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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On May 10, 2008, we entered into an Asset Purcageement (the “Asset Purchase Agreemeptijsuant to the terms of which 1
subsidiary, RCI Entertainment (Northwest Highwdpy. (the “Purchaser”), will acquire certain assghe “Purchased Assetstf North by
East Entertainment, Ltd., a Texas limited partriprgthe “Seller”) by and through its general partner, Northeast ilati LLC, a Texe
limited liability company (the “General Partner”The Seller owns and operates an adult entertaincedyaret known asPlatinum Clul
II” (the “Club”), located at 2051 Northwest Highwaallas, Texas 75220 (the “Real Property”).

At closing, we will pay a total purchase price df500,000 for the Purchased Assets which will beapke by cashies check, certified funi
or wire transfer at closing. The Asset Purchasee@gnent provides for the transaction to close dker lof (i) June 10, 2008, 2008, or (ii)
(10) days after the approval of the Purchaser'diegipn for a Sexually Oriented Business Licenthe (‘SOB Permit”)by the City of Dalla
and the transfer of all other permits utilized femte the Club to Purchaser or affiliates of Paseh (the “Asset Closing Date’rovidec
however that in no event shall the Asset Closingelee later than August 31, 2008. A copy of thegddPurchase Agreement is attac
hereto as Exhibit 10.1.

On the Asset Closing Date, the principal of theleBelill enter a fiveyear agreement not to compete with the Club by aipey ar
establishment with an urban theme that both sdigeer and provides live female nude or semide adult entertainment in Dallas Cou
Tarrant County, Texas or any of the adjacent cesrttiereto.

As part of the transaction, our wholly owned sulasi RCI Holdings, Inc. (“RCI"will also acquire the Real Property from Wire Way.C,
a Texas limited liability company (“Wire Way”). Fsuant to a Real Estate Purchase and Sale AgredtheriReal Estate Agreementintec
May 10, 2008, RCI will pay a total purchase pride$6,000,000 (the “Real Estate Purchase Pri¢ef)the Real Property. RCI will p
$1,500,000 by cashiex’check, certified funds or wire transfer on thesésClosing Date, which will be credited against fReal Esta
Purchase Price. Upon execution of the Real Egtgteement, RCI paid $100,000 initial earnest moftag “Initial Earnest Money”Yo
Republic Title of Texas (the “Title Company”T.he Initial Earnest Money is fully refundable urtik later of June 10, 2008, or ten (10) ¢
after the approval of the Purchaseapplication for the SOB Permit and the transfealloother permits utilized to operate the Clubt n nc
event later than August 31, 2008, after which diagelnitial Earnest Money shall become nefiundable but will continue to be held by
titte company and shall be credited against thd Rstate Purchase Price.

Commencing 60 days from the Asset Closing Date, &fll deliver as additional earnest money (“Adbufiil Earnest Moneyo the Title
Company each month the amount of $200,000 in casih the closing of the Real Estate Agreementthé closing for the Real Est
Agreement occurs, all Additional Earnest Money d&ied to the Title Company shall be credited addims Real Estate Purchase Pric
closing. Pursuant to the Real Estate AgreemeneWiay is required to provide RCI with certain dukgdnce items related to the R
Property including a title commitment, a surveyilsstests and environmental reports, among oth@g#h(the Real Estate Due Diligen
Items”). In the event any exceptions or reservations appeée titte commitment or in the event the suri@ynacceptable to RCI, then F
shall have the right to terminate the Real Estajee@ment by written notice delivered to Wire Wayarbefore the date which is ten (
business days after the date of RG#ceipt of all of the Real Estate Due Diligentsemis at which time RCI shall be entitled to imméeli
receive the return of the Initial Earnest Money.




The Real Estate Agreement provides for RCI to cetepihe purchase of the Real Property on or befoeeyear from the Asset Closing C
by providing Wire Way and the title company ten)(@i@ys written notice of its intention to close #uisition of the Real Property. Sub
to and simultaneously with the Asset Closing D&tre Way will enter into a one year Lease Agreemeith the Purchaser under wh
Purchaser shall pay $45,000 per month to Wire Véagrdlord. A copy of the Real Estate Purchaseedment is attached as Exhibit 10.2.

The Asset Purchase Agreement and the Real Estategnt and the Lease Agreement are a result aHangth negotiations between
parties. A copy of the press release relatedisotthnsaction is attached hereto as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits
Exhibit Description
Number
10.1 Asset Purchase Agreement dated May 10, :
10.2 Real Estate Purchase and Sale Agreement dated 0/&0Q8
99.1 Press release dated May 13, 2
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By: /s/ _Eric Langat
Date: May 14, 200: Eric Langar
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Exhibit 10.1
EXECUTION VERSION

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreementiasle and entered into this tfﬁay of May, 2008, by and among RiskCabare
International, Inc., a Texas corporation (“Rick’sifs wholly owned subsidiary, RCI Entertainment (Movest Highway), Inc., a Tex
corporation (hereinafter the “Purchaser”), NorthHast Entertainment, Ltd., a Texas limited par{hereinafter the “Seller’by and throug
its General Partner, Northeast Platinum, L.L.Cndddusiness as Platinum Club Il, and John Aulégalétta”)

WHEREAS, Auletta owns 100% of the limited partnership ingtref the Seller and 100% of the membership intesEdlortheas
Platinum, L.L.C., the general partner of the Sekbed

WHEREAS , the Seller presently owns a business that operieadult entertainment cabaret known as “Plati@lat 11" (the
“Business” or “PLATINUM?”) located at 2501 Northwellighway, Dallas, Texas 75220 (the “Real Propedythe “Premises”); and

WHEREAS , Seller desires to sell, transfer and convey falhe assets owned by it which are associated @d irs connection wit
the operation of PLATINUM to the Purchaser, ontiéns and conditions set forth herein; and

WHEREAS , the Purchaser desires to purchase the assetsSgben on the terms and conditions set forth imer@and
NOW, THEREFORE , in consideration of the premises, the mutual namés and agreements and the respective repraéeaatat
warranties herein contained, and on the terms ahpat to the conditions herein set forth, the iparhereto, intending to be legally bot

hereby agree as follows:

ARTICLE |
PURCHASE AND SALE OF THE ASSETS

Section 1.1 _ Assets of Seller to be TransfetoeHurchaser On the Closing Date (as defined in Section £1ebf), and subject
the terms and conditions set forth in this Agreemm®eller shall sell, convey, transfer and assigrtause to be sold, conveyed, transferret
assigned to Purchaser free and clear of all liemsemcumbrances, and Purchaser shall acquire #ileofangible and intangible assets
personal property of every kind and description ahérever situated of the business of PLATINUM frtma Seller, including but not limit
to, the following personal property of the Seller:

0] all of the tangible and intangible assets and pesproperties of every kind and description andreker situated of tl
business of PLATINUM, including, without limitatiorinventories, furniture, fixtures, equipment (iding office an
kitchen equipment), computers and software, appdian sign inserts, sound and lighting and telephsystems n
incorporated into the building, telephone numbars] other personal property of whatever kind artdresowned or leas
by Seller, installed, located, situated or usedim,or about, or in connection with the operatiose and enjoyment of t
Premises and all other items on the subject Prenaisé used in connection with the operation of PINUM;




(i) all of Seller's inventory of supplies, accessodrd any and all other items of personal propertwiodtever nature, sold
the Seller in the operation of PLATINUM (the "Imtery"), provided that the transfer of any alcobadhiventory shall k
done in accordance with the regulations of the TA

(iii) all supplies (other than Inventory) and other "eonable supplies” used in connection with the opemadf PLATINUM
(the "Supplies™)

(iv) all of Seller's right, title, and interest, as Essof any and all equipment leased by Seller andtéd at PLATINUM (th
"Leased Equipment”

(v) all right, title, and interest of Seller to the usfethe telephone numbers presently being usedh®@\Business, including .
rotary extensions thereto, and all advertisemanthe "Yellow Pages", "City Directory” and othemdlar publications (th
"Telephone Numbers") and after the Closing, Purehahall assume all expenses for the Telephone Hrenan
advertising; ant

(vi) copies of Seller's lists of suppliers compiled wnigection with the operation of PLATINUM which arequested &
Purchaser (the "Records

All of the items set forth in this Section 1.1 amdlectively referred to as the “Purchased Assets”.

Section 1.2 _ Excluded AssetsSpecifically excluded from the Purchased Asse¢sthe corporate seals, books, accounting re
and records related to corporate governance ddéfler, cash on hand at time of Closing, thosetagiséed on Exhibit 1.2 hereto, and any
all necessary permits and authorizations which rs@eded to conduct an adult entertainment businessng alcoholic beverages
PLATINUM, which Purchaser acknowledges that it wiked for such purpose, including its sexuallemied business permit and lice
(hereinafter collectively referred to as the “Exddd Assets”).In the event that the parties agree to transfecést on hand at Closing fri
the Seller to the Purchaser, then the Purchaskagviée to pay Seller for such cash amount.

Notwithstanding the foregoing, Seller agrees topewate with Purchaser by surrendering its necegsamyit to conduct an ad
entertainment business upon closing of this Agregmmeceipt of the Purchase Price and issuanceutohBser by the City of Dallas
necessary permit to conduct an adult entertainimesiness on the Premises. Similarly, Seller agieesoperate with Purchaser in obtair
necessary licenses and permits to serve alcohelierages on the premises, including the potensialaf existing licenses and permits
appropriate, and by surrendering such licensespamchits necessary to serve alcoholic beveragesherPtemises upon Closing of 1
Agreement, receipt of the Purchase Price and issuém Purchaser of the necessary permits and #senecessary to serve alcoh
beverages on the Premises.

Section 1.3 _Intent of the PartiesAlthough the Exhibits to this Agreement are imtted to be complete, in the event such Ext
fail to contain the description of any asset beingdo Seller which is used solely for the busineSBLATINUM at the Premises, such as:
shall nonetheless be deemed transferred to Purchiide Closing.
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ARTICLE Il
NO ASSUMPTION OF LIABILITIES

Section 2.1 _Excluded Liabilities Notwithstanding anything contained in this Agrest to the contrary, Purchaser shall hav
obligation and is not assuming, and Seller shadlime pay, perform, defend and discharge all oflihigilities and obligations of every ki
whatsoever related or connected to the Purchasset#\er the business of PLATINUM arising or accgummior to the Closing Date, whet|
disclosed or undisclosed, known or unknown on tlesi@g Date, direct or indirect, absolute or cogént, secured or unsecured, liquidate
unliquidated, accrued or otherwise, whether litibgi for taxes, liabilities of creditors, liabi#s arising under any profit sharing, pensio
other benefit under any plan of Seller, liabilitiesany Governmental Agency (as hereinafter dejirmedhird parties, liabilities assumed
incurred by Seller by operation of law or otherwigsellectively, the “Excluded Liabilities”)including, but not limited to, (i) contractt
liabilities arising from PLATINUMS business or ownership of the Purchased Assais tprithe Closing Date, and (ii) any taxes owing
Seller, whether occurring before or after Closimgl avhether related to the business of PLATINUM, Ehechased Assets or otherwise
any Liens on the Purchased Assets relating to acly taxes.

Section 2.2 _ Taxes Seller shall pay when due any sales, transkeise, or other taxes which may be imposed in arigdiction ir
connection with or arising from the sale and transf any of the Purchased Assets to Purchaser.

Section 2.3 _ Bulk Sales LawsSeller acknowledges that any applicable prowsiof any tax clearance or bulk sales laws pertg
to the transactions contemplated by this Agreeraemtbeing complied with and that Seller agreéademnify and hold harmless Purch
from and against any and all liabilities arising ofi or relating to any such tax clearance or ksdles law. Any such liability shall be
Excluded Liability.

ARTICLE Il
PURCHASE PRICE FOR
THE PURCHASED ASSETS

Section 3.1 _ Purchase Pricés consideration for the purchase of the Pumtiasssets, Purchaser shall pay to Seller, at Gi¢
$1,500,000.00, payable by cashier’'s check, cedtifisnds or wire transfer. The $1,500,000.00 camyment is referred to as th€drchas
Price”.

ARTICLE IV
CLOSING

Section 4.1 _The Closing The closing of the transactions provided fothis Agreement (the “Closing™3hall take place on t
later of: (i) June 10, 2008; or (ii) ten (10) dafter the approval of Purchase@pplication for a Sexually Oriented Business hsgeby th
City of Dallas and the transfer of all other pesmitilized to operate the Club to Purchaser ofiatffis of Purchaser (the “Closing Date”
provided however that in no event shall the Cloddage be later than August 31, 2008. The partégsth hereby agree that the Closing |
shall be extended until August 31, 2008, if thedRaser determines, in its sole discretion, to ektiwe Closing Date if the City of Dall
denies the initial transfer of the sexually oriehbrisiness and the Purchaser elects to appealehation. The parties have agreed furth
close at the law offices of Quilling, Selander, Guiskey & Lownds, P.C., 2001 Bryan Street, Suite@.8Dallas, Texas 75201, or at s
other place as agreed upon in writing among thegsanereto.
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Section 4.2 _Delivery and ExecutiorAt the Closing: (a) the Seller shall delivefRorchaser all instruments of assignment and
of sale necessary to transfer to Purchaser goodnankietable title to the Purchased Assets freeckrat of all liens, charges or encumbrai
against delivery by Purchaser to the Seller of paytnin an amount equal to the Purchase Price oPthiehased Assets being purchase
Purchaser in the manner set forth herein; (b) thléeiSand Purchaser shall deliver the various figates, instruments and documents |
shall take the required actions) referred to inicfes VII and VIII below; and (c) the Related Trantons (as defined below) shall
consummated concurrently with the Closing.

Section 4.3 _ Related Transactionin addition to the purchase and sale of the lfaged Assets, the following actions shall
place contemporaneously at the Closing (collecgtivible "Related Transactions"):

0] Covenant Not to Compete . At Closing, Auletta will enter into a five (5)egr covenant not to compete either direct|
indirectly, with the adult nightclub presently knows PLATINUM CLUB Il by operating an establishmevith an urban theme tf
both serves liquor and provides live female nudsemninude adult entertainment in Dallas County, Tar@minty, Texas, or any
the adjacent counties thereto; provided, howevet, &ny Non€ompetition Agreement will permit Auletta the rigtat own and/c
operate an establishment without an urban theme libth serves liquor and provides live female nwieseminude adu
entertainment in Dallas County, Texas, Tarrant @guFexas, or any of the adjacent counties thereto.

(i) Real Estate Purchase and Sale Agreement to Purchase Real Property. RCI Holdings, Inc., a Texas corporation (“RLI”
and WIRE WAY, LLC, a Texas limited liability compgr{“Wire Way”) will enter into a REAL ESTATE PURCHASE AND SAl
AGREEMENT pursuant to which RCI will purchase theaRProperty from Wire Way (the “Real Estate Agmneet”), pursuant t
which the purchase and sale of the Real Propkal se governed. A true and correct copy of tle@alHEstate Agreement is attac
hereto as Exhibit 4.3(ii).

ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF AULETTA AND THE SELLER

Auletta and the Seller hereby represent and watoaRtirchaser and Rick’s as follows:
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Section 5.1 _ Organization, Good Standing andlifegion. The Seller (i) is an entity duly organized, vblidxisting and in goc
standing under the laws of the state of Texashég all requisite power and authority to operhte Business, and (iii) is duly qualified
transact business and is in good standing in Texas.

Section 5.2 _ Ownership of the Purchased Ass&sller owns or will own at Closing, all of theiehased Assets free and clee
any liens, claims, equities, charges, options,tsigif first refusal, or encumbrances. Seller hasuhrestricted right and power to trans
convey and deliver full ownership of the Purchaésdets without the consent or agreement of anyr gieson and without any designat
declaration or filing with any governmental autlpriUpon the transfer of the Purchased Assets uwhaser as contemplated her
Purchaser will receive good and valid title theretee and clear of any liens, claims, equitiesarghs, options, rights of first refus
encumbrances or other restrictions.

Section 5.3 _ Authorization The Seller has all requisite corporate power auttiority to execute and deliver this Agreemernt &
perform its obligations hereunder and to consumrtfsdransactions contemplated hereby. All actiorthe part of the Seller necessary
the authorization, execution, delivery and perfanoe of this Agreement and all documents relateccdnsummate the transacti
contemplated herein have been taken or will bentgk#or to the Closing Date by the Seller. This égment, when duly executed |
delivered in accordance with its terms, will congg legal, valid and binding obligations of thdl&eenforceable against it in accordance
its terms, except as may be limited by bankrupttgolvency, reorganization and other similar lawg@neral application affecting creditors’
rights generally or by general equitable principles

Section 5.4 _No Breaches; ConsentExcept as set forth in Schedule 5.4, the exewcytdelivery, and performance of t
Agreement and the transactions contemplated hebogbthe Seller does not: (i) violate any provisiohits Articles of Organization
Regulations; (ii) conflict with, violate, or contie a breach of or a default under; (iii) resnlttie creation or imposition of any lien, claim
encumbrance of any kind upon the Purchased Assei$y) require any authorization, consent, apptoeaemption, or other action by
filing with any third party or Governmental Authtyriunder any provision of: (a) any applicable Liegaquirement; or (b) any credit or Ic
agreement, promissory note, or any other agreemreimstrument to which the Seller is a party orviayich the Purchased Assets may
bound or affected. For purposes of this Agreeni@udyernmental Authority" means any foreign goveemtal authority, the United States
America, any state of the United States, and atitiqgad subdivision of any of the foregoing, andyaegency, department, commission, bc
bureau, court, or similar entity, having jurisdicti over the parties hereto or their respective tasse properties. For purposes of
Agreement, "Legal Requirement" means any law, &atojunction, decree, order or judgment (or iptetation of any of the foregoing)
and the terms of any license or permit issued by,Governmental Authority.

Section 5.5 _ Pending ClaimsExcept as set forth in Schedule 5.5, there iknmwn claim, suit, arbitration, investigation, iaat ot
other proceeding, whether judicial, administratireotherwise, now pending or, to the best of thikeBg or Aulettas knowledge, threaten
before any court, arbitration, administrative ogukatory body or any governmental agency which mesylt in any judgment, order, awe
decree, liability or other determination which wilt could reasonably be expected to have any effpoh the Seller, or the busines:
PLATINUM or the operation of PLATINUM after the G3ng Date, nor is there any basis known to theeBeall Auletta for any sus
action. No litigation is pending, or, to the SeBeor Aulettas knowledge, threatened against the Seller, obtiseness of PLATINUM, or tt
Purchased Assets which seeks to restrain or etfjeiexecution and delivery of this Agreement or ahthe documents referred to hereil
the consummation of any of the transactions conkateg hereby. Seller is not subject to any judigifinction or mandate or any quasi-
judicial or administrative order or restriction efited to or against them which would affect théeBelr the Busines:
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Section 5.6 _Taxes The Seller has timely and accurately preparad fded all federal, state, foreign and local taturns an
reports required to be filed prior to such dated have timely paid all taxes shown on such retasi®wed for the periods of such retu
including all sales taxes and withholding or othayroll related taxes shown on such returns. TdiiSis not delinquent in the paymen
any tax or governmental charge of any nature. deithe Seller nor Auletta has knowledge of anliliiy for any tax to be imposed by &
taxing authorities as of the date of this Agreemamd as of the Closing that is not adequately plexvifor. No assessments or notice
deficiency or other communications have been reckby the Seller with respect to any tax returnchviiias not been paid, discharged or -
reserved against and no amendments or applicafiionefund have been filed or are planned with eesfgo any such return. None of
federal, state, foreign and local tax returns & 8eller have been audited by any taxing authofiitye Seller has no knowledge of .
additional assessments, adjustments or contingentiability (whether federal or state) of any nmatuvhatsoever, whether pending
threatened against the Seller for any period, fi@ang basis for any such assessment, adjustmecdrdingency. There are no agreem
between the Seller and any taxing authority, inidgdwithout limitation, the Internal Revenue Sesji waiving or extending any statute
limitations with respect to any tax return.

Section 5.7 _ Labor MattersThe Seller is not a party or otherwise subjecany collective bargaining agreement with any
union or association. There are no discussiorgtiaions, demands or proposals that are pendihge been conducted or made with ¢
any labor union or association, and there are antimg or threatened against the Seller any lalsputes, strikes or work stoppages. Tc
best of Seller’'s and Auletts’knowledge, the Seller is in compliance with alfidral and state laws respecting employment andogmpn
practices, terms and conditions of employment aades and hours, and, to its knowledge, is not estyagany unfair labor practices.

Section 5.8 _ Compliance with LawsThe Seller is, and at all times prior to theeda¢reof, has been in compliance with all stat
orders, rules, ordinances and regulations appkctbit or to the ownership of its assets or therafion of its businesses, except for failure
be in compliance that would not have a materiakasty effect on the business, properties, condffinancial or otherwise) or prospects of
Seller. The Seller has no basis to expect, noithraseived any order or notice of any such violatr claim of violation of any such statt
order, rule, ordinance or regulation by the Seller.

Section 5.9 _ Title to Properties; Encumbranc&eller has (or will have at Closing) good andkatable title to all of the Purchas
Assets, free and clear of all mortgages, clainessli security interests, charges, leases, encundsamd other restrictions of any kind
nature.
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Section 5.10 _ Contracts and Leasdsxcept as previously provided to Purchaser3ker does not (i) have any leases of per:
property relating to the Purchased Assets, whethdessor or lessee; (ii) have any contractualtieercobligations relating to the Purcha
Assets, whether written or oral; and (iii) have egivany power of attorney to any person or orgaiozafior any purpose relating to
Purchased Assets or the business of PLATINUM. Shker has previously provided to Purchaser or pritlvide to Purchaser prior to -
Closing Date each and every contract, lease omr atbeument relating to the Purchased Assets totwhidés subject or is a party ol
beneficiary. To Selles knowledge, such contracts, leases or other datisnaee valid and in full force and effect accogdia their terms ar
constitute legal, valid and binding obligationstioé Seller and the other respective parties thenetbare enforceable in accordance with
terms. Seller has no knowledge of any defaulbreach under such contracts, leases or other dadsmoe of any pending or threate
claims under any such contracts, leases or ottmmdents. Neither the execution of this Agreemeait,the consummation of all or any of
transactions contemplated under this Agreement, amihstitute a breach or default under any suchtreots, leases (unless waived
Landlord) or other documents which would have aemaltadverse effect on the Purchased Assets.

Section 5.11 _ Insurané®licies. Copies of all insurance policies maintained liy eller relating to the operation of PLATINU
has been delivered or made available to Purchd%e.policies of insurance held by the Seller arsuich amounts, and insure against
losses and risks, as the Seller reasonably deeprsmajate for its property and business operatiohis.such insurance policies are in |
force and effect, and all premiums due thereon Heaen paid. Valid policies for such insurance Wwél outstanding and duly in force at
times prior to the Closing.

Section 5.12 _ Brokerage Commissiofhe Seller represents and warrants that therm ibroker and no brokerage commis:
associated with this asset sale and Seller stdghimify, defend and hold harmless Purchaser arkdsRiom same.

Section 5.13 _ DisclosureNo representation or warranty of the Seller atefta contained in this Agreement (including tikaibits
and schedules hereto) contains any untrue statesn@mits to state a material fact necessary iemota make the statements contained h
or therein, in light of the circumstances underchithey were made, not misleading.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF PURCHASER AND RICK’'S

Purchaser and Rick’s hereby represent and wamwahetSeller as follows:
Section 6.1 _ Organization, Good Standing andlifzegion. Purchaser and Rick'(i) are corporations duly organized, val

existing and in good standing under the laws ofstla¢e of Texas; (ii) have all requisite power anthority to carry on its business; and
are duly qualified to transact business and isoimdgstanding in Texas.
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Section 6.2 _ Authorization Purchaser and Rick’are corporations duly organized in the state efas and have full pow
capacity, and authority to enter into this Agreetreerd perform the obligations contemplated herefdly.action on the part of Purchaser i
Rick’s necessary for the authorization, executaalivery and performance of this Agreement by Paseh and Ricls has been taken or v
be taken prior to the Closing Date. This Agreemetien duly executed and delivered in accordandie ite terms, will constitute legal, val
and binding obligations of Purchaser and Rickhforceable against each of them in accordantteitsiterms, except as may be limitec
bankruptcy, insolvency, and other similar laws etifeg creditors' rights generally or by generaligahle principles.

Section 6.3 _ Consents No permit, consent, approval or authorization of designation, declaration or filing with, ¢
governmental authority or any other person or gnsitrequired on the part of Purchaser or Ricki connection with the execution i
delivery by Purchaser and Risk’of this Agreement or the consummation and perdmce of the transactions contemplated hereby thhe
as may be required under the federal securities.law

Section 6.4 _No Conflicts The execution and delivery of this Agreement thg Purchaser and Rick’does not, and t
performance and consummation of the transactionteomlated hereby by the Purchaser and Rigkll not (i) conflict with the articles 1
incorporation or bylaws of the Purchaser and Ricki) conflict with or result in a breach or véation of, or default under, or give rise to
right of acceleration or termination of, any of tterms, conditions or provisions of any note, boledse, license, agreement or o
instrument or obligation to which the Purchaser Bitk’s is a party or by which the Purchaser anckRi assets or properties are boun
(iii) result in the creation of any encumbranceaniy of the assets or properties of the Purchaserofrs.

Section 6.5 _ Brokerage CommissioMNo broker or finder has acted for the PurchaseRick’s in connection with this Agreem
or the transactions contemplated hereby, and reppés entitled to any brokerage or findefée or compensation in respect thereof bas
any way on agreements, arrangements or understgntiade by or on behalf of Purchaser and Rick’s.

Section 6.6 _ Disclosure No representation or warranty of the PurchaseRiok's contained in this Agreement (including
exhibits and schedules hereto) contains any urgtagment or omits to state a material fact necgdeaorder to make the stateme
contained herein or therein, in light of the circiances under which they were made, not misleading.

ARTICLE VII
CONDITIONS TO CLOSING OF
SELLER AND AULETTA

Each obligation of Seller and Auletta to be perfedon the Closing Date shall be subject to thefsation of each of the conditic
stated in this Article VII, except to the extenatisuch satisfaction is waived by Seller and Aalettwriting.

Section 7.1 _ Representations and WarrantieseCorrThe representations and warranties made by Bsectand Ricle containe
in this Agreement shall be true and correct adefClosing Date.
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Section 7.2 _ CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by Purchas
Rick’s on or prior to the Closing Date shall haweb performed or complied with in all respects.

Section 7.3 _ Delivery of Certificate Purchaser and Rick’shall provide to Seller and Auletta certificateéated the Closing De
and signed by the President of Purchaser and fickthe effect set forth in Section 7.1 and 712tfie@ purpose of verifying the accuracy
such representations and warranties and the peafaenand satisfaction of such covenants and conditi

Section 7.4 _Payment of Purchase Pri¢rchaser shall have tendered the PurchasefBritdee Purchased Assets as referenc
Section 3.1 to the Seller concurrently with the<iig.

Section 7.5 _ Related Transactiaon¥he Related Transactions set forth in Secti@shall be consummated concurrently with
Closing.

Section 7.6 _New Lease Agreemen®ire Way, the landlord under the existing Ledggeement on the Premises, shall t
agreed to and shall have terminated the lease Séller upon Closing, receipt by Seller of the PasshPrice and the issuance of a sex
oriented business permit to Purchaser and, contempously Wire Way and Purchaser shall executmaasiLease Agreement under wh
Purchaser as tenant shall pay $45,000.00 monthire Way as Landlord.

Section 7.7 _ Corporate Resolution®urchaser and Rick'shall provide corporate resolutions of their Boaf Directors whic
approve the transactions contemplated herein atitbdze the execution, delivery and performancehig Agreement and the docume
referred to herein to which it is or is to be atpalated as of the Closing Date.

Section 7.8 _Absence of ProceedingdNo action, suit or proceeding by or before aourt or any governmental or regulat
authority shall have been commenced and no inagiiy by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby against Purchaser or Rick’s.

ARTICLE VIII
CONDITIONS TO CLOSING OF
PURCHASER AND RICK’S

Each obligation of Purchaser and REkb be performed on the Closing Date shall beestiip the satisfaction of each of
conditions stated in this Article VIII, except toet extent that such satisfaction is waived by Pasehand Rick’s in writing.

Section 8.1 _Representations and WarrantieseCorrThe representations and warranties made by ¢ler&nd Auletta shall |
true and correct as of the Closing Date.
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Section 8.2 _ CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by the Selfe
Auletta on or prior to the Closing Date shall himeen performed or complied with in all respects.

Section 8.3 _Delivery of CertificateSeller and Auletta shall provide to Purchaset Rick’s certificates, dated the Closing C
and signed by the General Partner of Seller anétfuto the effect set forth in Section 8.1 andf8r2he purpose of verifying the accurac
such representations and warranties and the peafaenand satisfaction of such covenants and conditi

Section 8.4 _ Delivery of Purchased AssefBhe Seller shall have delivered to Purchaseinatrtuments of assignment and bills
sale necessary to transfer to Purchaser good arie:table title to the Purchased Assets.

Section 8.5 _Corporate ResolutionsThe Seller shall provide to Purchaser resolstioh the Seller which approves all of
transactions contemplated herein and authorizegxbeution, delivery and performance of this Agreetmand the documents referre:
herein to which it is or is to be a party datedthe Closing Date.

Section 8.6 _Ownership of Purchased Assefbie Seller shall own not less than 100% of theckased Assets which represen
of the assets, personal, tangible and intangitdée dhe required and material to the condition (faial or otherwise), business, operation
prospects of PLATINUM.

Section 8.7 _Related Transactionhe Related Transactions set forth in Secti@shall be consummated concurrently with
Closing.

Section 8.8 _ Permits Purchaser shall possess all necessary permitfg classifications and other authorizations, tivée city
county, state or federal, which may be needed twgct topless entertainment with the sale of aliohmeverages on the Premises an
such permits, zoning classifications and authannat shall be in good order, and, unless othermiai&ved by the Purchaser and Rigk’
without any administrative actions pending or cadeld that may challenge or present an obstacleetadntinued performance of topl
entertainment and sale of alcoholic beverages ATMIUM and the Certificate of Occupancy issued hg City of Dallas which zones 1
Premises for an adult oriented business shall aliforce and effect.

Section 8.9 _No Assumption of LiabilitiesNeither the Purchaser nor Rick’s shall assunydiabhilities as of the date of Closing.

Section 8.10 _New Lease Agreementire Way, the landlord under the existing Ledggeement on the Premises, shall t
agreed to and shall have terminated the lease S@ller upon Closing, receipt by Seller of the PasghPrice and the issuance of a sex
oriented business permit to Purchaser and, contempously Wire Way and Purchaser shall execute#asiLease Agreement under wh
Purchaser as tenant shall pay $45,000.00 monthr® Way as Landlord.
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Section 8.11 _ Satisfactory DiligencePurchaser and Rick’s shall have concluded tthed diligence investigation of the Selker’
assets and shall be satisfied, in its sole dismretwith the results thereof.

Section 8.12 _ Absence of ProceedingNo action, suit or proceeding by or before anurt or any governmental or regulat
authority shall have been commenced and no in&giig by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments againstélerSAuletta or any of their assets.

Section 8.13 _Board Approval The Board of Directors of Purchaser and Rickhall have approved all of the transact
contemplated hereby and shall have authorizedxbeugion, delivery and performance of all agreememd documents referred to herei
which it is or is to be a party.

Section 8.14 Delivery of Additional $15,000.00 to Seller. Purchaser shall pay Seller $15,000.00 for ite fial D.A.F.E. an
Purchaser shall substitute in for Seller therein.

ARTICLE IX
COVENANTS OF THE SELLER AND AULETTA

Section 9.1 Stand Still'To induce Purchaser and Riskd proceed with this Agreement, the Seller ankb#dai agree that until tl
Closing Date or the termination of this Agreemet representative of the Seller or Auletta willesffo sell or solicit any offer to purchast
engage in any discussions or activities of any neatvhatsoever, directly or indirectly, involving @any manner the actual or potential ¢
transfer, encumbrance, pledge, collateralizationypothecation of any of the Purchased Assets. Sdiler and Auletta hereby agree to ad
the Purchaser and Rickbf any contact from any third party regarding @lequisition of the Purchased Assets or other invest in the Selle
or of any contact which would relate to the tratisas contemplated by this Agreement.

Section 9.2 _ Access; Due DiligenceBetween the date of this Agreement and the Gfpddate or the termination of tl
Agreement, Seller and Auletta shall permit the Raser and Ricls to make inspections of the Premises and Sellt discuss with th
Purchaser and Rick’s and their authorized reprasigas the assets of Seller and Auletta as theh@ser and Ricls' may from time to tirr
reasonably want to discuss.

Section 9.3 _ Preservation of BusinesSubsequent to the execution of this Agreememd, grior to the Closing Date of tl
Agreement, the Seller will carry on its businesd aperate the business of PLATINUM in substantiéily same manner as it has hereto
consistent with past practices, and:

€)) The Seller shall perform in all material respedtaits obligations under material contracts,des and other docume
relating to or affecting any of its assets, propertits business or the business of PLATINL
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(b) The Seller will not sell, lease, transfer or assagy of its assets, tangible or intangible, othemtinventory for a fa
consideration, and in the ordinary course of bussr

(c) The Seller will operate its business and the bssimé PLATINUM in the ordinary course and consisteith past practice
SO as to preserve its business organization intaatetain the seices of its employees and to preserve its goodavil
relationships with suppliers, creditors, tomers, and others having business relationshiisity

(d) The Seller will not delay or postpone the paymenaacounts payable and other liabilities outside dndinary course
business; an
(e) The Seller will not agree to take ation described in this Section 9.3
ARTICLE X

INDEMNIFICATION

Section 10.1 _ Indemnification from Seller andlétta. Seller and Auletta hereby agree to and sha#énmufy, defend (with leg.
counsel reasonably acceptable to Purchaser andsRiend hold Purchaser and RisK'its officers, directors, shareholders, emplo)
affiliates, agents, legal counsel, successors asdjes (collectively, the "Purchaser Group") hasslat all times after the date of -
Agreement, from and against any and all actiongs,salaims, demands, debts, liabilities, obligatiplosses, damages, costs, expe
penalties or injury (including reasonable attoseyfees and costs of any suit related thereto) suffereincurred by any of the Purche
Group arising from: (a) any misrepresentation bybmach of any covenant, representation or wayrahthe Seller or Auletta contained
this Agreement, or any exhibit or other instrumfembished or to be furnished by Seller or Aule{ts);any nonfulfillment of any agreement
the part of Seller or Auletta under this Agreemdnj; any liability or obligation due to any thircagply by the Seller or the business
PLATINUM arising or incurred at or prior to the Glag Date; (d) any suit, action or proceeding, asfaany of the Purchaser Group wt
arises from or which is based upon or pertainintpéoconduct or the operation or liabilities ofI8ebr the business of PLATINUM at or pr
to the Closing Date.

Section 10.2 _ Indemnification from Purchaser &ick's . Purchaser and Rick'agree to and shall indemnify, defend (with |
counsel reasonably acceptable to the Seller) aitt Aletta, Seller and its members, managers, eyegle, affiliates, agents, legal cour
successors and assigns (collectively, the "Selleu) harmless at all times after the date of Alggeement from and against any anc
actions, suits, claims, demands, debts, liabilitigsligations, losses, damages, costs, expensesltips or injury (including reasonal
attorneys fees and costs of any suit related thereto)esedfor incurred by any of the Seller Group, agdnom (a) any misrepresentation
or breach of any covenant, representation or whrainPurchaser and Rick’contained in this Agreement or any exhibit, fegte, or othe
agreement or instrument furnished or to be furrdghePurchaser and Rickhereunder; (b) any nonfulfillment of any agreetremthe part ¢
Purchaser and Rick'under this Agreement; or (c) any suit, actioprceeding against any of the Seller Group whicsearfrom or which
based upon or pertaining to Purchaser’s conduttteooperation of the business of PLATINUM subseqoethe Closing Date.
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Section 10.3 _ Defense of Claimdf any lawsuit enforcement action or any attemaptollect on an alleged liability is filed agat
any party entitled to the benefit of indemnity herder, written notice thereof shall be given toitrdemnifying party within ten (10) busine
days after receipt of notice or other date by Wlaction must be taken; provided that the faildrany indemnified party to give timely noti
shall not affect rights to indemnification hereun@scept to the extent that the indemnifying patgmonstrates damage caused by
failure. After such notice, the indemnifying pasiall be entitled, if it so elects, to take cohwbthe defense and investigation of s
lawsuit or action and to employ and engage att@éyts own choice to handle and defend the satrthe indemnifying party's cost, risk ¢
expense; and such indemnified party shall coopenasdl reasonable respects, at its cost, risk expense, with the indemnifying party
such attorneys in the investigation, trial and deésof such lawsuit or action and any appeal @ iterefrom; provided, however, that
indemnified party may, at its own cost, participatesuch investigation, trial and defense of sumhisuit or action and any appeal ari:
therefrom, but the fees and expenses of such cbshadl be at the expense of such indemnified pagkcept to the extent that (i) -
employment thereof has been specifically authorizgcdthe indemnifying party in writing; (ii) the irdnnifying party has failed after
reasonable period of time to assume such defercséoaemploy counsel; or (iii) in such action thésein the reasonable opinion of si
separate counsel, a material conflict on any nmaltessue between the position of the indemnifyiagtypand the position of such indemnil
party, in which case the indemnifying party shadl fesponsible for the reasonable fees and experfises more than one such sepa
counsel. The indemnifying party shall not, withdlee prior written consent of the indemnified paeffect any settlement of any procee«
in respect of which any indemnified party is a pamd indemnity has been sought hereunder unlesssmitlement of a claim, investigati
suit, or other proceeding only involves a remedytfi@ payment of money by the indemnifying partd arcludes an unconditional releas:
such indemnified party from all liability on claintisat are the subject matter of such proceeding.

Section 10.4 _ Default of Indemnification Obliget . If an entity or individual having an indemniftean, defense and hc
harmless obligation, as above provided, shallttaihssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesgatibn is due shall have the right, but not théigaltion, to assume and maintain s
defense (including reasonable counsel fees and obsiny suit related thereto) and to make anyesed¢int or pay any judgment or verdic
the individual or entities deem necessary or apmtpin such individuals or entities absolute sdikcretion and to charge the cost of
such settlement, payment, expense and costs, ingludasonable attorneys fees, to the entity or individual that had the géation tc
provide such indemnification, defense and hold hesmobligation and same shall constitute an amtditi obligation of the entity or of t
individual or both, as the case may be.

Section 10.5 _ Survival of Representations andrsvidies. The respective representations, warranties raehinities given by tt
parties to each other pursuant to this Agreemeat shrvive the Closing for a period ending twefayr (24) months from the Closing D
(“Survival Date”). Notwithstanding anything to the contrary contairiegtein, no claim for indemnification may be madaingt the par
required to indemnify (the “Indemnitor”) under ttAgreement unless the party entitled to indemniifica(the “Indemnitee”shall have give
the Indemnitor written notice of such claim as pded herein on or before the Survival Date. Argiral for which notice has been given p
to the expiration of the Survival Date shall notdagred hereunder.
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ARTICLE Xl
MISCELLANEOUS

Section 11.1 _ Termination of AgreemenThis Agreement shall terminate and be of nodand effect and all other agreem
executed herewith shall be of no force and effiecfi) the transactions contemplated by this Agneat, including the sale of the Purche
Assets are not consummated on or before June 08, 2@less all of the parties hereto agree in mgitb extend the Agreement; or (ii) all
the parties agree in writing to terminate this Agnent sooner.

Section 11.2 _ Amendment; WaiveiNeither this Agreement nor any provision hemdafy be amended, modified or suppleme
unless in writing, executed by all the parties terdexcept as otherwise expressly provided herenyaiver with respect to this Agreem
shall be enforceable unless in writing and signgdhle party against whom enforcement is soughtcepxas otherwise expressly provi
herein, no failure to exercise, delay in exercisioigsingle or partial exercise of any right, powerremedy by any party, and no cours
dealing between or among any of the parties, sloal$titute a waiver of, or shall preclude any othrefurther exercise of, any right, powe
remedy.

Section 11.3 _ Notices Any notices or other communications requireg@mmitted hereunder shall be sufficiently givemifvriting
and delivered in person aent by registered or certified mail (return retegguested) or nationally recognized overnightvéey service
postage pre-paid, addressed as follows, or to stigr address has such party may notify to ther gthies in writing:

€)) If to Seller or Auletta Attn: John Aulette
1595 N. Central Expressway, Suite !
Richardson, Texas 750

with a copy tc Arthur Selande
Quilling Selander Cummiskey & Lownds, P.
2001 Bryan Street, Suite 18
Dallas, Texas 7520

(b) If to Purchaser or Ric's: Rick’'s Cabaret International, In
Attn: Eric Langan, President/CE
10959 Cutten Roa
Houston, Texas 770¢

with a copy to Robert D. Axelroc
Axelrod, Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(C
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A notice or communication will be effective (i)delivered in person or by overnight courier, onltaginess day it is delivered; and (ii) if ¢
by registered or certified mail, three (3) busingags after dispatch.

Section 11.4 _ Severability Whenever possible, each provision of this Agreetshall be interpreted in such manner as !
effective and valid under applicable law, but iffgmovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sdich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 11.5 _ Assignmerfbuccessors and AssignExcept as otherwise provided herein, the prowsihereof shall inure to t
benefit of, and be binding upon, the successorspenuiitted assigns of the parties hereto. No gzetgto may assign its rights or delegat
obligations under this Agreement without the pnuaritten consent of the other parties hereto, whicimsent will not be unreasona
withheld.

Section 11.6 _ Public AnnouncementsThe parties hereto agree that prior to makimg ublic announcement or statement
respect to the transactions contemplated by thieément, the party desiring to make such publiomanoement or statement shall cor
with the other parties hereto and exercise thest bforts to agree upon the text of a public ameement or statement to be made by the
desiring to make such public announcement; provitledever, that if any party hereto is requireddw to make such public announcen
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 11.7 _ Entire AgreementThis Agreement and the other documents delivergduant hereto constitute the full and el
understanding and agreement between the partiésregard to the subject matter hereof and theradf supersede and cancel all g
representations, alleged warranties, statemengstiagions, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagi thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 11.8 _ Choice of LawThis Agreement shall be governed by, and coadtin accordance with, the laws of the Stal
Texas, without regard to principles of conflict lafvs. In any action between or among any of theigm whether arising out of tl
Agreement or otherwise, each of the parties irralscconsents to the exclusive jurisdiction andueenf the federal and state courts loc
in Dallas County, Texas.

Section 11.9 _ ExecutionThis Agreement may be executed in two or moxentarparts, all of which when taken together she
considered one and the same agreement and shathbegffective when counterparts have been signeéaboi party and delivered to
other party, it being understood that both pantiesd not sign the same counterpart. In the ebantany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create &ehd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilepdf” signature page were an origi
thereof.
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Section 11.10 _ Costs and ExpenseBach party shall pay their own respective feests and disbursements incurred in conne
with this Agreement.

Section 11.11 _ Section HeadingsThe section and subsection headings in this éygent are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.

Section 11.12 _ Attorney ReviewConstruction. In connection with the negotiation and draftioigthis Agreement, the parti
represent and warrant to each other that they hagie¢he opportunity to be advised by attorneyseir town choice and, therefore, the not
rule of construction to the effect that any ambiiggiare to be resolved against the drafting petigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 11.13 _ No ThirBarty Beneficiaries Nothing in this Agreement will confer any thipdrty beneficiary or other rights ug
any person or any entity that is not a party te fkgreement.

Section 11.14 _ Validity The invalidity or unenforceability of any proiia of this Agreement shall not affect the validity
enforceability of any other provisions of this Agneent, which shall remain in full force and effect.

Section 11.15 _ Further AssuranceEach party covenants that at any time, and ftiome to time, after the Closing Date, it v
execute such additional instruments and take sutbns as may be reasonably be requested by tles pHrties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 11.16 _ Exhibits Not AttachedAny exhibits not attached hereto on the datexefcution of this Agreement shall be dee
to be and shall become a part of this Agreemerit esecuted on the date hereof upon each of theéegainitialing and dating each st
exhibit, upon their respective acceptance of is$e conditions and/or form.

Section 11.17 _ GenderAll personal pronouns used in this Agreementlisinglude the other genders, whether used ir
masculine, feminine or neuter gender and the sargiiall include the plural and vice versa, whereypropriate.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the undersigned have executesdStock Purchase Agreement to become effectivad e date first s
forth above.

RICK'S CABARET INTERNATIONAL, INC.

/sl Eric Langar
By: Eric Langan, Preside

Date: May 10, 200¢

RCI ENTERTAINMENT (NORTHWEST HIGHWAY), INC.

/sl Eric Langar
By: Eric Langan, Preside

Date: May 10, 200¢

NORTH BY EAST ENTERTAINMENT, LTD. BY NORTHEAST
PLATINUM, LLC, ITS GENERAL PARTNER

Date: May 10, 200¢

[ s/ John Auletta
JOHN AULETTA, SOLE MEMBER, of NORTHEAST PLATINUM, LC

Date: May 10, 200¢

/s/ John Aulett:
JOHN AULETTA, Individually

Date: May 10, 200¢
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Exhibit 10.2
REAL ESTATE
PURCHASE AND SALE AGREEMENT
BY AND BETWEEN
WIRE WAY, LLC,
a Texas limited liability company
(" Seller ")
and
RCI HOLDINGS, INC.,
a Texas corporation

(" Purchaser ")




REAL ESTATE PURCHASE AND SALE AGREEMENT

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (this " Agreement) is made and entered into by and betv
WIRE WAY, LLC, a Texas limited liability company Seller"), and RCI HOLDINGS, INC., a Texas corporatiorPlrchasel), pursuant t
the terms and conditions set forth herein.

WITNESSETH:

WHEREAS , Seller is the owner of a certain real propertgsisting of approximately 4.637acres of land, together with all rigt
(excepting for mineral rights as set forth belowijle and interests of Seller in and to any andnaprovements and appurtenances exclus
belonging or pertaining thereto (the " Propéfityocated at 10557 Wire Way, Dallas (the " Cljy Dallas County, Texas, which Propert
more particularly described dxhibit A attached hereto and incorporated herein by referend

WHEREAS, contemporaneously with the execution of this Agreetn North by East Entertainment, Ltd., a Texasitéd
partnership (" North by Ea$}, is entering into an agreement with RCI Entemtaént (Northwest Highway), Inc., a Texas corpora{foRCI
Entertainment), a wholly owned subsidiary of Rick's Cabarethmational, Inc., a Texas corporation (" RicR'$or the sale and purchase
the assets of the business more commonly knowPRlasirium Club 11" that operates from and at theperty (" Asset Purchase Agreemént

and

WHEREAS, subject to and simultaneously with the closingh&f Asset Purchase Agreement, Seller will enter aniease with R(
Entertainment, as Tenant, for the Property, daidzbteffective as of the closing date, as defingde Asset Purchase Agreement (thesést
") attached hereto &kxhibit B and incorporated herein by reference; and

WHEREAS , subject to the closing of the Asset Purchase émgent, the execution and acceptance by Sellereol dase, ar
pursuant to the terms and provisions containedime8eller desires to sell and convey to Purchaser Purchaser desires to purchast
Property.

NOW, THEREFORE , for and in consideration of the premises and miutevenants and conditions contained herein, dhel
good and valuable consideration, the receipt affec&umncy of which are hereby acknowledged, thetiparhereto agree as follows:

ARTICLE |
PURCHASE AND SALE

Section 1.01. Purchase and Sale Pursuant to the terms and provisions containeeimeSeller hereby agrees to sell, transfel
convey by General Warranty Deed to Purchaser, amchBser hereby agrees to purchase from SelleRritygerty, free and clear of all lie
and encumbrances subject to any permitted exceptiartually agreed to by the Parties (the “PermiBgdeptions”).Seller hereby reserv
from this sale, all right, title and interest ofliBein and to the oil, gas and other nsunface minerals under the Property; providedhed
Seller nor Selles heirs, successors, lessees, assigns or grashedgver use any portion of the surface of thaperty for the development
or exploration for the oil, gas and other nanface minerals reserved hereunder, any such eisg lexpressly waived by Seller for
purposes and for all times. The aforementionedeG#nVarranty Deed shall include a provision resgnfrom the sale all right, title a
interest of Seller in and to the oil, gas and otte-surface minerals under the Property; provide@ther Seller nor Selles’heirs, successa
lessees, assigns or grantees, shall ever use atignpof the surface of the Property for the depetent of or exploration for the oil, gas i
other non-surface minerals reserved hereundersacly use being expressly waived by Seller for@ppses and for all times.




Section 1.02. _Disclaimer and Indemnity. THE PROPERTY SHALL BE CONVEYED AND TRANSFERRED TQURCHASEF
“ AS IS, WHERE IS AND WITH ALL FAULTS”. EXCEPT FOR THE REPRESENTATIONS, WARRANTIES AND CONENTS OF
SELLER SET FORTH IN ARTICLE V OF THIS AGREEMENT, S8EER DOES NOT WARRANT OR MAKE AN\
REPRESENTATIONS, EXPRESS OR IMPLIED, AS TO FITNEBSR A PARTICULAR PURPOSE, MERCHANTABILITY, DESIGI
QUANTITY, QUALITY, LAYOUT, FOOTAGE, PHYSICAL CONDITION, PERATION, COMPLIANCE WITH SPECIFICATION:
ABSENCE OR LATENT DEFECTS OR COMPLIANCE WITH LAWSMD REGULATIONS (INCLUDING, WITHOUT LIMITATION,
THOSE RELATING TO HEALTH, SAFETY AND THE ENVIRONMEN) OR ANY OTHER MATTER AFFECTING THE PROPER1
AND SELLER SHALL BE UNDER NO OBLIGATION WHATSOEVER O UNDERTAKE ANY REPAIRS, ALTERATIONS OR OTHE
WORK OF ANY KIND WITH RESPECT TO ANY PORTION OF THEROPERTY. FURTHER, PURCHASER SHALL INDEMNIF
DEFEND AND HOLD HARMLESS SELLER AND SELLERS REPRESENTATIVES FROM AND AGAINST ANY CLAIMS O
CAUSES OF ACTION ARISING OUT OF THE CONDITION OF B4 PROPERTY BROUGHT BY ANY OF PURCHASER’
SUCCESSORS OR ASSIGNS, OR ANY THIRD PARTY, AGAINSELLER OR SELLERS REPRESENTATIVES. INFORMATIO
PROVIDED OR TO BE PROVIDED BY SELLER IN RESPECT OMHE PROPERTY WAS OBTAINED FROM A VARIETY C
SOURCES. SELLER HAS NOT MADE AN INDEPENDENT INVES83FATION OF SUCH INFORMATION AND MAKES NC
REPRESENTATIONS AS TO THE ASSURACY OR COMPLETENEBSEREOF. PURCHASER HEREBY ASSUMES ALL RISK AP
LIABILITY RESULTING FROM THE OWNERSHIP, USE, CONDIDN, LOCATION, MAINTENANCE, REPAIR OR OPERATION C
THE PROPERTY, WHICH PURCHASER WILL INSPECT AND ACEGE “AS IS”. IN THIS REGARD, PURCHASE
ACKNOWLEDGES THAT (a) PURCHASER HAS NOT ENTERED INI THIS AGREEMENT IN RELIANCE UPON AN
INFORMATION GIVEN TO PURCHAWSER PRIOR TO THE DATEFROTHIS AGREEMENT, INCLUDING, BUT NOT LIMITED TC
PROMOTIONAL MATERIALS OR FINANCIAL DATA , (b) PURCHASER WILL MAKE ITS DECISION TO PURCHASE TH
PROPERTY BASED UPON PURCHASER® OWN DUE DILIGENCE AND INVESTIGATIONS, (c) PURCHASR HAS SUCH
KNOWLEDGE AND EXPERIENCE IN REAL ESTATE INVESTIGAT™N TO EVALUATE THE MERITS AND RISKS OF TH
TRANSACTIONS PROVIDED IN THIS AGREEMENT, AND (d) PRICHASER IS FINANCIALLY ABLE TO BEAR THE ECONOMI(
RISK OF THE LOSS OF SUCH INVESTMENT AND THE COST OHE DUE DILIGENCE AND INVESTIGATIONS UNDER THI.
AGREEMENT. IT IS UNDERSTOOD AND AGREED THAT THE FRCHASE PRICE HAS BEEN ADJUSTED BY PRIC
NEGOTIATION TO REFLECT THAT THE PROPERTY IS SOLD BSELLER AND PURCHASED BY PURCHASER SUBJECT '
THE FOREGOING. Disclaimers similar to the foregpin form satisfactory to Seller as well as Sefiegservation of the mineral estate ¢
be inserted in any and all documents to be delivbyeSeller to Purchaser at Closing.




ARTICLE Il
PURCHASE PRICE, EARNEST MONEY AND INDEPENDENT CONSIDERATION

Section 2.01. _Purchase Price The purchase price (the_" Purchase PYjcto be paid by Purchaser to Seller for the Prty
acquired pursuant to this Agreement shall be Sikidvi and No/100 Dollars ($6,000,000.00). Exceptaherwise set forth herein,
Purchase Price shall be due and payable in cdbk &losing (as hereinafter defined) of the Prgpert

Section 2.02. _Earnest Money Contemporaneously with the execution of thiseggnent, Purchaser shall deliver to Republic

of Texas, Inc., Attention: Mel Morgan, 2626 Howell) ™ Floor, Dallas, Texas 75204the " Title Company), the amount of One Hundr
Thousand Dollars ($100,000.00) (the " Initial EatnBloney") in cash or immediately available funds. Thei&hiEarnest Money is ful
refundable until the later of June 10, 2008 or (&) days after the approval of RCI Entertainmergpplication for a sexually orien
business license by the City of Dallas and thesfiemof all other permits utilized to operate Riath Club IlI, (but in no event later tr
August 31, 2008) after which date it becomes refandable but will continue to be held by the &i@ompany and shall be credited ag:
the Purchase Price at Closing.

Section 2.03. _Additional Payments. Subject to and simultaneously with the closinghef Asset Purchase Agreement, Purct
shall pay to Seller, directly, the sum of OnMlillion Five Hundred Thousand and No/100 Dollar4,,&90,000.00) in cash or immediat
available funds (the “Cash Payment”). This Caahnfent delivered to Seller shall be immediately-refandable. If this transaction clos
the $1,500,000 Cash Payment delivered hereundihbgheredited against the Purchase Price at Gjosin

Section 2.04. _Additional Earnest Money. Commencing on such date 60 days from the claasimbfunding of the Asset Purch
Agreement and continuing each consecutive monthe#tfier until the Closing (as hereinafter defineB)rchaser shall deliver
additional earnest money (" Additional Earnest EpY) to the Title Company each month the amount o6 TRundred Thousand and No/:
Dollars ($200,000.00) in cash or immediately avddgunds until not later than the Closing. Anydal Additional Earnest Money deliver
to the Title Company shall be immediately mefundable. If this transaction closes, all Adwtitl Earnest Money delivered hereunder
be credited against the Purchase Price at Clodmthe event that Purchaser does not deliver anigm of the Additional Earnest Money
Seller as set forth herein and such failure toveéelcontinues for a period of five (5) businessdlthyereafter, then this Agreement ma
terminated by either party as its sole remedy fichdailure, and no party shall thereafter havefanpher obligation to the other hereunder.




ARTICLE Il
SURVEY, TITLE BINDER, LEASES AND SOIL TESTS

Section 3.01. _Survey and Title Binder (a) Seller and Purchaser acknowledge that Sedierdelivered, or caused to be delive
to Purchaser a copy of an existing on-the-groumdesu(the " Survey) of the Property.

(b) Within ten (10) days after the DafeEgecution of this Agreement (as hereinafter dedin Seller shall deliver or cause
be delivered to Purchaser, at Seller's sole expanske address stated below, a copy of (i) @ édimmitment (the " Title Bindé) addresse
to Purchaser issued by the Title Company, showimghaser and Seller as set forth in this Agreenoewering the Property and binding
Title Company to issue to Purchaser at the Closingbehalf of _the Title Company (or its underwriter), a Texas @vism Policy of Titl
Insurance on the standard form of policy prescribgdhe Texas State Board of Insurance (the " OwriEtle Policy") in the aggrega
amount of the Purchase Price for the Property tadogiired by Purchaser pursuant hereto, and {ilescof any and all instruments referre
in the Title Binder as constituting exceptions estrictions upon or matters affecting the titleSafler to the Property, except that copie
any liens or any other matters which are to beassld at or before the Closing may be omitted (fEeception Document§.

(c) Seller and Purchaser acknowledge $tedier has delivered, or caused to be delive®urchaser true, correct, comp
and legible copies of any and all leases or otbaditions affecting or relating to the Property,etlter such leases or conditions are pres
in written form, valid or recorded.

(d) Seller and Purchaser acknowledge $tedier has delivered, or caused to be delivee®utrchaser a copy of the "as bt
plans for the interior and exterior of the buildiegated on the Property.

(e) Seller and Purchaser acknowledge Sledler has delivered, or caused to be deliveredlurchaser any and all soils .
compaction tests (collectively, the " Soils Te§tand environmental tests and reports (the " Emrirental Reports) performed by or @
behalf of Seller or which Seller has in its poseesselating to the Property. Without in any wayiting or diminishing Seller's obligati
hereunder, Purchaser shall have the right, at Baects expense, to have the Seller's Soil TestEaanonmental Reports updated an
reissued to Purchaser.

Section 3.02. _Review of Survey and Title Binder In the event any exceptions or reservations agpete Title Binder or in tr
event the Survey is unacceptable to PurchaserhBsecs sole and exclusive remedy shall be to textmithis Agreement by written not
delivered to Seller on or before the date whickeis (10) business days after the date of Purckasareipt of all the items to be delive
referenced above in Section 3.01 and the Purchesdl be entitled to immediately receive the retofnthe Initial Earnest Money |If
Purchaser does not exercise its right to termitiaseAgreement in accordance with this Section 3.82matters contained in or on, and a
Purchaser's objections to, the Title Binder, SunException Documents and all other documents dediy hereunder or otherwise obtai
by Purchaser pursuant to or in connection with &gseement or the Property shall either be curetthéosatisfaction of Purchaser or wai
by Purchaser at or prior to the closing of the Asdgrchase Agreement. In the event that the Peechdoes not waive any exception
reservations that appear, then Purchasswsle and exclusive remedy shall be to termirfaseAgreement by written notice delivered to Si
and shall be entitled to immediately receive tharreof the Initial Earnest Money. Any mattersvthich Purchaser does not object or wi
Purchaser waives or is deemed to have waived BhallPermitted Exceptiorls If Purchaser terminates this Agreement as plexyiin thi:
Section 3.02 this Agreement shall terminate and no party hedeu shall thereafter have any further obligatiothie other hereunder, exc
as otherwise provided herein.




ARTICLE IV
FEASIBILITY STUDY AND INSPECTION

Section 4.01. _Feasibility Study (a) On or before (i) ten (10) days after the appt@i RCI Entertainmens’ application for sexual
oriented business license by the City of Dallas @ihdhe transfer of all other permits utilized eperate the Platinum Club 1l (but in no e\
later than August 31, 2008), Purchaser may conithidue diligence on the Property, including but liraited to, studies or tests or to conc
an engineering and/or economic feasibility studyhaef Property, which studies and tests may haveaded, without limitation, financial ai
marketing analyses, soil tests, topographical aimlyengineering studies, environmental studies tasts and similar preliminary wo
Purchaser hereby expressly waives the right taaadjtional period of time for same.

(b) Notwithstanding the foregoing, Purstiashall indemnify and defend Seller and holdeBdiarmless from and against
and all claims, liabilities or damages to the Propeor against Seller caused by Purchaser's andiochaser's authorized age!
representatives' or employees' actions during itz @ result of any inspection of the Propertgigh parties during such time period.

ARTICLE V
REPRESENTATIONS, WARRANTIES, COVENANTS AND AGREEMEN TS

Section 5.01. _Representations, Warranties and Cemants of Seller. Seller represents, warrants and covenants tchBsec a
follows:

(@) Organization, Good Standing and (fivation. The Seller (i) is an entity duly organized, vliéxisting and in goc
standing under the laws of the state of Texash@ég all requisite power and authority to opertdebusiness, and (iii) is duly qualified
transact business and is in good standing in Texas.

(b) Ownership of the PropertyAs of the Closing, the Seller will be able tangey the Property free and clear of any |
claims, equities, charges, options, rights of fiefusal or encumbrances (save and except the fednkixceptions) as evidenced by the
commitment for the Property to be issued to Purehpsor to the Closing and as evidenced by a pitlkcy to be provided to Purchaser at
time of Closing. Seller shall have at Closing theestricted right and power to transfer, conveg daliver full ownership of the Prope
without the consent or agreement of any other merand without any designation, declaration or dlimvith any government
authority. Upon the transfer of the Property te Burchaser as contemplated herein, Purchasereséive good and valid title thereto, 1
and clear of any liens, claims, equities, chargesipns, rights of first refusal, encumbrances teo restrictions, subject to the agreed t
Permitted Exceptions, if any.




(c) Authorization The Seller has all requisite corporate power amthority to execute and deliver this Agreemerd
perform its obligations hereunder and to consummiseransactions contemplated hereby. All actinrthe part of the Seller necessary
the authorization, execution, delivery and perfamo@of this Agreement has been taken by the Sdlles. Agreement, when duly execu
and delivered in accordance with its terms, wilhstitute legal, valid and binding obligations o t8eller enforceable against it in accord:
with its terms, except as may be limited by banteypinsolvency, reorganization and other similavs of general application affect
creditors’ rights generally or by general equitgiimciples.

(d) No Breaches; ConsentsThe execution, delivery, and performance of thjreement and the transactions contemg
hereby by the Seller does not: (i) violate anyjmion of its Articles of Organization or Regulaim® (ii) conflict with, violate, or constitute
breach of or a default under; (iii) result in threation or imposition of any lien, claim, or encuanice of any kind upon the Property; or
require any authorization, consent, approval, exempor other action by or filing with any thirdagy or Governmental Authority under ¢
provision of: (a) any applicable Legal Requirement(b) any credit or loan agreement, promissargnor any other agreement or instrur
to which the Seller is a party or by which the Rntyp may be bound or affected. For purposes of Algreement, "Governmental Authori
means any foreign governmental authority, the Wn8&ates of America, any state of the United Stated any political subdivision of any
the foregoing, and any agency, department, comams$ioard, bureau, court, or similar entity, havjagsdiction over the parties heretc
their respective assets or properties. For pugpobthis Agreement, "Legal Requirement" meanslany statute, injunction, decree, orde
judgment (or interpretation of any of the foregqinfy and the terms of any license or permit issoygdany Governmental Authorit

(e) Proceedings Relating to Properiyhere is no pending, or, to the best knowledbéhe Seller, judicial, municipal
administrative proceedings with respect to, or fry ananner affecting the Property or any portionréb& including, without limitatior
proceedings for or involving tenant evictions, eotlons, condemnations, eminent domain, allegeldibgi code or zoning violations, persa
injuries or property damage alleged to have ocduorethe Property or by reason of the use and tiperaf the Property, or written notice
any attachments, executions, assignments for thefibef creditors, receiverships, conservatorshupsoluntary or involuntary proceedir
in bankruptcy or pursuant to any other debtor fdevs pending or threatened against the SelleherProperty itself, or the taking of
Property for public needs.

)] Public Improvements The Seller has no knowledge of any existing mppsed public improvements which involve
which may result in any charge being levied or sssé against the Property or which will or coulsufein the creation of any lien upon
Property or any part thereof.




(9) Certificates To the best knowledge of Seller, all certifesabf occupancy, licenses, permits, authorizatmsapprova
required by law or by any Governmental Authoritying jurisdiction over the Property have been atsdiand are in full force and effect.

(h) Material Defect The Seller has no knowledge of any material atsféo the Property which have not been discloa
writing to Purchaser (except as set forth in Extibattached hereto and incorporated herein fquuajhoses).

0] Flooding The Seller has no knowledge of any flooding \Wtias occurred on the Property.
) Environmental To the best knowledge of Seller, the Propertyoisin violation of any state, local or federaltstes, law:

regulations, ordinances, or rules pertaining tdthea the environment requirements affecting theperty and the Seller has not received
citation, directive, letter or other communicationritten or oral, or any notice of any proceedimigim or lawsuit relating to ai
environmental issue at the Property; provided h@re8eller has disclosed to Purchaser that sonadl of the Property was previously
location of a land fill and used for such purpos8eller expressly makes no representation or wirita Purchaser with respect to the s
environmental and ecological condition of the Propacluding, but not limited to, the presenceaofy Hazardous Materials in, on or ben
the surface of the Property or in the ground watethe surface water on, in, under or serving th@pérty. Seller has produced a lis
possible defects in the Property as set fortiexiibit C , attached hereto.

(k) Seller has disclosed that the miheghts under the Property are not being solduccRaser.

() ALL REPRESENTATIONS AND WARRANTIES © SELLER CONTAINED IN THIS AGREEMENT SHAL
SURVIVE THE CLOSING, SUBJECT TO ANY AND ALL APPLICBLE STATUTES OF LIMITATIONS EXPIRY.

Section 5.02. _Representations, Warranties and Cemants of Purchaser. To induce Seller to enter into this Agreement &
sell the Property, Purchaser (and RCI Entertainnveimére applicable) represent(s), warrant(s) anveérant(s) to Seller as follows:

€)) Purchaser has full power to entes this Agreement and to consummate the transacfiomaded for herein, and neitt
entering into this Agreement, nor consummating @fiyhe transactions provided for herein, will resnlor constitute a violation or breach
Purchaser of any lien, deed of trust, agreemerttloer instrument affecting the Property or to whiehrchaser is a party or by wh
Purchaser is bound.

(b) Purchaser will comply with all apglde laws, ordinances, regulations, statutes, codeles, orders, decre
determinations, covenants and restrictions relatinghe Property and every part thereof includihngse promulgated or imposed by
agency, department, commission, board, bureaustruimentality of any governmental authority of theited States, the State of Texas,
City, the County of Dallas or any other local auttyo




(c) Purchaser and/or RCI Entertainmetitwaintain all permits, licenses and insuranceqpes required to operate a club .
timely comply with all terms and conditions of thease, in accordance with the terms and conditidrthe Lease and any uncured def
under the Lease by the Purchaser and/or RCI Emmteréat shall be a default of this Agreement. Ugmnoccurrence of such uncured defi
Seller may pursue any of the remedies set forfeiction 8.02

(d) Purchaser understands and consetitg tellers reservation from this sale, all right, title anterest of Seller in and to t
oil, gas and other non-surface minerals under topdrty; provided, neither Seller nor Selteheirs, successors, lessees, assigns or gr:
shall ever use any portion of the surface of trepBrty for the development of or exploration foe il, gas and other nsurface minera
reserved hereunder, any such use being expresalgdvay Seller for all purposes and for all times.

(e) Prior to Closing and funding of therghase contemplated by this Agreement, neithecHiger nor RCI Entertainment,
1y of their parents, affiliates, subsidiaries @ated companies shall voluntarily surrender theialy oriented business license subseque
i issuance to Purchaser or RCI EntertainmenhbyQity of Dallas for use at the Property, nor Rarchaser nor RCI Entertainment, nor
their parent, affiliate, subsidiary or relatazhgpanies seek to move said license to a locatitimma000 feet of the Property, nor apply fo
Iditional license within 1000 feet of the Propexsymeasured under the City of D&’ sexually oriented business ordinance.

® ALL REPRESENTATIONS AND WARRANTIES OPPURCHASER CONTAINED IN THIS AGREEMENT SHAL
SURVIVE THE CLOSING, SUBJECT TO ANY AND ALL APPLICBLE STATUTES OF LIMITATIONS EXPIRY.

ARTICLE VI
EMINENT DOMAIN

Section 6.01. _Eminent Domain Without limiting any of Purchaser's other rights fmrth in this Agreement, if, prior to t
Closing, any portion of the Property shall be pererdly taken or condemned or transferred by agraeimelieu of condemnation for a
public or quaspublic use or purpose by any competent authorityctfaser may, at its option, (a) terminate thise®gnent by written notis
to Seller, in which event all monies previouslyduiill be refunded and neither party shall themafftave any further obligations to the o
hereunder, (b) acquire only that portion of thepgerty which has not been taken, condemned or eamesf, or (c) close the acquisition of
Property as provided herein. If Purchaser electddse, despite said taking, condemnation or teanSeller shall assign to Purchaser Se
right, title and interest in and to any compensativard resulting from said taking, condemnatiotramsfer.




ARTICLE VII
CLOSING

Section 7.01. _Closing Schedule (a) The closing of the purchase and sale ofPttaperty to be conveyed under this Agreer
(the " Closing", and the date of such Closing shall hereinafterdferred to as the_ " Closing Dé)eshall be held at the offices of the T
Company on or before one year from the closinghefAsset Purchase Agreement. Notwithstandingadhegbing, the Purchaser shall h
the right but not the obligation to complete theghase of the Property at any time subsequenetaldsing of the Asset Purchase Agreer
by providing the Seller and the Title Company t&0)(days written notice of its intention to cloke fcquisition of the Property.

Section 7.02. _Delivery of Documents and Purchag&ice . (a) At the Closing, Seller shall deliver to Puasér the following (tF
" Closing Documents):

0] a general warranty deed in appropriarm to convey the Property to the Purchaser drek clear of any liens
encumbrances (the " De8dsubject to any agreed upon Permitted Exceptions

(i) an Owner's Title Policy covering tReoperty in the full amount of the Purchase Pricbd paid therefor issued
the underwriter for the Title Company pursuantit® Title Binder as provided herein;

(iii) any and all such other documents arsfruments as may be reasonably necessary tdawefecthe transfer of t
Property as provided herein.

(b) At the Closing, Purchaser shall dalito Seller (i) the Purchase Price for the Prgpkeds the Initial Earnest Money,
$1,500,000 Cash Payment and any Additional Eaidestey in immediately available funds, either by eviransfer or cashiex’check, an
(i any and all such other documents and instrusi@s may be reasonably necessary to effectuatgahsfer of the Property and ot
transactions as provided herein.

Section 7.03. _Proration of Closing Costs and Expses. (a) Ad valorem taxes for the Property for the tlceirrent year shall |
prorated at the Closing effective as of the datthefClosing and shall be adjusted in cash to Rsehat the Closing. If the amount of te
for the year in which the Closing takes place iskiown at the time of the Closing, the apportioningf the taxes shall be upon the bas
the tax rate for the preceding year applied toldkest assessed valuation; provigdwbwever, that any difference in ad valorem taxes fol
year of sale actually paid by Purchaser shall lpgséetl between the parties upon receipt of wrigeidence of the payment there

(b) Seller hereby agrees to pay and gamsible for the following Closing costs:
0] all fees and premiums for the Titlen@er and for the Owner's Title Policy;
(i) one-half @ ) of the Title Company's escrow fees;
(iii) all costs and expenses incurred bpwbehalf of Seller including Seller's attorndgas; and




(iv) such other incidental costs and feewided herein to be paid by Seller or otherveigstomarily paid by sellers
property in Dallas County, Texas in transactiona efmilar nature to the transactions providedinere

(c) Purchaser hereby agrees to pay amddponsible for the following Closing costs:
0] all fees and premiums for a Mortgageéktle Policy, if any;
(i) the cost of recording the Deed to Breperty;
(iii) one-half 2 ) of the Title Company's escrow fees;
(iv) all costs and expenses incurred bgrobehalf of Purchaser including Purchaser's aidsrfees; and
(v) such other incidental costs and feesvigded herein to be paid by Purchaser or otherwisgtomarily paid b

purchasers of property in Dallas County, Texasdndactions of a similar nature to the transactosided herein.

Section 7.04. Texas Property Code Section 5.010tie .

NOTICE REGARDING POSSIBLE
LIABILITY FOR ADDITIONAL TAXES

If for the current ad valorem tax year the taxal@dée of the land that is the subject of this Agneat is determined by a spe:
appraisal method that allows for appraisal of #edl at less than its market value, the person tonwthe land is transferred may nol
allowed to qualify the land for that special appahiin a subsequent tax year and the land mayhbeppraised at its full market value.
addition, the transfer of the land or a subsequkange in the use of the land may result in theositjpn of an additional tax plus interest
penalty for the transfer or the change in the dsheland. The taxable value of the land andaglicable method of appraisal for the cur
tax year is public information and may be obtaifredh the tax appraisal district established fordbanty in which the land is located.

ARTICLE VIl
TERMINATION, DEFAULT AND REMEDIES

Section 8.01. _Termination If this Agreement is terminated pursuant to aagagraph or provision hereof granting such pow
by the mutual written consent of the parties her¢be parties shall thereafter have no further gattion or liabilities to the oth
hereunder. All monies held in escrow pursuanthtse Agreement shall be returned to the approppatty as provided for in the relev
section hereto.
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Section 8.02. _Purchaser's Default and Seller's Reedies. In the event Purchaser fails to fulfill any of wbligations hereund:
including all rental payments and obligations unttex Lease, except as a result of Seller's deferéunder or the termination of t
Agreement pursuant to any provision hereof, Salkall have the sole right to terminate this Agreetand retain ALL the Earnest Mon
Additional Earnest Money and monthly payments magd®@urchaser, as liquidated damages for the brefatiis Agreement.

Section 8.03. _Seller's Default and Purchaser's Reedies. In the event Seller fails to fulfill any of itsbligations hereunde
except as a result of Purchaser's default herewordée termination of this Agreement pursuantrg provision hereof, Purchaser shall t
the right to (a) terminate this Agreement and nexéhe Initial Earnest Money, the Cash Payment,ithaithl Earnest Money and mont
payments made by Purchaser, as liquidated damagésef breach of this Agreement or (b) enforcecsipeperformance of this Agreeme
and require Seller to consummate the sale, trarsidr conveyance of the Property to the Purchasercaordance with the terms
conditions hereof.

ARTICLE IX
COMMISSION

Section 9.01. _Commission Each of the parties hereto hereby representswarcants to the other parties that no real €
commissions or finder's fees are due or payabke rasult of or in connection with this Agreementlog transactions contemplated here
any person or agency, and that each of the pdmtieby agrees to indemnify the other party and ti@dbther party harmless from and ag:
any and all claims for real estate commissionsarfididers fees occasioned by its acts.

ARTICLE X
MISCELLANEOUS PROVISIONS

Section 10.01. _Date of Agreement The term "Date of this Agreement” as used heshall mean the date, whichever is latest,
Agreement has been fully executed by Seller andHser, as indicated by their signatures below.

Section 10.02. _Date of Performance In the event the Closing Date should fall ongaléholiday, Saturday or Sunday, such
shall be extended to the next working day whichdsa legal holiday, Saturday or Sunday, and st working day shall be considerec
be the Closing Date.

Section 10.03. _Notices Any notices or other communications requiredoermitted hereunder shall be sufficiently givern
writing and delivered in person or sent by regiteor certified mail (return receipt requestednationally recognized overnight delivi
service, postage pre-paid, addressed as followts, surch other address has such party may notitye@ther parties in writing:
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If to Purchaser Rick's Cabaret International, Ir
10959 Cutten Roa
Houston, Texas 770¢
Attention: Eric Langal
Telephone: (281) 3+-6730
Facsimile: (281) 3¢-6765

with a copy to: Axelrod Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(
Attention: Robert D. Axelrol
Telephone: (713) 8¢-1996
Facsimile: (713) 55-0202

If to Seller: Wire Way, LLC
2300 Willow Bend
Plano, Texas 750¢
Attention: George P. Kondc
Telephone: (972) 2:-9924
Facsimile: (972) 23-8636

with a copy to

Quilling, Selander, Cummiskey & Lownds, P
2001 Bryan St., Suite 18(

Dallas, Texas 7520

Attn: Art Selande

Telephone: (214) 8'-2100

Facsimile: (214) 87-2111

Any address for notice may be changed by writtditaso given.

Section 10.04. _Attorney's Fees If either party shall be required to employ aomtey to enforce or defend the rights of suchy
hereunder, the prevailing party shall be entittedettover reasonable attorney's fees incurredrinection therewith.

Section 10.05. _Survival Any portion of this Agreement not otherwise cansoated at the Closing will not survive the Closas
a continuing agreement by and between the partietd

Section 10.6. _Relationship of the Parties Nothing contained herein is intended to create,ahall it ever be construed to me
Seller and Purchaser partners or joint venturers.
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Section 10.7. _Compliance with Section 6045(e) thie Tax Reform Act of 1986. The Title Company hereby agrees to (a) tir
file returns with the Internal Revenue ServiceFamm 1099B or such other forms as instructed by the InteR&lenue Service, showing
gross proceeds of each transaction contemplatediheer, the recipient thereof and such other inddion as the Internal Revenue Ser
may by form or regulation require from time to tinend (b) furnish Seller and Purchaser with a emitstatement showing the name
address of the Title Company and the informatiomwshon such returns with respect to each suchdddian. These returns shall be file(
ensure that the parties to these transactiondwilh compliance with Section 6045(e) of the In&iRevenue Code of 1986, as amended
time to time, and as further set forth in any ratjohs promulgated thereunder.

Section 10.8. _Sale Offer The execution of this Agreement by Seller conttg an offer to sell the Property. Unless
Agreement is accepted by Purchaser and a fullywt&docopy, along with the Initial Earnest Moneydddivered to the title company on
before 5:00 p.m., May 12, 2008, the offer set famtthis Agreement shall be automatically revokad terminated.

Section 10.9. _Disclosures Seller expressly makes the disclosures set fonthhe attachedExhibit C incorporated herein |
reference.

Section 10.10. _Location of Flood Plain Seller makes no representation or warranty, egpoe implied, regarding the locatior
any 100 year flood plain or the impact of a 100ryfed plain on the Property. Any costs or exmenassociated with the revision of the
year flood plain or revision of the 100 year flgudin map, including (a) administrative and filiagpenses for obtaining a conditional lette
map revision or letter of map revision, and (b)tsas construction to revise the 100 year floodrplahall be borne solely and exclusively
Purchaser, and Seller shall have no liability tfeere

Section 10.11. Severability . Whenever possible, each provision of this Agregnsdall be interpreted in such manner as 1
effective and valid under applicable law, but ifygrovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent dich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 10.12. _Assignment; Successors and Assigns Except as otherwise provided herein, the prousibereof shall inure
the benefit of, and be binding upon, the successwdspermitted assigns of the parties hereto. &ftyereto may assign its rights or dele
its obligations under this Agreement without théopmritten consent of the other parties heretojcwiconsent will not be unreasona
withheld.

Section 10.13. _Public Announcements The parties hereto agree that prior to makingmmblic announcement or statement
respect to the transactions contemplated by thieément, the party desiring to make such publimancement or statement shall cor
with the other parties hereto and exercise thest dféorts to agree upon the text of a public annoorerg or statement to be made by the |
desiring to make such public announcement; provitlediever, that if any party hereto is requireddwy to make such public announcen
or statement, then such announcement or statensnbenmade without the approval of the other partie
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Section 10.14. Entire Agreement This Agreement and the other documents delivpreguant hereto constitute the full and el
understanding and agreement between the partiésregard to the subject matter hereof and theradf supersede and cancel all g
representations, alleged warranties, statemengstiations, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagih thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 10.15. _Choice of Law This Agreement shall be governed by, and condtimieccordance with, the laws of the Stal
Texas, without regard to principles of conflict lafvs. In any action between or among any of theigm whether arising out of tl
Agreement or otherwise, each of the parties irralsbcconsents to the exclusive jurisdiction anduesof the federal and state courts loc
in Dallas County, Texas.

Section 10.16. Execution This Agreement may be executed in two or morentmrparts, all of which when taken together she
considered one and the same agreement and shathbeeffective when counterparts have been signegabi party and delivered to
other party, it being understood that both pamiesd not sign the same counterpart. In the ehantany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create &ahd binding obligation of the party execu
(or on whose behalf such signature is executed) thié¢ same force and effect as if such facsimilepmf” signature page were an origi
thereof.

Section 10.17. _Costs and Expenses Each party shall pay their own respective femsts and disbursements incurres
connection with this Agreement.

Section 10.18. _Section Headings The section and subsection headings in this Ageee are used solely for convenienci
reference, do not constitute a part of this Agresrend shall not affect its interpretation.

Section 10.19. _Attorney Review Construction . In connection with the negotiation and draftifgtlis Agreement, the parti
represent and warrant to each other that they hagie¢he opportunity to be advised by attorneyseir town choice and, therefore, the not
rule of construction to the effect that any ambiiggiare to be resolved against the drafting petigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 10.20. _No ThireParty Beneficiaries. Nothing in this Agreement will confer any thirédunpy beneficiary or other rigt
upon any person or any entity that is not a partyis Agreement.

Section 10.21. V_alidity. The invalidity or unenforceability of any prowsi of this Agreement shall not affect the validds
enforceability of any other provisions of this Agmneent, which shall remain in full force and effect.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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EXECUTED on the dates stated below:

SELLER : PURCHASER:

WIRE WAY, LLC, RCI HOLDINGS, INC.,

a Texas limited liability compan a Texas corporatio

By: /s/ George P. Kondc By: /s/ Eric Langar
George P. Kondos, Manac Eric Langan, Presidel

May 10, 200¢ May 10, 200¢

Date of Executiot Date of Executiot

AGREED AND ACKNOWLEDGED WITH
RESPECT TO SECTION 5.02 ONLY BY:

RCI ENTERTAINMENT (NORTHWEST HIGHWAY), INC.:

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

The undersigned Title Company hereby acknowledtgeseceipt of an executed copy of this Agreement @@ Earnest Moni
provided herein (if any) and, further, agrees tmply with and be bound by the terms and provisiohthis Agreement, including, withc
limitation, those terms relating to dispositiontioé Earnest Money (if applicable) and complianci\8ection 6045(e) of the Internal Reve
Code of 1986, as amended from time to time, arfdréser set forth in any Regulations or forms prdgated thereunder.

REPUBLIC TITLE OF TEXAS, INC

By: /s/ Shelby Newtor

Name:Shelby Newton
Title: Escrow Officer

Date: May 12, 2008

Address: 2626 Howell, 10" Floor
Dallas, Texas 752C

Telephone (214) 75-7782

Facsimile: (214) 85!-8898

Email: snewton@republictitle.cor
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FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. WILL PURCHASE SE  COND ADULT NIGHTCLUB IN DALLAS, TEXAS

HOUSTON — (May 13, 2008) Rick’s Cabaret International, Inc . (NASDAQ/GM: RICK), premium operator of upscalengemens
clubs, said today it has signed an agreement taabsgcond Dallas adult nightcluBlatinum Club 1l , which it will rebrand as an upsci
Club Onyx catering to African-American gentlemen.

Rick’s Cabaret will pay $1.5 million for the Platim Club Il at 2051 Northwest Highway, just off bu8p-Stemmons Freeway. The comp
will also acquire the accompanying real estatecsa of $6 million, paying $1.5 million at closimgd financing the balance.

Platinum Club Il was recently converted to an Urlgdnb format. Based on post-conversion operatirtg,dRick’s Cabaret estimates the ¢
will add approximately $4 to $5 million in annuavenue, with earnings before income tax, depreciagind amortization (EBITDA) we

within the company’s current range for acquisitionis transaction was not included in guidancecthapany issued in its May“%earning
conference call.

“Platinum Il has made a good start with its new &frlisentlemers format and we believe that adding the Club Omand will only furthe
that success,” saillric Langan , President and CEO of Rick’s Cabaréthé price we are paying is well within our targeaoquiring clubs i
the three to five times EBITDA range, plus it hastegic value as it gives us a total of three esnin the Dallagt. Worth market. Th
improves management efficiency and gives us importerketing strength and purchasing power.”

Closing on the transaction is scheduled within dgsdand is subject to certain closing conditionsluding but not limited to Rick' Cabare
obtaining adequate financing, issuance by the @itpallas of the necessary permit to conduct artahtertainment business, other requ
approvals by relevant regulatory authorities, attetioconditions consistent with transactions of tiipe.

Earlier this year Rick’s Cabaret purchased the &rExecutive Club in Dallas, which has been rebedraks a Ricls Cabaret and will have

three-day Grand Opening celebration June 12-14 aidue Diligence Ballfor the investment community the evening of Juné"1Nen
Orleans Nights in Ft. Worth was acquired in 200@ bas also been rebranded as RidRabaret. The company owns and operates thret
Onyx nightclubs in Houston and Charlotte, whichéam avid clientele of professional athletes, mas&and business executives.

About Rick 's Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) opesatupscale adult nightclubs serving prim:
businessmen and professionals that offer live ashtiértainment, restaurant and bar operations. cohgany owns, operates or licenses
nightclubs in New York City, Miami, Philadelphia,eM Orleans, Charlotte, Dallas, Houston, Minneapalid other cities under the nar
"Rick's Cabaret," "XTC," “Club Onyx” and “TootsieGabaret”. Sexual contact is not permitted at tHesations. Ricks Cabaret also ow
the adult Internet membership Web site, couplestmomn , and a network of online adult auction sites untle flagship UR
naughtybids.com. Rick's Cabaret common stock is traded on NASDAQ under spmbol RICK. For further information cont

ir@ricks.com.

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

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




