, successors and assigns (collégtitree " Foster Group ") harmless at &
times after the date of the Agreement from andregjainy and all actions, suits, claims, demandstscgéabilities, obligations, losses, dama
costs, expenses, penalties or injury (includingoeable attorneydees and costs of any suit related thereto) suffereincurred by any
Foster Group, arising from (a) any misrepresentalig, or breach of any covenant or warranty of déhtained in this Agreement or ¢
exhibit, certificate, or other agreement or insteminfurnished or to be furnished by JAI hereundler;any nonfulfillment of any agreement
the part of JAl under this Agreement; (c) any ligpior obligation due to any third party by JAI any of the Companies or the As
Purchasers which arose from any activities undertdly JAI, the Companies or the Asset Purchaseichvdtcurred subsequent to the Clo:
Date, including any liability pursuant to the TexXatron Tax; or (d) any suit, action, proceedirigint or investigation against Foster or
Asset Sellers which arises from any activities uteden by JAI, the Companies or the Asset Purckastich occurred subsequent to
Closing Date.
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Section 9.3 Defense of Claiméf any lawsuit, enforcement action or any attempt to collect oradeged liability is filed against a
party entitled to the benefit of indemnity hereunderitten notice thereof shall be given to thednmhifying party within ten (10) business d
after receipt of notice or other date by which @ttinust be taken; provided that the failure of erdemnified party to give timely notice st
not affect rights to indemnification hereunder gtde the extent that the indemnifying party dentatss damage caused by such failure. ,
such notice, the indemnifying party shall be eeditlif it so elects, to take control of the defeard investigation of such lawsuit or action
to employ and engage attorneys of its own choiceatodle and defend the same, at the indemnifyimty'pacost, risk and expense; and ¢
indemnified party shall cooperate in all reasonabipects, at its cost, risk and expense, withintlemnifying party and such attorneys in
investigation, trial and defense of such lawsuiaction and any appeal arising therefrom; providedyever, that the indemnified party may
its own cost, participate in such investigatiomltand defense of such lawsuit or action and gppgeal arising therefrom, but the fees
expenses of such counsel shall be at the expensactfindemnified party, except to the extent {filathe employment thereof has b
specifically authorized by the indemnifying partywriting, (ii) the indemnifying party has failedter a reasonable period of time to ass
such defense and to employ counsel or (iii) in saction there is, in the reasonable opinion of ssegharate counsel, a material conflict of
material issue between the position of the indeyimgf party and the position of such indemnifiedtpain which case the indemnifying pa
shall be responsible for the reasonable fees apdnses of no more than one such separate coumgeindemnifying party shall not, withc
the prior written consent of the indemnified pakffect any settlement of any proceeding in respéethich any indemnified party is a pe
and indemnity has been sought hereunder unlesssatttement of a claim, investigation, suit, orestproceeding only involves a remedy
the payment of money by the indemnifying party araudes an unconditional release of such indemdifiarty from all liability on claims th
are the subject matter of such proceeding.

Section 9.4 Default of Indemnification Obligatiorif an entity or individual having an indemnifigan, defense and hold harml
obligation, as above provided, shall fail to asswuneh obligation, then the party or entities orhbats the case may be, to whom
indemnification, defense and hold harmless oblayeis due shall have the right, but not the obiargtto assume
and maintain such defense (including reasonablesmuiees and costs of any suit related theretd)tarmake any settlement or pay
judgment or verdict as the individual or entitiemeth necessary or appropriate in such individualsntities absolute sole discretion an
charge the cost of any such settlement, paymepérese and costs, including reasonable attorndgss; to the entity or individual that had
obligation to provide such indemnification, defelasel hold harmless obligation and same shall dostan additional obligation of the en
or of the individual or both, as the case may be.
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Section 9.5 Right to OffsetIn the event that JAI or any of the Asset Purehasire entitled to indemnification in accordandgh
Article VIII or this Article IX, including the paymnt by JAI or any of the Companies or Asset Puretsaef any debts of liabilities resulti
from the purchase of the Common Stock, the Memlgenstierests or the Purchased Assets which weneriied prior to the Closing Da
including any obligations or liabilities to pay thexas Patron Tax, then JAIl or the Asset PurchaserdHl, an affiliate of JAlI and the As
Purchasers, who has entered into certain Relatads#ctions contemporaneously with the Closing efAbquisition, shall have the right
offset any such amount from any obligations thattaen due and payable édher Foster, the Asset Sellers or the Real ESaliers. Prior t
any offset provided for pursuant to this Sectioh, AI, JHI or any of the Asset Purchasers shalligle written notice to Foster and/or
Asset Sellers of any intended offset and providarthihe opportunity to defend pursuant to Secti@(9.not already done). If neither Fos
nor the Asset Sellers undertake the defense agaiohtliability within ten days of written notice fail to pay amounts due, then such liab
amount will be offset as provided for pursuanthis tSection 9.5. The offset shall be applied thloagprincipal reduction of the Promiss
Note.

Section 9.6 Survival of Representations and Waigan®he respective representations, warranties aehimities given by the part
to each other pursuant to this Agreement shalligeirthe Closing for a period ending 48 months fritra Closing Date (‘Survival Date ).
Notwithstanding anything to the contrary contaitnedlein, no claim for indemnification may be madaiagt the party required to indemr
(the “ Indemnitor ") under this Agreement unless the party entitedndemnification (the ‘Indemnitee ") shall have given the Indemni
written notice of such claim as provided hereirnpoibefore the Survival Date. Any claim for whichtice has been given prior to the expira
of the Survival Date shall not be barred hereunder.

ARTICLE X
MISCELLANEOUS

Section 10.1_ Amendment; WaiverNeither this Agreement nor any provision hereafynibe amended, modified or suppleme
unless in writing, executed by all the parties ter&xcept as otherwise expressly provided hersnwaiver with respect to this Agreem
shall be enforceable unless in writing and signgdhe party against whom enforcement is soughtepkas otherwise expressly provi
herein, no failure to exercise, delay in exercisiogsingle or partial exercise of any right, poveerremedy by any party, and no cours
dealing between or among any of the parties, slwalbtitute a waiver of, or shall preclude any othvefurther exercise of, any right, powel
remedy.

Section 10.2 NoticesAny notices or other communications required emptted hereunder shall be sufficiently givemifwriting anc
delivered in person or sent by registered or ¢edimail (return receipt requested) or nationadlgagnized overnight delivery service, pos
pre-paid, addressed as follows, or to such othéresd has such party may notify to the other mamigvriting:
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€) If to Foster: Bryan S. Foste
7000 Stinnet Drive
Plano, Texas 750z

with a copy to: Roger Albright
3301 Elm Stree
Dallas, Texas 752.-2562

(b) If to an Asset Selle [Name of Asset Seller or Compar
or Company Attn: Bryan S. Foste!
7000 Stinnet Drive
Plano, Texas 750z

with a copy to: Roger Albright
3301 Elm Stree
Dallas, Texas 752.-2562

(c) If to JAL: Jaguars Acquisition, Ini
Attn: Eric Langan, Preside
10959 Cutten Roa
Houston, Texas 770¢

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

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

Section 10.3 SeverabilityWhenever possible, each provision of this Agregnsball be interpreted in such manner as to bectk
and valid under applicable law, but if any provisiaf this Agreement is held to be prohibited byrwalid under applicable law, such provis
will be ineffective only to the extent of such pitoition or invalidity, without invalidating the reainder of this Agreement.

Section 10.4 AssignmenBuccessors and AssignExcept as otherwise provided herein, the promisioereof shall inure to the ben
of, and be binding upon, the successors and pedndssigns of the parties hereto. No party heredg assign its rights or delegate
obligations under this Agreement without the prigitten consent of the other parties hereto, wigichsent will not be unreasonably withheld.

Section 10.5 Public Announcement§he parties hereto agree that prior to making@uiylic announcement or statement with res
to the transactions contemplated by this Agreentlietparty desiring to make such public announcéroestatement shall consult with
other parties hereto and exercise their best sfforagree upon the text of a public announcemestatement to be made by the party des
to make such public announcement; provided, howewat if any party hereto is required by law tokeauch public announcement
statement, then such announcement or statemenbenaade without the approval of the other parties.
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Section 10.6_Entire AgreementThis Agreement and the other documents delivgne@guant hereto constitute the full and e
understanding and agreement between the partids reffard to the subject matter hereof and theredf supersede and cancel all
representations, alleged warranties, statemengmtiations, undertakings, letters, acceptancesenstahdings, contracts and communicat
whether verbal or written among the parties heagiw thereto or their respective agents with resjgect in connection with the subject ma
hereof.

Section 10.7 Choice of LawThis Agreement shall be governed by, and condtiueccordance with, the laws of the State of &
without regard to principles of conflict of laws hny action between or among any of the partiéwther arising out of this Agreemen
otherwise, each of the parties irrevocably consémtthe exclusive jurisdiction and venue of theefied and state courts located in He
County, Texas.

Section 10.8 Execution This Agreement may be executed in two or morentmparts, all of which when taken together sha
considered one and the same agreement and shathbezffective when counterparts have been signezhbly party and delivered to the o
party, it being understood that both parties needsign the same counterpart. In the event that siggature is delivered by facsin
transmission or by e-mail delivery of a “.pdffrmat data file, such signature shall create &wahd binding obligation of the party execu
(or on whose behalf such signature is executed) thié same force and effect as if such facsimilé.pdf” signature page were an origi
thereof.

Section 10.9 Costs and Expensé&sach party shall pay their own respective feestscand disbursements incurred in connection
this Agreement.

Section 10.10 Section Heading$he section and subsection headings in this Agee¢ are used solely for convenience of refert
do not constitute a part of this Agreement, andl siva affect its interpretation.

Section 10.11 No ThirgParty Beneficiaries Nothing in this Agreement will confer any thirdnty beneficiary or other rights upon
person (specifically including any employees of Bempany) or any entity that is not a party to tAigreement, other than the As
Purchasers.

Section 10.12_Validity. The invalidity or unenforceability of any prowsi of this Agreement shall not affect the validiby
enforceability of any other provisions of this Agneent, which shall remain in full force and effect.

Section 10.13 Further Assurancdsach party covenants that at any time, and fiiore to time, after the Closing Date, it will exee
such additional instruments and take such actismaay be reasonably requested by the other pastiesnfirm or perfect or otherwise to ce
out the intent and purposes of this Agreement.

Section 10.14 Exhibits Not AttachedAny exhibits not attached hereto on the datexetation of this Agreement shall be deeme
be and shall become a part of this Agreement agd€uted on the date hereof upon each of the pariigaling and dating each such exh
upon their respective acceptance of its terms, itiond and/or form.
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Section 10.15 Termination of AgreemenThis Agreement shall terminate and be of no fand effect and all other agreem:
executed herewith shall be of no force and effecti)i the transactions contemplated by this Agreamare not consummated on or be
October 15, 2012, unless all of the parties heagtee in writing to extend the Agreement or (il)adlthe parties agree in writing to termin
this Agreement sooner.

Section 10.16 Attorney ReviewConstruction In connection with the negotiation and draftirffghdas Agreement, the parties repre:
and warrant to each other that they have had tpertymity to be advised by attorneys of their oviwoice and, therefore, the normal rul
construction to the effect that any ambiguities arde resolved against the drafting party shatlbeemployed in the interpretation of -
Agreement or any amendments hereto.

Section 10.17 GenderAll personal pronouns used in this Agreementlshalude the other genders, whether used in thecoae
feminine or neuter gender and the singular shalugfe the plural and vice versa, wherever appregria

[SIGNATURES ON FOLLOWING PAGE]
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above.

IN WITNESS WHEREOF, the undersigned have executéi Rurchase Agreement to become effective aseotlttte first set for

JAGUARS ACQUISITION, INC.

/sl Eric Langar
By: Eric Langan, Preside

BRYAN S. FOSTER:

By: /s/ Bryan S. Foste
Bryan S. Foster, Individuall

JGC TYE, LLC

By: /s/ Bryan S. Foste
Bryan S. Foster,

JGC LUBBOCK GOLD, LLC

By: /s/ Bryan S. Foste
Bryan S. Foster,

JGC ODESSA GOLD, LLC

By: /s/ Bryan S. Foste
Bryan S. Foster,

GOLD SUIT, INC.

By: /s/ Bryan S. Foste
Bryan S. Foster,

JGC HARLINGEN, LLC

By: /s/ Bryan S. Foste
Bryan S. Foster,
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JGC LONGVIEW, LLC

By: /s/ Bryan S. Foste

Bryan S. Foster,

JGC EDINBURG, LLC

By: /s/ Bryan S. Foste

Bryan S. Foster,

JGC PHOENIX, LLC

By: /s/ Bryan S. Foste

Bryan S. Foster,

TI CLUB, LLC

By: /s/ Bryan S. Foste

Bryan S. Foster,

C. A. AULT INVESTMENTS, INC.

By: /s/ Bryan S. Foste

Bryan S. Foster,

SADCO, INC.

By: /s/ Bryan S. Foste

Bryan S. Foster,

JGC BEAUMONT, LLC

By: /s/ Bryan S. Foste

Bryan S. Foster,
S WILLY 'S LUBBOCK LLC

By: /s/ Bryan S. Foste

Bryan S. Foster,
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Asset Seller

JGC Tye, LLC

JGC Lubbock Gold, LLC

JGC Odessa Gold, LL

Gold Suit, Inc.

JGC Harlingen, LLC

JGC Longview, LLC

JGC Edinburg, LLC

JGC Phoenix, LLC

TI Club, LLC

Exhibit A
Adult Cabaret

“Jaguars Gold CIv”
126 South Access Roi
126 Tye, Texas 795¢€

“Jaguars Gold ClIt”
12913 US 8!
126 Lubbock, Texas 794:

“Jaguars Gold CIv”
6824 Cargo Rc
126 Odessa, Texas 797

“Jaguars Gold CIt”
11377 Gateway Bouleva
126 El Paso, Texas 799

“Jaguars Gold ClIt”
14286 US Highway 8
126 Harlingen, Texas 785!

“Jaguars Gold CIv”
4750 Estes Parkwe
126 Longview, Texas 756(

“Jaguars Gold ClIt”
5021 W. University Drive
126 Edinburg, Texas 785:

“Jaguars Gold CIv”
1902 N. Black Canyon Highwe
126 Phoenix, Arizona 850(

Dormant Adult Cabare
(formerly “ Tijuana Iguan”)
101 Solo Roa

126 Odessa, Texas 797
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Asset Purchasel

JAI Dining Services (Tye), Int

JAI Dining Services (Lubbock), In

JAI Dining Services (Odessa), Ir

JAI Dining Services (El Paso), In

JAI Dining Services (Harlingen), In

JAI Dining Services (Longview), In

JAI Dining Services (Edinburg), In

JAI Dining Services (Phoenix), In

JAI Dining Services (Odessa ll), Ir




Exhibit B

Real Estate Sellel Real Estate Property

Expensive Soil Tye, LL( 126 South Access Roi
Tye, Texas 7956

Golden Productions, LL! 12913 US 81
Lubbock, Texas 7942

Expensive Soil Odessa, LL 6824 Cargo Rc
Odessa, Texas 797!

Expensive Soil El Paso, LL 11377 Gateway Bouleval
El Paso, Texas 799!

Expensive Soil Harlingen, LL! 14286 US Highway 8
Harlingen, Texas 785&

Expensive Soil Longview, LL( 4750 Estes Parkwe
Longview, Texas 7560

Expensive Soil Edinburg, LL! 5021 W. University Drive
Edinburg, Texas 7852

Black Canyon Highway, LL( 1902 N. Black Canyon Highwe
Phoenix, Arizona 8500

Expensive Soil Beaumont, LL 5900 College Stres
Beaumont, Texas 777(

Highway Lot Beaumont, LL(
Beaumont, Texas 777(

Expensive Soil Solo Road, LL 101 Solo Roau
Odessa, Texas 797!

Lubbock Flat Land LLC 102 E. CR 720!
Lubbock, Texas 7942
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Exhibit C

Asset Seller Asset Selle’s pro rata interest
in the Promissory Note

JGC Tye, LLC %
JGC Lubbock Gold, LLC %
JGC Odessa Gold, LL %
Gold Suit, Inc. %
JGC Harlingen, LLC %
JGC Longview, LLC %
JGC Edinburg, LLC %
JGC Phoenix, LLC %
TI Club, LLC %
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COMMERCIAL CONTRACT - IMPROVED PROPERTIES

1. PARTIES: Sellers agree to sell and convey to Buyer the Rti@gedescribed in Paragraph 2. Buyer agrees totheyProperties fro
Sellers for the sales price stated in Paragrafin&.parties to this contract a

Sellers: See Exhibit "A" attached hereto and made gart hereof for all purposes
Address:

Phone:

Fax:

E-mail:

Buyer: Jaguars Holdings, Inc., a Texas Corporatior
Address: 10959 Cutten Road, Houston, Texas 770t
Phone: 281-397-6730

Fax: 281-397-6565

E-mail:

2. PROPERTY:

A. “Propertie” means those real properties situatethe State of Texas and Arizoneand are legally described on the attached E»
“B” and each individually a "Property

B. Sellers will sell and convey the Properties togethi¢h:

(2) all buildings, improvements, equipment anduies;

(2) all rights, privileges, and appurtenances [rrtg to the Properties, including Sellers' rigitte, and interest in any utilities,
adjacent streets, alleys, strips, gores, and rightgay;

(3) Sellers' interest in all leases, rents, anditgodeposits for all of the Properties;

(4) Sellers' interest in all licenses and pernetated to the Properties;

(5) Sellers' interest in all third party warrant@sguaranties, if transferable, relating to thegrties or any fixtures;

(6) all Sellers' tangible personal property locatadhe Properties that is used in connection thighProperties' operations except: /
personal property not included in the sale musebgoved by Sellers prior to closing; and

(7) all Sellers' interest in all minerals includiai, gas and other minerals, see Exhibit "C" dttathereto.

3. SALES PRICE: At or before closing, Buyer will pay the followirgales price for the Properti

A. Cash portion payable by Buyer at clos $350,00C

B. Cash portion payable by Buyer 12 years fromdtéie of closing $650,00C
C. Sum of all financing described in Paragrag $9,000,00¢(
D. Sales price (sum of 3A and 3 $10,000,00(

4. FINANCING: Buyer will finance the portion of the sales pricgelar Paragraph 3B as folloy

Sellers FinancingThe delivery of promissory noteanddeeds of trustfrom Buyer to Sellers under the terms of the atdcBommercial
Contract Financing Addendum (Exhibit “'Ipin the amount 0£9,000,000.00.
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Commercial Contract - Improved Property

5. EARNEST MONEY:

A. Not later than 1 day(s) after the Effective Datay& must wire$5,000.0Cas earnest money wittewart Title Company, North
Texas Division, Attention Carol Hallows, Escrow Agat, 440 North Center, Arlington, Texas 76011 (81765-0440-Office 817-
265-1440-Fax)f Buyer fails to timely deposit the earnest mon8g|lers may terminate this contract or exercigedrsellers' other
remedies by providing written notice to Buyer bef@uyer deposits the earnest mor

B. Buyer may instruct the escrow agent to deposietireest money in an inter-bearing account at a federally insured finan
institution and to credit any interest to Buy

6. ALLOCATION OF SALES PRICE:

The Sales Price shall be allocated in accordantteSéction 1060 of the Internal Revenue Code 06188 amended. The Sellers and
Buyer acknowledge that such allocation will repreghe fair market value of the Improvements aralldfe binding on the parties for all
applicable federal, state and local tax purposekeiS and Buyer agree to report gain or loss énytbar of the sale, as the case may be, in a
manner consistent with the allocation on all taxmes filed by either of them subsequent to the éhatreof on Form 8594 filed with the
appropriate tax return, and not to voluntarily take inconsistent approach therewith in any adnratise or judicial proceedings relating

to such returns. The parties will agree to suabcalions of each Property on or before Closing,thedParties will attach the allocation
schedule, hereto as Exhibit "E" which will be madgart hereof for all purposes.

7. TITLE POLICY, SURVEY, AND UCC SEARCH:
A. Title Policy:

(1) Sellers, at Sellers' expense, will furnish Bugre Owner’s Policies of Title Insurance (the tjlgicy(ies)) issued by (Title
company), in the amount of the sales price for eemtt, dated at or after closing, insuring Buygaiast loss under the title policy
(ies), subject only tc

(a) those title exceptions permitted by this caettca as may be approved by Buyer in writing; and
(b) the standard printed exceptions containederptiomulgated form of title policy unless this aat provides otherwise.

(2) The standard printed exception as to discrepancigslicts, or shortages in area and boundary Jioeany encroachments
protrusions, or any overlapping improvemel
O (a) will not be amended or deleted from the titdiqy.
(b) will be amended to re¢shortages in are” at the expense d BuyerM Sellers

(3) Within fifteen (15) days after the Effective tBaSellers will furnish Buyer commitments foreiihsurance (the commitment)
including legible copies of recorded documents en@ing title exceptions. Sellers authorizes thee TWompany to deliver the
commitments and related documents to Buyer at F's address or Buyer's attorni

B. Survey: Within twenty (20) days after the Effectbate
(1) Sellers, at Sellers' expense, will furnish Bugierrent surveys of the Properties dated afteEfifective Date. The surveys must be

made in accordance with the: (i) ALTA/ACSM LandI&iSurvey standards, or (ii) Texas Society of Pssifanal Surveyors’
standards for a Category 1A survey under the apjtepconditions and be acceptable to the Buyerth@d itle Company
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Commercial Contract - Improved Property

C. UCC Searct

(1) Within fifteen (15) days after the Effective teaSellers, at Sellers' expense, will furnish Buy&niform Commercial Code
(UCC) search prepared by a reporting service atetidzfter the Effective Date. The search must iledbcuments that are on
file with the Texas Secretary of State and the tpumere the Properties are located that relatdl fpersonal property on the
Properties and show, as debtor, Sellers and & ativners of the personal property in the lastdry:

D. Buyer's Objections to the Commitments, Surveys, and UE& e

(1) Within fifteen (15) days after Buyer receives tloenenitments, copies of the documents evidencinditieeexceptions, an
required surveys, and any required UCC searchesBuay object to matters disclosed in the item&if the matters disclosed
are a restriction upon the Properties or constautefect or encumbrance to title to the real esq®al property described in
Paragraph 2 other than those permitted by thisaonor liens that Sellers will satisfy at closimgBuyer will assume at Closing;
or (b) the items show that any part of the Propsttiie in a special flood hazard area (an “A” of ‘Ane as defined by FEMA). If
Paragraph 7B(1) applies, Buyer is deemed to re¢b&surveys on the earlier of: (i) the date Bug@ually receives the surveys;
or (ii) the deadline specified in Paragraph

(2) Sellers may, but are not obligated to, curedisytimely title objections within fifteen (15) da after Sellers receive the
objections. The Closing Date will be extended aereary. But not to exceed 60 days, to provide So@hto cure the objections.
If Sellers fail to cure the objections by the tineguired, Buyer may terminate this contract by ftimg written notice to Sellers
within 5 days after the time by which Sellers muste the objections. If Buyer terminates, the estrneoney, less any indepenc
consideration under Paragraph 8B, will be refundeBuyer.

(3) Buyer's failure to timely object or terminate under tReragraph 7D is a waiver of Bu’s right to object except that Buyer w
not waive the requirements in Schedule C of therndgment.

8. PROPERTY CONDITION:

A. Present Condition: Buyer accepts the Properti¢isaim presen“as is"condition at Closing

B. Feasibility Period: Buyer may terminate this taat for any reasowithin 45 days after the Effective Date (feasiiliteriod) by
providing Sellers written notice of terminationBfiyer terminates under this Paragraph 8B, theesamoney will be refunded to
Buyer less$100.00that Sellers will retain as independent considerafor Buyer's unrestricted right to terminate. Buyas tendered
the independent consideration to Sellers upon payofehe amount specified in Paragraph 5A to s@@wv agent. The independent
consideration is to be credited to the sales pidg upon closing of the sale. If no dollar amoisnstated in this Paragraph 8B or if
Buyer fails to deposit the earnest money, Buyernat have the right to terminate under this Paapgr8B.

C. Inspections, Studies, or Assessme

(1) During the feasibility period, Buyer, at Buygexpense, may complete or cause to be completedrahall inspections, studies
assessments of the Properties (including all imgmoents and fixtures) desired by Buyer. Buyer hagight to conduct environmen
assessments of the Properties. Sellers will protdd@uyer all Environmental Assessments in theggassion. Sellers will provide,
will designate a person with knowledge of the use eondition of the Properties to provide, inforimatrequested by Buyer or Buyz
agent or representative regarding the use and thomdif the Properties. Sellers will cooperate wiilyer in obtaining and providil
to Buyer or its agent or representative informatiegarding the Properties.
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Commercial Contract - Improved Property

(2) Buyer must

(a) employ only trained and qualified inspectord assessors;

(b) notify Sellers, in advance, of when the inspesbr assessors will be on the Properties;

(c) abide by any reasonable entry rules or requeramof Sellers;

(d) not interfere with existing operations or ocants of the Properties; and

(e) restore the Properties to its original conditiibaltered due to inspections, studies, or assests that Buyer completes or
causes to be completed.

(3) Except for those matters that arise from thgligence of Sellers or Sellers' agents, Buyerspoasible for any claim, liability,
encumbrance, cause of action, and expense resfritimgBuyer’s inspections, studies, or assessmeérdtiding any property damage
or personal injury. Buyer will indemnify, hold haless, and defend Sellers and Sellers' agents againslaim involving a matter for
which Buyer is responsible under this paragraplis pharagraph survives termination of this contract.

D. Property Informatior

(1) Delivery of Property Information: Within 15 dawfter the Effective Date, Sellers will deliverBayer if in the actual or
constructive possession of Sellers:

M (a) a current rent roll of all leases affecting Breperties certified by Sellers as true and coyrec

M (b) copes of all current leases pertaining to tfapéerties, including any modifications, supplementsamendments to the leases;
M (c) a current inventory of all personal propertyoconveyed under this contract and copies oleases for such personal
property;

M (d) copies of all current service, maintenance, madagement agreements relating to the ownerskiipgeration of the
Properties;

M (e) copies of current utility capacity letters frahe Properties' water and sewer service provider;

M (f) copies of all current warranties and guarantéating to all or part of the Properties;

M (g) copies of fire, hazard, liability, and othesimance policies that currently relate to the Pridge

M (h) copies of all leasing or commission agreem#rascurrently relate to all or part of the Projeest

M (i) a copy of the “as-built” plans and specificatsoand plat of the Properties;

M (j) copies of all invoices for utilities and repaincurred by Sellers for the Properties in therithths immediately preceding the
Effective Date;

M (k) copies of all previous environmental assessméalb reports, geotechnical reports, studiesnalyaes made on or relating to
the Properties;

M (I) real & personal property tax statements forPneperties for the previous 2 calendar years; and

M (m) occupancy permits for the Properties.

(2) Return of Property Information: If this conttaerminates for any reason, Buyer will, upon rexjueot later thad0 days after the
termination date: (a) return to Sellers all thdsens described in Paragraph 8D(1) that Sellerseteld to Buyer and all copies that
Buyer made of those items; and (b) deliver copfealanspection and assessment reports relatéaet®roperties that Buyer
completed or caused to be completed. This Parag@Bfi®) survives termination of this contract.

E. Contracts Affecting Operations: Until closing, ®edl: (1) will operate the Properties in the samamaaas on the Effective Date un
reasonably prudent business standards; and (2hetitransfer or dispose of any part of the Praggrany interest or right in the
Properties, or any of the personal property oroiteens described in Paragraph 2B or sold undsrabitract. Sellers may not enter
into, amend, or terminate any other contract tifatts the operations of the Properties or Tenaase or License without Buyer’s
written approval

*Initialed for Identification by Seller * and Buyer Page4



Commercial Contract - Improved Property

9. LEASES:

A. Each written lease Sellers are to assign to Bugdeuthis contract must be in full force and effectording to its terms. Sellers may
enter into any new lease, fail to comply with amistng lease, or make any amendment or modificatiioany existing lease without Buyer’s
written consent. Seller must disclose, in writifigany of the following exist at the time Selleropides the leases to the Buyer or subsequently
occur before closing:

(1) any failure by Sellers to comply with Sellegkligations under the leases;

(2) any circumstances under any lease that etiigléenant to terminate the lease or seek anytsefisedlamages;

(3) any non-occupancy of the leased premises bpant;

(4) any advance sums paid by a tenant under asg;lea

(5) any concessions, bonuses, free rents, reliatdgerage commissions, or other matters that affiegtiease; and

(6) any amounts payable under the leases thatlfeare assigned or encumbered, except as securityaiofs) assumed or taken
subject to under this contract.

B. Lease Termination Agreement(s) shall be requate@losing regarding all Properties, on all Learexffect at Closing, if requested by
Buyer.

10. REPRESENTATIONS OF SELLERS AND BRYAN FOSTER: See Exhibi* F” attached heret
11. CLOSING:

A. The date of the closing of the sa“Closin¢’) will be on or before October 15, 201“Closing Dat”), subject to closing of th
Acquisition Agreement (defined in Paragraph 13

B. If either party fails to close by the Closing Datee noi-defaulting party may exercise the remedies in RaEgl6

C. At Closing, Sellers will execute and deliver to Buyat Sellers' expendg, generald special warranty deeds. The deeds must
include vendor’s lien if any part of the sales pris financed. The deeds must convey good andeadéfle title to the Properties and
show no exceptions other than those permitted uRdeagraph 7 or other provisions of this contr8etlers must convey the
Properties

(1) with no liens, assessments, or Uniform Comna¢i€ode or other security interests against th@étms which will not be
satisfied out of the sales price, unless secuoagd Buyer assumes; a

(2) with no persons in possession of any part of tlop@&tties as lessees, tenants at sufferance, pagsasrs except tenants under
written leases assigned to Buyer under this cont

(3) Alist of loan taken "subject to" is attached heras Exhibit "G" including the manner for the payref such deb

D. Atclosing, Sellers, at Sellers' expense, will alstiver to Buyel

(1) Special Warranty Deeds, free and clear of all lemd encumbrances except as herein above pro

(2) tax statements showing no delinquent taxes on ribeelties

(3) bill of sale with warranties of title conveyingléit free and clear of all liens, to any personaberty defined as part of tl
Properties in Paragraph 2 or sold under this cofyt

(4) assignment of all leases to or on the Properti#is fuil warranties of title and free and clear dfli@ns and encumbrances if t
leases are not otherwise terminated prior to ctphirein;
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(5) to the extent that the following items are assidmadn assignment to Buyer of the following iteradtaey relate to the Properti
or its operations
(a) licenses and permits;
(b) maintenance, management, and other contrauds; a
(c) warranties and guaranties;

(6) evidence that the persons executing this contradiegally capable and authorized to bind Sel

(7) an affidavit acceptable to the escrow agettingtdhat Sellers are not a foreign person orgife3s is a foreign person, a written
authorization for the escrow agent to: (i) withhédoim Sellers' proceeds an amount sufficient to gigrapplicable tax law; and
(ii) deliver the amount to the Internal Revenueviertogether with appropriate tax forn

(8) any notices, statements, certificates, affiaveleases, and other documents required bgadhnisact, the commitment, or law
necessary for the closing of the sale and the mesuaf the title policy, all of which must be coratgd and executed by Sellers as
necessary

(9) all advance rentals and security deposits, if anyg

(10)any other documents that Buyer deems necessagniplete this sal

E. At closing, Buyer will

(1) pay the agreed portion of the sales price in goods (if any there may be) acceptable to the esagemt
(2) deliver evidence that the person executing thisgrachand the closing documents is legally capahbttauthorized to bind Buye
(3) sign and send to each tenant in the Propertiesteemwstatement the
(a) acknowledges Buyer has received and is resporfsibthe tenar’'s security deposit, if any; a
(b) specifies the exact dollar amount of the securtyadit, if any
(4) sign an assumption of all leases then in effeetnif leases rema
(5) execute all loan documents in favor of Sell
(6) execute and deliver any notices, statements, icatifs, or other documents required by this cohtrataw necessary to close t
sale, including Seller finance documents,
(7) execute any loan documents in favor of third partie debt taken subject

F. Unless otherwise agreed by the parties befasrd, the Closing Documents for which forms ekighe current edition of th€exas
Real Estate Forms Manu(State Bar of Texas) will be prepared using thesm$ or the most recent documents contained irDR@-
All Closing Documents will be prepared by Bu's attorney and subject to the reasonable appré\&elers and/or Sellers' couns

12. POSSESSIONSellers will deliver possession of the Propert@eBtiyer upon closing and funding of this sale igitipresent condition
with any repairs Sellers are obligated to completger this contract, ordinary wear and tear exckpte

13. SPECIAL PROVISIONS:
A. This Agreement is subject to the closing of théofeing Purchase Agreeme

Purchase Agreement, dated and executed the sambetabf, by and among JGC Tye, LLC, JGC Lubbocki@d C, JGC Odessa
Gold, LLC, Gold Suit, Inc., JGC Harlingen, LLC, J&©Bngview, LLC, JGC Edinburg, LLC, JGC Phoenix, LLO Club, LLC, C. A.
Ault Investments, Inc., Sadco, Inc., JGC Beaumbh€, S. Willies Lubbock, LLC, Bryan S. Foster, ad@guars Acquisition, Inc. (the
“Acquisition Agreement”). The parties to the Acqtitn Agreement are affiliates of the parties tis thgreement.

B. If for any reason the Acquisition Agreement fadsctose, then either the Buyer or Sellers shalkhthe right to terminate th
Agreement and all other simultaneous closing agessrupon 5 days written notice to the other ef’/endh 5 day period exceeds the
Closing Date herein. Buyer shall then be entitedeimbursement of its earnest money less $10®&6@®he amount of
nonrefundable consideration for this Agreem
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C. The Closing of this Agreement is subject to eodditioned upon JAI and/or the Asset Purchasersiéfined in the Acquisition
Agreement) obtaining all required approvals andhanizations to conduct their business as is prgsbeing conducted on the
premises of each Adult Cabaret (as defined in tbgufsition Agreement), including but not limiteddaay and all necessary sexually
oriented business licenses or liquor licen

D. The Sellers agree to terminate, upon requeBugér, all leases on Properties, if any, at ormtieathe closing of the transactions
contemplated hereb

E. From and after the Effective Date until the @igsor the termination of this Agreement, neither Sellers nor any representatives of
Sellers will offer to sell or solicit any offer fourchase or engage in any discussions or actiwfiesy nature whatsoever, directly or
indirectly, involving in any manner the actual atgntial sale, transfer, encumbrance, pledge, teolization or hypothecation of any
ownership interest in any of the Propert

F. This Agreement is also subject to a partialagéeplan to be agreed to before the end of thelié@sderiod and will be contained
within the Note

14. SALES EXPENSES

A. Sellers' ExpenseSellers will pay for the following at or before siog:
(1) releases of existing liens, other than those lesssimed by Buyer, including prepayment penaltidsr@cording fee
(2) release of Sellers' loan liabilities, unless swank are to be taken "subject
(3) tax statements or certificat
(4) preparation of the deeds and any bill of s
(5) one-half of any escrow fee
(6) costs to record any documents to cure title oljestthat Sellers must cure; i
(7) other expenses that Sellers will pay under othevipions of this contract, including Owner Titlelieges and Surveys

B. Buyers ExpensesBuyer will pay for the following at or before closj:
(1) preparation fees for loan docume
(2) recording fees for the deeds and any deed of {
(3) premiums for flood and hazard insurance as maggeired by Buye's lendel
(4) one-half of any escrow fees; a
(5) other expenses that Buyer will pay under other igioms of this contrac

15. PRORATIONS:
A. Prorations
(1) Taxes, rents, and any expense reimbursements éaamts will be prorated through the Closing C
(2) If the amount of ad valorem taxes for the year Iricl the sale closes is not available on the ctpdite, taxes will be prorated
the basis of taxes assessed in the previous yehe taxes for the year in which the sale closey rom the amount prorated at

closing, the parties will adjust the prorations whiee tax statements for the year in which the slalges become available. This
Paragraph 15A(2) survives closir
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(3) Sellers will transfer all reserve deposits hgjdhe Sellers, Sellers' tenants or Sellers' lefatehe payment of taxes, insurance
premiums, and other charges to Buyer at closingowit the payment of additional func

(4) If a surviving tenant is responsible for taxes arsirance such obligation will be part of the Assigent of the Leases. If howev
any tenant(s) fails or refuses to pay their shatexes and/or insurance the Sellers shall renialrd for same

Rollback Taxeslf Sellers change the use of the Properties beflaging or if a denial of a special valuation oa Broperties claimed

by Sellers results in the assessment of additiaxals, penalties, or interest (assessments) fadsebefore closing, the assessments
will be the obligation of Sellers. If this saleBuyer’s use of the Properties after closing resuolesdditional assessments for periods
before closing, the assessments will be the oliigaif Buyer. This Paragraph 15B survives clos

C. Rent and Security DepositsAt closing, Sellers will tender to Buyer at no adxtial cost to Buyer all security deposits andftiwing
advance payments received by Sellers for peridés elbsing: prepaid expenses, advance rental patgmend other advance payments
paid by tenants. Rents prorated to one party lmatived by the other party will be remitted by tkeipient to the party to whom it was
prorated within 5 days after the rent is receividds Paragraph 15C survives closi

16. DEFAULT:

A.

If Buyer fails to comply with this contract, Buyisrin default and Sellers m:
(1) terminate this contract and receive the earnesemnas liquidated damages and as Sellers' soledserarc
(2) Sellers¥ mayd may not enforce specific performar

If, without fault, Sellers are unable within theng allowed to deliver the Estoppel Certificatesysys or the title commitments, Buy
may:

(1) extend the time for performance up to thirty (38ysland the closing will be extended as nece:
Except as provided in Paragraph 16B, if Selledstdacomply with this contract, Sellers are in défand Buyer ma
(1) terminate this contract and receive the earnesesmdass any independent consideration under Pagh@B, as liquidated;

(2) enforce specific performance, or seek such otHief @s may be provided by law, or bc

17. CASUALTY LOSS AND CONDEMNATION:

A.

If any part of the Properties are damaged otrdged by fire or other casualty after the EffeetDate, Sellers must restore the
Properties to its previous condition as soon asaeably possible and not later than the Closing D§twithout fault, Sellers are
unable to do so, Buyer ma

(1) terminate this contract, as to the damaged oragsdrproperty only, and the earnest money, lessratgpendent consideratis
under Paragraph 8B, will be refunded to Bu

(2) extend the time for performance up to 30 days dodiy will be extended as necessan

(3) accept at closing: (i) the Properties in its dandagendition; (ii) an assignment of any insurancecpeds Sellers are entitled
receive along with the insurer’s consent to thégassent; and (iii) a credit to the sales pricelia amount of any unpaid
deductible under the policy for the lo
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B. If before closing, condemnation proceedings aremented against any part of the Properties, Buyst

(1) terminate this contract, as to such property dmyproviding written notice to Sellers within 15ydaafter Buyer is advised of tl
condemnation proceedings and the earnest moneyatgsindependent consideration under ParagrapiviiBe refunded to
Buyer; or

(2) appear and defend the condemnation proceedimgyany award will, at Buyer’s election, belong(): Sellers and the sales price
will be reduced by the same amount; or (b) Buyet the sales price will not be reduc

18. ATTORNEY 'S FEES:If Buyer, Sellers, or any escrow agent is a pravgiparty in any legal proceeding brought undewith relation to
this contract or this transaction, such party istled to recover from the non-prevailing partidiscasts of such proceeding and reasonable
attorneY's fees. This Paragraph 18 survives terminatiohisfdontract

19. ESCROW:

A. At Closing, the earnest money will be appliagtfio any cash down payment, then to Buyer’s ntpsosts, and any excess will be
refunded to Buyer. If no closing occurs, escrowrageay require a written release of liability oteswv agent from all partie

B. If one party makes written demand for the edrnmemey, escrow agent will give notice of the dechby providing to the other party a
copy of the demand. If escrow agent does not recgiitten objection to the demand from the othetypaithin 15 days after the date
escrow agent sent the demand to the other padsgwsgent may disburse the earnest money to tity paking demand, reduced by
the amount of unpaid expenses incurred on behdlfeoparty receiving the earnest money and escgantanay pay the same to the
creditors.

C. Escrow agent will deduct any independent consideratnder Paragraph 7B(1) before disbursing angesirmoney to Buyer and w
pay the independent consideration to Sel

D. If escrow agent complies with this Paragraph 18hgmarty hereby releases escrow agent from alhslaelated to the disbursal of 1
earnest mone)

E. Notices under this Paragraph 19 must be sent bijiedmail, return receipt requested. Noticessorew agent are effective up
receipt by escrow ager

F. Any party who wrongfully fails or refuses to sigmedease acceptable to escrow agent within 7 diégsraceipt of the request will |
liable to the other party for liquidated damageannamount equal to the sum of: (i) three timesatiheunt of the earnest money; (ii)
the earnest money; (iii) reasonable attorney's, feas (iv) all costs of sui

20. 1031 EXCHANGE:

Buyer and Sellers acknowledge and agree that Seflay intend to complete this transaction as agah exchange of like-kind
properties in accordance with Section 1031 of therhal Revenue Code, as amended. All expensemirection with the contemplated
exchange will be paid by the exchanging party. dtier party will not incur any expense or liabilityth respect to the exchange. The
parties agree to cooperate fully and in good faitArrange and consummate the exchange so as f@yctohe maximum extent feasible
with the provisions of Section 1031 of the InterRalvenue Code. The other provisions of this cohtsdtnot be affected in the event the
contemplated exchange fails to occur, the non exgihg party shall have no obligation to locate,tcact for, or take title to any property
that Sellers may wish to acquire or to incur ardeintedness or other obligation as a part of theeBsiyagreement to cooperate.
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21. MATERIAL FACTS: To the best of Sellers' knowledge and be(Check only one box

Sellers are not aware of any material defects dern@ adverse conditions or hazards to the Prmseexcept as stated in the attached
Exhibit “H” attached hereto and made a part hefeoéll purposes.

22. NOTICES: All notices between the parties under this contnagst be in writing and are effective when halativered, mailed by certifie
mail return receipt requested, or sent by facsitnilasmission to the parties addresses or facsimitebers stated in Paragraph 1. Any
address for notice may be changed by written natdiwered as provided herein. Copies of each adtiast be given by one of these
methods to the attorney of the party to whom nasagiven.

=

A. Sellers also consent to receive any notices-bna# at Sellers' e-mail address stated in Pardgtap

=

B. Buyer also consents to receive any notices ma#-at Buyer’'s e-mail address stated in Paragfaph

23. MISCELLANEOUS PROVISIONS

1. Entire Contract This contract, together with its exhibits, ang &losing Documents delivered at closing constithteentire agreeme
of the parties concerning the sale of the PropelijeSellers to Buyer. There are no oral represients warranties, agreements, or promises
pertaining to the sale of the Properties by SetleBuyer that are not expressly set forth in thiseuments.

2. AmendmenfThis contract may be amended only by an instrunmewriting signed by the parties.
3. Assignment Buyer may not assign this contract or Buyer'btaginder it.

4. Survival. The provisions of this contract that expresshywise termination or closing and other obligatiafghis contract that cannot |
performed before termination of this contract diobe closing survive termination of this contractctosing, and the legal doctrine of merger
does not apply to these matters. If there is amflico between the Closing Documents and this @mtfrthe Closing Documents will control.

5. Choice of Law; VenueThis contract is to be construed under the lafithe State of Texas, without regard to choiceani-fules of any
jurisdiction. Venue is in the County of Harris, ®&taf Texas.

6. Waiver of Default Default is not waived if the non-defaulting paféls to declare immediately a default or delaglgrnig any action
with respect to the default.

7. No Third-Party BeneficiariesThere are no third-party beneficiaries of thigtcact.

8. Severability. If a provision in this contract is unenforceafleany reason, to the extent the unenforceahlltgs not destroy the basis
the bargain among the parties, the unenforcealkitigs not affect any other provision of this coettrand this contract is to be construed as if
the unenforceable provision is not a part of thetiaet.

9. Ambiguities Not to Be Construed against Party Wiaffed Contract The rule of construction that ambiguities in @ament will be
construed against the party who drafted it doesapply in interpreting this contract.

10.No Special RelationshipThe parties' relationship is an ordinary comnanalationship, and they do not intend to crehée t
relationship of principal and agent, partners,tjointurers, or any other special relationship.

11.Execution, Counterparts, Facsimile/Electronic Tramssion. This Agreement may be executed in two or morentaparts, all of
which when taken together shall be considered adettee same agreement and shall become effectiea atunterparts have been signed by
each party and delivered to the other party, indpeinderstood that both parties need not signaghescounterpart. In the event that any
signature is delivered by facsimile transmissiobye-mail delivery of a “.pdf’ format data fileush signature shall create a valid and binding
obligation of the party executing (or on whose liefizch signature is executed) with the same farw effect as if such facsimile or “.pdf”
signature page were an original thereof.
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12. Confidentiality. This contract, this transaction, and all inforimatearned in the course of this transaction ghalkept confidential,
except to the extent disclosure is required bydawourt order or to enable third parties to adeisassist Buyer to investigate the Properties or
either party to close this transaction.

13.Broker Indemnification Buyer and Sellers each indemnify and agree tertkénd hold the other party harmless from any, loss
attorney's fees, and court and other costs ar@im@f a claim by any person or entity claiming thyough, or under the indemnitor for a
broker's or finder's fee or commission becauséisfttansaction or this contract, whether the caitris disclosed to the indemnitee or not.

14.Binding EffectThis contract binds benefits and may be enforcethbéyparties and their respective heirs, succesandspermitted
assigns.

15. Waiver of Jury TrialBuyer and Sellers, each after consultation witlathorney of its own selection (which counsel wasdiectly or
indirectly identified, suggested, or selected by dther party), both voluntarily waive a trial lyry of any issue arising in an action or
proceeding between the parties or their successoder or connected with this contract or its psawis. Buyer and Sellers acknowledge to
each other that Buyer and Sellers are not in sagrifly disparate bargaining positions.

16.IRS Reporting Requiremeni&he Title Company is hereby designated as the Ytieyoperson” under Section 6045 of the Internal
Revenue Code of 1986 (as amended), and the rezndgiromulgated thereunder, and shall be respenibfiling the information return
required thereunder.

17.Effective Date Shall be the date in which this contract has bieky executed by all Parties and received byTitke Company.
18.Time is of the Essenc@ime is of the Essence in all provisions of thigeement.

19.Deadlines and other Datesll deadlines in this contract expire at 5:@0. local time where the Properties are located.déadline
falls on a Saturday, Sunday, or national holidag,deadline will be extended to the next day thabit a Saturday, Sunday, or national holiday.
A national holiday is a holiday designated by tbédral government. Time is of the essence.

20.Person of Authority Whoever executes this document, on behalf oBtiters and/or Buyer, shall be deemed to have &tyho do so
without further inquiry; upon Closing of this traatdion, all documents must be executed by thosehalre legal authority to do so and must
provide evidence of same as may be required bgreitie Title Company and/or the Buyer or Sellessagpropriate. Additionally, this
document provides for initialing of each page bileé3e and Buyer. Bryan Foster may initial each pagédehalf of all of the Sellers, if other
than Bryan Foster, such designation must be iringrit

24. ADDITIONAL NOTICES: See Exhibit “I" attached hereto (statutory notiedsen applicable).

25. CONTRACT AS OFFER: The execution of this contract by the first pamystitutes an offer to buy or sell the Properti¢isless the othe
party accepts the offer by 5:00 p.m., in the timaeezin which the Properties are located, on __, 2012the offer will lapse and become null
and void.

READ THIS CONTRACT CAREFULLY. The brokers and agents make no representation or recommendation as to ¢hlegal
sufficiency, legal effect, or tax consequences dfi$ document or transaction. CONSULT your attorneyBEFORE signing.
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1. Seller:.Expensive Soil Tye, LLC Buyer: Jaguars Holdings, Inc.

By: By: Eric Langan, Preside!
By (signature) /s/ Bryan Fostel By (signature) /s/ Eric Langar
Printed Name: Printed Name:
Title: Title:

2. Seller: Golden Productions, LLC

By:

By (signature): /s/ Bryan Foste

Printed Name

Title:

3. Seller: Expensive Soil Odessa, LL(

By:

By (signature): /s/ Bryan Foste

Printed Name:

Title:

4. Seller: Expensive Soil El Paso, LLC

By:

By (signature) /s/ Bryan Foste

Printed Name

Title:

5. Seller: Expensive Soil Harlingen, LLC

By:

By (signature): /s/ Bryan Foste

Printed Name:

Title:
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By:

By:

By:

By:

10.

By:

Commercial Contract - Improved Property

Seller: Expensive Soil Longview, LLC

By (signature): /s/ Bryan Foste

Printed Name:

Title:

Seller: Expensive Soil Edinburg, LLC

By (signature) /s/ Bryan Foste

Printed Name

Title:

Seller: Expensive Soil Beaumont, LLC

By (signature): /s/ Bryan Foste

Printed Name:

Title:

Seller: Highway Lot Beaumont, LLC

By (signature) /s/ Bryan Foste

Printed Name

Title:

Seller: Expensive Soil Solo Road, LLC

By (signature): /s/ Bryan Foste

Printed Name

Title:
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11. Seller: Black Canyon Highway, LLC

By:

By (signature) /s/ Bryan Foste

Printed Name

Title:

12. Seller: Lubbock Flat Land, LLC

By:

By (signature): /s/ Bryan Foste

Printed Name

Title:

13. Seller: Bryan Foster, Individually with respect to Exhibit "F"

/s/ Bryan Fostel
Signature

Printed Name:

By (signature) /s/ Bryan Foste

ATTORNEYS REQUEST

Sellers' Attorney: Roger Albrigt

Address: 3301 EIm Street, Dallas, TX 75-2562
Phone & Fax:21-93¢€-9222; 21.-93¢-9229
E-mail:

Sellers' attorney requests copies of docum:
notices, and other informatio

the title company sends to Buy

Seller sends to Buye

ESCROW RECEIPT

Escrow agent acknowledges receipt of:
O A.the contract on this day (Effective Date);

Buyer's Attorney: Robert Axelro

Address:5300 Memorial Drive, Suite 700, Houstorxa
Phone & Fax:71-861-1996 Ext. 2; 71-552-0202

E-mail:

Buyer's attorney requests copies of docume
notices, and other informatio

M the title company sends to Sell

M Buyer sends to Selle

[0 B. earnest money in the amount of $ iridima of
Escrow Agent:

By:

Assigned file number (GF#

*Initialed for Identification by Seller * and Buyer
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Sellers: 1.
Address:
Phone:

Fax:
E-mail:

Authorized Seller Representative:

2.
Address:
Phone:

Fax:
E-mail:

Authorized Seller Representative:

3.
Address:
Phone:

Fax:
E-mail:

Authorized Seller Representative:

4.

Address:

Phone:
Fax:
E-mail:

Authorized Seller Representative:

Commercial Contract - Improved Property

EXHIBIT A:
Expensive Soil Tye, LLC, a Texas limited liabilitpmpany

126 South Access Road & 1-20
Tye, Texas 7956:

32£-691-5647
32£-691-5640

Golden Productions LLC, a Texas limited liabilityropany

12913 US 87
Lubbock, Texas 7942

80€-74€-1916
80¢€-74¢€-1093

Expensive Soil Odessa, LLC, a Texas limited ligpitiompany

6824 Cargo Roac
Odessa, Texas 797!

432-363-1005
432-36€-6297

Expensive Soil El Paso, LLC, a Texas limited lighitompany

11377 Gateway Boulevard
El Paso, Texas 799:

91£-59(-3955
91£-59(-6642
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5.  Expensive Soil Harlingen, LLC, a Texas limited lid company

Address: 14286 US Highway 83
Harlingen, Texas 785&

Phone:  95€-42€-3500

Fax: 95€-42€-3540

E-mail:

Authorized Seller Representative:

6. Expensive Soil Longview, LLC, a Texas limited liktlyi company

Address: 4750 Estes Parkwa
Longview, Texas 7560

Phone:  90%-752-1863

Fax: 90:-234-8124

E-mail:

Authorized Seller Representative:

7. Expensive Soil Edinburg, LLC, a Texas limited liggicompany

Address: 5021 W. University Drive
Edinburg, Texas 785%

Phone: 95€-381-4117

Fax: 95€-381-8333

E-mail:

Authorized Seller Representative:

8. Expensive Soil Beaumont, LLC, a Texas limited lidpicompany

Address: 5900 College Stree
Beaumont, Texas 777(

Phone:  40¢-86€-4462

Fax: 40¢-86€-2874

E-mail:

Authorized Seller Representative:

9. Highway Lot Beaumont, LLC, a Texas limited liabilicompany

Address:

Beaumont, Texas

Phone:  40¢-86€-4462

Fax: 40¢-86€-2874

E-mail:

Authorized Seller Representative:
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10. Expensive Soil Solo Road, LLC, a Texas limitedilighcompany
Address: 101 Solo Road
Odessa, Texas 797!
Phone:  432-36€-1262
Fax:

E-mail:
Authorized Seller Representative:

11. Black Canyon Highway, LLC, a Texas limited liabjlitompany
Address: 1902 N. Black Canyon
Phoenix, Arizona 8500
Phone:  602-352-0240
Fax:

E-mail:
Authorized Seller Representative:

12. Lubbock Flat Land LLC

Address:

Phone:

Fax:

E-mail:

Authorized Seller Representative:

13. Bryan Foster, Indvidually with respect to Exhi“F”

Address:

Phone:

Fax:

E-mail:

Authorized Seller Representative:
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EXHIBIT B: LEGAL DESCRIPTIONS

(To be attached)
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EXHIBIT C ADDENDUM TO COMMERCIAL CONTRACT
FOR RESERVATION OF OIL, GAS, AND OTHER MINERALS
BETWEEN THE UNDERSIGNED PARTIES
CONCERNING THE PROPERTIES

A. “Mineral Estate” means all oil, gas, and othenenals in or under the Property, any royalty ural@y existing or future lease covering any
part of the Property, surface rights (includinghtgyof ingress and egress), production and drillights, lease payments, and all related
benefits.

B. The Mineral Estate owned by Sellers, if any] i conveyed unless reserved as follows (checkorenly):

O (1) Sellers reserve all of the Mineral Estate odvhg Sellers.

O (2) Sellers reserve an undivided % interest in Ntieeral Estate owned by Selle™OTE: If Sellers do not own all of 1
Mineral Estate, Sellers reserve only this perceatafjSellers' interest.

C. Sellers waive Sellers' surface rights (includiigpts of ingress and egress)OTE: Any waiver of surface rights by Sellers doesaffect an
surface rights that may be held by others.

If either party is concerned about the legal rigitgmpact of the above provisions, that partydsised to consult an attorney BEFORE sign

1. Seller:.Expensive Soil Tye, LLC Buyer: Jaguars Holdings, Inc.

By: By: Eric Langan, Preside
By (signature) /s/ Bryan Fostel By (signature) /s/ Eric Langatr
Printed Name Printed Name
Title: Title:

2. Seller: Golden Productions, LLC

By:

By (signature): /s/ Bryan Foste

Printed Name:

Title:

3. Seller: Expensive Soil Odessa, LL(

By:

By (signature) /s/ Bryan Foste

Printed Name

Title:
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By:

By:

By:

By:

By:

Commercial Contract - Improved Property

Seller: Expensive Soil El Paso, LLC

By (signature): /s/ Bryan Foste

Printed Name:

Title:

Seller: Expensive Soil Harlingen, LLC

By (signature) /s/ Bryan Foste

Printed Name

Title:

Seller: Expensive Soil Longview, LLC

By (signature): /s/ Bryan Foste

Printed Name:

Title:

Seller: Expensive Soil Edinburg, LLC

By (signature) /s/ Bryan Foste

Printed Name

Title:

Seller: Expensive Soil Beaumont, LLC

By (signature): /s/ Bryan Foste

Printed Name

Title:
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By:

10.

By:

11.

By:

12.

By:

13.

Commercial Contract - Improved Property

Seller: Highway Lot Beaumont, LLC

By (signature) /s/ Bryan Foste

Printed Name

Title:

Seller: Expensive Soil Solo Road, LL(

By (signature): /s/ Bryan Foste

Printed
Name:

Title:

Seller: Black Canyon Highway, LLC

By (signature) /s/ Bryan Foste

Printed Name

Title:

Seller: Lubbock Flat Land, LLC

By (signature): /s/ Bryan Foste

Printed Name:

Title:

Seller: Bryan Foster, Individually with respect to
Exhibit "F"

/s/ Bryan Fostel

Signature

Printed Name:
By (signature): /sl Bryan Foste
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EXHIBIT D: ADDENDUM TO COMMERCIAL CONTRACT
FOR SELLER FINANCING AGREEMENT
BETWEEN THE UNDERSIGNED PARTIES

CONCERNING THE PROPERTIES

The portion of the Sales Price not payable in ed@fltbe paid as follows:
SELLER FINANCING:

(1) At closing, Buyer will execute and deliver aprissory note (the "Note”) from Buyer to Sellertire amount 0f9,000,000.0Q
bearing9.5% interest per annum. Matured, unpaid amounts will bear interest atrtteximum rate of interest allowed by law..
Note will be payable in 144 equal monthly instaliteeof principal and interest in the amount of $9808.59, with the initial payme
due thirty (30) days after the date of Closing,iwétach subsequent monthly payment due thereafter.d€bt taken "subject to"
included within the monthly payment.

(2) Notwithstanding the foregoing, in the eventtttiee Properties are not conveyed to Buyer as ®fGlosing Date, then the Sell
and Buyer will enter into a master lease agreernfdhaster Lease “) for all of the Properties, as of the Closing Datéjch will
provide for the payment of monthly rent in an amtoegual to the monthly payments which would othsenave been due under
Note ($104,973.59). Upon the closing of the Propsrithe Note will be adjusted to provide that thenthly payments previous
made pursuant to the Master Lease will be a redlutti the Note as if a payment had been made mirsuéhe Note.

(3) The Note will contain a reference to a Parttipn Agreement which the Sellers will enter irttattwill set forth each of Sellers |
rata interest in the Note and the terms and camditpursuant to which the designated Agent of thte Nvill distribute payments
each of the Sellers.

(4) The Note will be secured by vendoiiens contained in the deeds and deed of treiss land an assignment of leases payable
place designated by Sellers.

(5) The Note will provide that if Buyer fails tantely pay an installment within 7 days after theafient is due, Buyer will pay a I
fee equal to % of the installment not paid.

(6) The Note will provide for liability (corporatelgainst the Maker in the event of default.

(7) The Note will not be prpayable in the first 60 months and, thereafteprépaid at the election of the JHI, must be prepaill
and will be subject to a prepayment penalty of 1df%the then outstanding principal amount of theeN@&ny prepayment shall t
applied to the payment of the installments of gpatlast maturing and interest will immediatelyase on the prepaid principal.

(8) In the event that the Note and the promissatg mlue under the Acquisition Agreement (as pravifie therein, the Acquisitior
Note”) are both presaid in full prior to their dates of maturity, théime $650,000 cash portion due Buyer twelve (123rg from th
date of Closing will accelerate and become due @ayhble within thirty (30) days of the final paymef the Note and promissc
note.
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(9) If an owner’s policy of title insurance is fished, Buyer, at Buyes’expense, will furnish Seller with a mortgagele tilicy in the
amount of the Note at closing.

(10) If all or any part of the Properties are soldconveyed without Selles’prior written consent, Sellers, at Sellers' aptimay
declare the outstanding principal balance of the,q@us accrued interest, immediately due andlgay#&ny of the following is not
sale or conveyance of the Property:

(a) the creation of a subordinate lien;

(b) a sale under a subordinate lien;

(c) a deed under threat or order of condemnation;

(d) a conveyance solely between the parties; or

(e) the passage of title by reason of death of kemar operation of law.

(11) Deposits for Taxes and Insurance: Buyer will depositwith Sellers a pro rata part of the estimated ahadavalorem taxes «
the Properties or a pro rata part of the estimatetual insurance premiums for the improvementshenProperties but will furnit
proof of timely payment.

(12) The Note will include a provision for reasolehttorney’s fees for any collection action.

(13) The Buyer will be entitled to indemnificati@s a result of a breach by the Sellers of any eftéims and provisions of t
agreement, including but not limited to undisclogiedilities related to the Properties which warelirred prior to Closing and resul
a claim against the Buyer and/or the PropertiethdfBuyer is entitled to indemnification, the Bughall have the right to Offset ¢
such claims which have been paid by the Buyer owfuch the Buyer has an obligation to pay agaamst obligations that are then «
and payable to the Sellers. Such Right of Offsatlshclude attorneys fees and costs in the Defense of any such bréawigatior
by the Sellers.

(14) The Note will also contain a partial releatsnghat will entitle the Buyer, on or after six§0) months from the date of Closi
to have certain Properties released from Sellass upon the aggregate payment of the first G in principal of the Note a
the Acquisition Note, and thereafter upon the agate payment of each additional $3,000,000 in jpalof the Note and Acquisitic
Note, until the Note and Acquisition Note are paidull. Upon each such release benchmark, the Bagd the Sellers will mutua
agree upon which of the Properties will be reledsah the Sellersliens. For purposes of the partial release, anyuB&mh Amoun
(as defined in Section 1.9(ii)(D) of the AcquisiticAgreement) shall not be deemed a reduction inpttiecipal of the Note «
Acquisition Note.

(15) The Note and/or Deed(s) of Trust will alsovpde that all underlying debt (that indebtedneddargh in Exhibit "G") will be pai
timely by Buyer and Buyer will furnish proof of payent of each underlying note to Sellers as maygoeea upon prior to Closing.

(16) The Note will provide the Sellers a right okf refusal, whereby if the Buyer intends to prefiae Note using proceeds fror
debt financing transaction offered by a third pdetyder, at least 10 days prior to closing suchsaation, the Buyer will provide t
Sellers and/or its affiliates the right to provifiilgancing to the Buyer within the 10 day periodJigu of the third party lender on 1
exact terms and conditions offered to the Buygh@proposed transaction.

(17) A default under the Acquisition Note will beemed to be a default under the Note.
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EXHIBIT E: ALLOCATION SCHEDULE

(To be attached)
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EXHIBIT F: BRYAN FOSTER AND SELLERS’ REPRESENTATION S
INCLUDING ENVIRONMENTAL MATTERS

A. Bryan Foster and Sellers' Representations to Buy:

Bryan Foster and each of the Sellers, jointly aevegally, represent to Buyer that the following titee and correct as of the Effect
Date and will be true and correct on the ClosingeDa

1. Authority . Sellers have full power authority to perform dgsligations under this contract. This contractirsding on Sellers. Th
contract is, and all documents required by thistre@n to be executed and delivered to Buyer atimipwill be, duly authorized, executed, i
delivered by Sellers.

2. Litigation . There is no litigation pending or threatened agd@®dlers that might affect the Property or Sellability to perform it
obligations under this contract.

3. Violation of Laws Sellers have not received written notice of anyation or alleged violation of any legal requirerhaffecting thi
Properties, including, without limitation, any vadion or alleged violation of any building, zonirsgbdivision, fire, safety, health,
environmental, accessibility, or other codes, lasvdjnances, statutes, regulations, rules or orofecgy, county, state and/or federal authori
with jurisdiction in these matters.

4. Licenses, Permits, and ApprovalsSellers have not received notice that any licepsemit, or approval necessary to use
Properties in the manner in which it is currentfinty used will not be renewed on expiration or @ material condition will be imposec
use or renew the same.

5. Condemnation; Zoning; Land Use; Hazardous MaterialSellers have not received notice and has no ledyd of an
condemnation, zoning, or langse proceedings affecting the Properties or anyiiigg or notices by any governmental authorityhird party
with respect to condemnation.

6. No Other Obligation to Sell the Property or Redidn against Sale Sellers have not obligated themselves to setbradiny portiol
of the Properties to any person other than Buyelle&' performance of this contract will not cawsdreach of any other agreemen
obligation to which Sellers are a party or to whiicis bound.

7. No Liens. On the Closing Date, the Properties will be faed clear of all mechanic's and materialman's l@sall other liens al
encumbrances of any nature except the Permitte@fixas or liens to which Buyer has given its comsa writing, and, and no work
materials will have been furnished to the Propémt might give rise to mechanic's, materialmaorspther liens against the Properties ¢
than work or materials to which Buyer has givercgasent in writing.

8."“As Is, Where Is".Sellers are conveying the Properties at Closirguger “As Is, Where 1s”

9. Environmental MattersTo the best of Sellers' knowledge and belief, trep€rties are not in violation of any state, loocafeders
statutes, laws regulations, ordinances, rules dtagiee pertaining to health or the environment ¢IEmmental Laws"), including witho
limitation, the Comprehensive Environmental Respot@ompensation, and Liability Act of 1980, as adesh(CERCLA), and the Resou
Conservation and Recovery Act of 1976 (RCRA), orthe best of Sellers' knowledge and belief, aeeRroperties subject to any exist
pending or threatened investigation or inquiry by governmental authority with respect to Enviromtaé Laws or any demands, suspecte
known, for remedial obligations under Environmertalvs. To the best of Sellers' knowledge and betefre are no underground storage t
located beneath the Properties. The term "hazardobistances” shall be defined as any compoundiaswdgsor material listed in any sti
federal and local statute, law, regulation, ordogrrule or guidance as regulated, hazardous, xic. tdhe term "released” shall have
meaning specified in CERCLA. The terms "solid wastend "disposed"” shall have the meanings specificCRA. However, to the exte

that the laws of the State of Texas establish animgdor "hazardous substances”, "released", "swhdtes”, or "disposed" which is bros
than that specified in any federal statutes, suoader meaning shall apply.
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10. Legal Capacity. Sellers are limited liability conmmpes duly organized and in good standing underlgies of the State of Tex
are duly qualified to do business in and in goaghding under the laws of the State in which thepBrties are located and are not a fore
person within the meaning of Section 1445 of tkerimal Revenue Cod

11. Enforceability. This Agreement and all docursereuired hereby to be executed by Sellers, whexxacuted, shall be legal,
valid, and binding obligations of Sellers enfordeadgainst Sellers in accordance with their respederms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium, and othilar laws affecting the rights of creditors gealgr and, as to enforceability, the general
principles of equity (regardless of whether enfareat is sought in a proceeding in equity or at law)

12. No Conflict. To Sellers' Knowledge, the exeontand delivery of, and consummation of the tratisas contemplated by this
Agreement is not prohibited by, and will not cociffivith, constitute grounds for termination for,result in the breach of any of the contrac
leases or any other agreement or instrument tohv®@lers are now a party or otherwise subject.

13. Bankruptcy Matters. Sellers have not made amgassignment for the benefit of creditors, filgry voluntary petition in
bankruptcy or suffered the filing of an involuntagtition by its creditors, suffered the appointingfina receiver to take possession of
substantially all of its assets, suffered the &ttaent or other judicial seizure of substantiallyodlits assets, admitted its inability to pay its
debts as they come due, or made an offer of sedtigrextension or composition to its creditors galtye The fair market value of the assets of
Sellers exceeds the amount of liabilities of Se|lerhether contingent or otherwise.

14. Leases and Other Agreements. Except for thedse@s defined herein), there are no written @rleases or tenancies affecting
Properties and no person other than Sellers, uhddreases has any right to possession of anyedPtbperties, which Leases comprise all
leases, licenses, or other occupancy agreemergggnirto which any tenant or other party is occogyor has a right to occupy, the Proper
No party other than current Tenant(s) are curremtiyupying the Properties. Rent payments are cuarggter each Lease, and Sellers
received no notice and has no knowledge that amge@uTenant is insolvent, has declared bankruptdiled a petition seeking to take
advantage of any law relating to bankruptcy, insoby, reorganization, winding-up or compositioradjustment of debts, or that any
proceeding has been commenced against any CureeanT seeking such relief, or that any such fibngroceeding is threatened.

15. Status of Contract Rights and Leases. To SeKerowledge, Sellers have performed and compliiial & of its obligations under
the leases and the contracts; the mere passaigeeofvill not result in any default by Sellers themeler; Sellers have not received or given any
notice of default under any of the Leases or thereats; and no event has occurred which will arldeesult in a default under any of the
Contracts or leases by Sellers or, to Sellers' Kadge, by any other party thereunder.

Sellers shall be deemed to have made the repréisastand warranties contained herein again abetime and date of the Closing, ex
that Sellers shall not be in default hereof if aggresentation or warranty contained herein cabeatnade at the Closing because of ac
fault of Buyer. The representations and warrant@stained herein shall not be limited by any otparagraphs contained herein, or by
rights of Buyer to inspect the Properties.

For the purposes of this Agreement and Sellersesgmtations and warranties set forth herein, ISeKkaowledge shall be deemed the
Knowledge of Bryan Foster.
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EXHIBIT G: LOANS TAKEN “SUBJECT TO”

(To be attached)
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EXHIBIT H: LIST OF KNOWN DEFECTS BY PROPERTY

(To be attached)
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EXHIBIT I: NOTICES, STATEMENTS, AND CERTIFICATES

The notices, statements, and certificates (arrabgeteir application to particular transactiongttare listed below in Sellers' possession &
applicable will be provided to Buyer within ten jldays of the Effective Date.

A. All Real Property Transaction Notices

1. Storage Tanks Disclosure ProvideNotice concerning underground storage tanks,ribestin section 334.9 of title 30 of the Te
Administrative Code

2. Notice to Purchaser Regarding Restrictive Covenamistice of deed restrictions, described in secf@.155 of the Texas Lot
Government Code.

3. Notice to Purchaser Regarding Coastal Area Propert\otice regarding real property located adjacentidally influencec
submerged lands of Texas, described in sectiorB33fthe Texas Natural Resources Code.

4. Notice to Purchaser of Property Seaward of Gulfdnbastal Waterway Notice concerning public easements to the puisiach
described in section 61.025 of the Texas NaturabReces Code.

5. Notice Regarding Possible Liability for AdditioriBaxes. Notice of additional tax liability for vacant ldrithat has been subject t
special tax appraisal method, described in se&i0hO of the Texas Property Code.

6. Notice Regarding Possible AnnexatioNotice containing the sale of property locatetsime the limits of a municipality that m
now or later be included in the extraterritorialigdiction of a municipality and may now or latex subject to annexation by the municipa
described in section 5.011 of the Texas PropertyeCo

7. Notice for Unimproved Property in a Certificatedr8ee Area of a Utility Service ProviderNotice for property in a certificat
service area of a utility service provider, desedilin section 13.257 of the Texas Water Code.

8. Utility District Notice . Notice concerning the bonded indebtedness ofates to be charged by, a utility or other spedisirict,
described in section 49.452 of the Texas Water Cwith the form of notice to be used being depehdenwhether the property (1) is locs
in whole or in part within the extraterritorial jadiction of one or more honrmede municipalities but is not located within therporat:
boundaries of a municipality, (2) is located in Wehor in part within the corporate boundaries ofianicipality, or (3) is not located in whole
in part within the corporate boundaries of a mypatty or the extraterritorial jurisdiction of orme more home-rule municipalities.

9. Notice to Purchaser of Property Located in Certdinnexed Water Districts Notice required by section 54.016(h)(4)(A) of
Texas Water Code when property being sold is iretemor sanitary sewer district that entered areshtvith a city with a population of 1.
million or less under which the city is permittedget rates in the district after annexation thatdifferent from rates charged other residen
the city.

10. Notice to Purchaser that Property Is Located wittie Area of the Alignment of a Transportation Brt} Notice required und
Texas Local Government Code section 232.0033 that @art of the subdivision in which property bgisold is located is within the aree
the alignment of a transportation project as shawthe final environmental decision document tregpplicable to a future transporta
corridor identified in a contract between the TeXspartment of Transportation and a county undeta3eTransportation Code secl
201.6109.

11. Certificates of Mold RemediatiarNotice pursuant to section 1958.154 of the Tédasupations Code, titled "Certificate of M
Remediation; Duty of Property Owner," requiring m@pgerty owner who sells property that has beeneids certificate of mold remediat
pursuant to this section to deliver copies to thicpaser of each certificate of mold remediaticuésl for the property within the preceding
years.
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CABARET
FOR IMMEDIATE RELEASE

RICK’'S CABARET INTERNATIONAL, INC. TO ACQUIRE 11 GE NTLEMEN’'S CLUBS IN A SINGLE TRANSACTION

HOUSTON — (August 9, 2012) Rick’s Cabaret International, Inc . (NASDAQ:RICK), the publicly traded group of upsegentlemen’s
clubs, said today its new subsidia@gguars Acquisitions, Inc. (JAl)and certain other subsidiaries will acquire nineraging locations and
two other licensed locations under developmentsimgle transaction. Ten of the clubs are in Teasthe eleventh is in Phoenix, AZ.

The subsidiaries will pay a total of $26 milliorr fine clubs and $10 million for associated reahtestwith $4.35 million to be paid in cash uj
closing of the transaction and the remainder thinagjler notes at 9.5 percent interest payable bXgrears. The seller notes may be prepaid
after five years.

The locations being purchased arebaguars Clubsin Lubbock, Odessa, El Paso, Harlingen, Tye, EdigbBeaumont and Longview in
Texas plus the Jaguars Club in Phoenix. The clulbe tdeveloped are in Lubbock and Odessa and peetex to open as Rick’'s Cabaret
locations within a few months of closing the trastgm.

“This is a terrific acquisition for us and thesdsianding clubs will very quickly begin contribugisignificantly to our earnings and cash flow
with the nine currently operating clubs adding d&&6 million in gross revenues and approximatelyrBfion of Adjusted EBITDA,” saicEric
Langan, President and CEO of Rick’s Cabaret Internatiolmes.

Mr. Langan said the purchase price is well witlia tost parameters generally followed by the compdren making acquisitions. “We
believe cash flow generated by these new clubsmalle than cover all debt costs and they will dbate to our overall profitability,” Mr.
Langan added.

The purchase agreement provides that in the eliertiate of Texas seeks to enforce or attempusliectobligations or liabilities due from
Jaguars Clubs under the Texas Patron Tax or "Potg The promissory note for the clubs will be reeldi according to a formula that reduces
the purchase price by as much as $6 million.

Closing of the transaction is expected to occuhiwifive days of the issuance of all necessary atpeg permits and other documents custor
for acquisitions of this type.

About Rick’s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) is hento upscale adult nightclubs serving prim:
businessmen and professionals that offer live &itenent, dining and bar operations. NightclubsNiew York City, Miami, Philadelphi.
Charlotte, Dallas/Ft. Worth, Houston, Minneapolisdianapolis and other cities as "Rick's Cabar&TC," “Club Onyx” and “Tootsies
Cabaret” and other brand names. Sexual contacbtspermitted at any locations. Risk’Cabaret also operates a media division
Publications, and owns the adult Internet membpri¥ebsite couplestouch.com as well as a networintihe adult auction sites under
flagship URL naughtybids.com. RickCabaret common stock is traded on NASDAQ undeisgimbol RICK. For further information cont
ir@ricks.com or visit www.ricksinvestor.com. Twitteé@rickscabaret; Facebook: http://www.facebook.takscabaretintl.

Forward-looking Statements: This press release may contain forwhroking statements that involve a number of riskd ancertainties th
could cause the compasyactual results to differ materially from thoselicated in this press release, including the reskd uncertaintie
associated with operating and managing an adulnéss, the business climates in cities where itratps, the success or lack therec
launching and building the compasybusinesses, risks and uncertainties relatedetcofterational and financial results of our Webse
conditions relevant to real estate transactions, mmmerous other factors such as laws governingofteration of adult entertainm
businesses, competition and dependence on keynmaisdrick's has no obligation to update or retiseforwardlooking statements to refle
the occurrence of future events or circumstancesfufther information visit www.ricksinvestor.com.

Contact : Allan Priaulx, 212-338-0050, allan@ricks.com




