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ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS.

On March 31, 2005, we entered an Stock Purchaseefiugnt (the "Agreement”) with MBG Acquisition, LL& Delaware limited liability
company ("MBG") to sell all of the issued and oatgting shares of RCI Entertainment (Houston), lmar,wholly owned subsidiary, which
owned and operated an adult entertainment cabaosirkas Rick's Cabaret - South located at 15301 ksekway, Houston, Texas (the
"Club"). The Agreement provided for a sales prit8%60,000 which was paid in cash upon closing. ffaesaction was the result of arms-
length negotiations between the parties.

A copy of the press release related to this traisacs attached hereto as Exhibit 99.1.
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits

Exhibit Number Description

10.1 Stock Purchase Agreement
99.1 Press release dated April 6, 2005
SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisaréport on Form 8-K to be signed on its
behalf by the undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langan

Date: April 6, 2005 Eri c Langan
Chi ef Executive O ficer, Chairman and

Chi ef Financial Oficer



STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the "Agreementt)ade and entered into this 31st day of March, 2B9&nd among Rick's Cabaret
International, Inc., a Texas corporation (the "Camy' or "Seller"), and MBG Acquisition LLC, a Delawe limited liability company (the
"Buyer").

WHEREAS, Seller owns 1000 shares of common sto€l, fiar value (the "Shares") of RCI Entertainmétdyston), Inc., a Texas
corporation ("RCI Houston"), which Shares represdintf the shares of capital stock of RCI Hougpoesently issued and outstanding; and

WHEREAS, RCI Houston owns and operates an adutremment cabaret (the "Business”) known as Rickisaret ("Rick's South") locat
at 15301 Gulf Freeway, Houston, Texas 77034 (tmertises"”).

WHEREAS, Seller desires to sell the Shares of R@ldton to Buyer on the terms and conditions s¢ feerein; and
WHEREAS, Buyer desires to purchase the Shares bHeGston from Seller on the terms and conditicgtsfarth herein.

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

ARTICLE |
PURCHASE AND SALE OF THE SHARES

Section 1.1 Sale of the Shares. Subject to thestarrd conditions set forth in this Agreement, at@hosing (as hereinafter defined) Seller
hereby agrees to sell, transfer, convey and delov8uyer all of the Shares, free and clear oéattumbrances, which represents all of the
issued and outstanding capital stock of RCI Houystiod shall deliver to Buyer stock certificatesressenting the Shares, duly endorsed to
Buyer or accompanied by duly executed stock powefarm and substance satisfactory to Buyer.

Section 1.2 Purchase Price. As consideration ptirchase of the Shares, Buyer shall pay to Shketotal consideration of $550,000,
which amount shall include all of the sums or "eatrmoney" deposits previously deposited by Buyidr the Seller to secure performance
the Buyer of its obligations under this Agreemeheé (‘Purchase Price"), payable to Seller by cashideck, certified funds or wire transfer at
the Closing (as hereinafter defined).

ARTICLE II
CLOSING
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Section 2.1 The Closing. The closing of the tratisas provided for in this Agreement shall takecgl®n or before March 31, 2005 (the
"Closing Date"), at the law offices of Axelrod, Sm& Kirshbaum, 5300 Memorial Drive, Suite 700, lten, Texas 77007, or at such other
time and place as agreed upon among the partiesoh@ne "Closing").

Section 2.2 Actions at the Closing. At the Closing:

(a) the Buyer shall deliver to the Seller and/@ @ompany the various certificates, instrumentsdoaliments (and shall take the required
actions) referred to in Section 5 below;

(b) the Seller shall deliver to the Buyer the vaseertificates, instruments and documents (anltitstka the required actions) referred to in
Section 5 below;

(c) the Seller shall deliver or cause to be detideio Buyer originally issued stock certificategresenting 1,000 shares of common stock of
RCI Houston duly endorsed over to the Buyer inrenfeatisfactory to the Buyer; and

(d) the payment by Buyer of the unpaid balancénefRurchase Price by cashier's check or wire gansithe Seller.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF SELLER

Seller hereby represents and warrants to the Bag/éollows:
Section 3.1. Organization, Good Standing and Quatibn.

(a) RCI Houston (i) is an entity duly organizedlidig existing and in good standing under the lafhe state of Texas, (ii) has all requisite
power and authority to own, operate and leasedpgrties and to carry on its business, and §iguly qualified to transact business and is in
good standing in all jurisdictions where its owinps lease or operation of property or the conddidts business requires such qualification,
except where the failure to do so would not haweaterial adverse effect to Seller or RCl Houstespectively. Exhibit 3.1 sets forth each
jurisdiction where the Company is so qualifiedioeihsed to do busines

(b) The authorized capital stock of RCI Houstongists of 1,000 shares of common stock, $.01 parevalf which 1,000 shares are validly
issued and outstanding. There are no shares afrpedfstock authorized or issued and there is Imeralass of capital stock authorized or
issued by RCI Houston. All of the issued and ouiditag shares of common stock of RCI Houston areealy Seller and are fully paid and
non-assessable. None of the shares issued argatiomn of any preemptive rights. RCI Houston haohligation to repurchase, reacquire, or
redeem any of its outstanding capital stock. Tlaeeeno outstanding securities convertible intowidencing the right to purchase or subsc
for any shares of capital stock of RCI Houstonrdhare no

Stock Purchase Agreemen- Page 2



outstanding or authorized options, warrants, callbscriptions, rights, commitments or any otheeaments of any character obligating RCI
Houston to issue any shares of its capital stodngrsecurities convertible into or evidencing tigét to purchase or subscribe for any shares
of such stock, and there are no agreements or stadelings with respect to the voting, sale, transfeegistration of any shares of capital
stock of RCI Houston.

Section 3.2 Ownership of the Shares. Seller owaseficially and of record, all of the Shares of R@Iuston free and clear of any liens,
claims, equities, charges, options, rights of fieftisal, or encumbrances. Seller has the unredrigght and power to transfer, convey and
deliver full ownership of the Shares without th@sent or agreement of any other person and wioydesignation, declaration or filing
with any governmental authority. Upon the transfiethe Shares to Buyer as contemplated herein, Buiflereceive good and valid title
thereto, free and clear of any liens, claims, éggiittharges, options, rights of first refusal,.enbrances or other restrictions (except those
imposed by applicable securities laws).

Section 3.3 Authorization. The Seller has all redaicorporate power and authority to execute atidet this Agreement and to perform its
obligations hereunder and to consummate the tréineacontemplated hereby. All action on the paSeller necessary for the authorization,
execution, delivery and performance of this Agreeniave been taken by the Seller. This Agreememémnwduly executed and delivered in
accordance with its terms, will constitute legalli¢t and binding obligations of Seller enforceadginst it in accordance with its terms,
except as may be limited by bankruptcy, insolvemegrganization and other similar laws of genepailli@ation affecting creditors' rights
generally or by general equitable principles.

Section 3.4 Consents. No consent of, approval tmeroor authorization of, or registration, declamator filing by the Seller or RCI Houston
with any court or any governmental or regulatorgrazy or authority having jurisdiction over the 8elbr any of its property or assets is
required on the part of the Seller or RCI Housi@nir§ connection with the consummation of the te@tisns contemplated by this Agreement
or (b) as a condition to the legality, validity @mforceability as against the Company of this Agreet, excluding any registration, declarat

or filing the failure to effect which would not hawa material adverse effect on the financial coonliof RCI Houston. Except for the
landlord's consent, no consent or approval of dhgrahird party is required in connection with #ecution, delivery and performance by
the Seller of this Agreement.

Section 3.5 Litigation. Except as set forth in BbthB.5, there is no claim, suit, arbitration, istigation, judgment, action or other proceeding,
whether judicial, administrative or otherwise, npanding or, to the best of Seller's knowledge ataeed before any court, arbitration,
administrative or regulatory body or any governmaéagency which may result in any judgment, orderard, decree, liability or other
determination which will or could reasonably be exted to have a material adverse effect upon RQbktém or the transfer by Seller to
Buyer of the Shares under this Agreement.

Section 3.6 Taxes. RCI Houston has timely and ately filed all federal, state, foreign and loaat teturns and reports required to be filed

prior to such dates and have timely paid all testesvn on such returns as owed for the periodsaf seturns, including all sales taxes and
withholding or other payroll related taxes shownsach returns and any taxes required to have been
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withheld and paid in connection with amounts paidwing to any employee, creditor or independemtiartor. RCI Houston has made
adequate provision for the payment of all taxeswstdde for all periods ending on or before the @igPate to any taxing authority and are
not delinquent in the payment of any tax or govegntal charge of any nature. No assessments oiesaifadeficiency or other
communications have been received by RCI Houstdim rgspect to any tax return which has not beed, pischarged or fully reserved
against and no amendments or applications for cefimve been filed or are planned with respect yosaieh return. RCI Houston does not
have knowledge of any actions by any taxing authdmni connection with assessing additional taxesiragy or in respect of it for any past
period. There are no agreements between RCI Hoastdmany taxing authority waiving or extending atgtute of limitations with respect to
any tax return.

Section 3.7 Financial Statements. Seller has delivto Buyer the unaudited balance sheet of RCkktouas of September 30, 2003 and :
and the unaudited balance sheet for the quartedeDdcember 31, 2004, together with the relateddited statements of income, for the
year, or quarter, then ended, for RCI Houston étiVely, the "Financial Statements"). Such FinahStatements, are in accordance with
books and records of RCI Houston and fairly repretiee financial position of RCI Houston and theulés of operations of RCI Houston as
of the dates and for the periods indicated, in eade in conformity with generally accepted acciognprinciples applied on a consistent
basis. Except as, and to the extent reflectedsmrved against in the Financial Statements, RCkkmy as of the date of the Financial
Statements, has no material liability or obligatadrany nature, whether absolute, accrued, contimuetherwise, not fully reflected or
reserved against in the Financial Statements. Aseo€losing Date, Seller represents there have be@adverse changes in the financial
condition or other operations, business, propediesssets of RCI Houston in excess of $50,000 ftmtreflected in the latest financial
statements of RCI Houston as furnished pursuathtiscAgreement.

Section 3.8 Labor Matters. RCI Houston is not aypar otherwise subject to any collective bargagnéigreement with any labor union or
association. RCI Houston is not a party to anytemior oral contract, agreement or understandinthivemployment of any officer, director
or employee of RCI Houston. RCI Houston is not dyp any employee benefit plans (as defined ictiSe 3(3) of the Employee Retiremi
Income Security Act of 1974, as amended) or angrdifinge or employee benefit plan, programs carmgements.

Section 3.9 Compliance with Laws; Permits. (a) @ set forth in Exhibit 3.9(a), RCI Houstondrd at all times prior to the date hereof
has been, to the best of its knowledge, in compéamith all statutes, orders, rules, ordinancesragdlations applicable to it or to the
ownership of their assets or the operation of theginesses, except for failures to be in compéahat would not have a material adverse
effect on the business, properties or conditiamaficial or otherwise) of RCI Houston. (b) Excepsesforth in Exhibit 3.9(b), RCI Houston
owns, holds, possesses or lawfully uses in theadiperof its business all permits and licenses tviie in any manner necessary for it to
conduct its business as now or previously condud&#duch permits and licenses are listed and rilesd on Exhibit 3.9(b).

Section 3.10 No Conflicts. Except as listed on Bil8.10, the execution and delivery by the Compaihis Agreement does not, and the
performance and consummation by the Company
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of the transactions contemplated hereby will notgnflict with the articles of incorporation orlays of the Company or RCI Houston; (ii)
conflict with or result in a breach or violation, afr default under, or give rise to any right of@eration or termination of, any of the terms,
conditions or provisions of any note, bond, ledisense, agreement or other instrument or obligatiowhich RCI Houston is a party or by
which RCI Houston's assets or properties are boiidiesult in the creation of any encumbranceaory of the assets or properties of RCI
Houston; or (iv) violate any law, rule, regulationorder applicable to RCI Houston or any of RCluklimn's assets or properties.

Section 3.11 Title to Properties; Encumbrances. R&@lston has good and marketable title to all efghrsonal property and assets, that are
used in the business that are material to the tiondifinancial or otherwise), business, operationprospects of RCI Houston, free and clear
of all mortgages, claims, liens, security intereskgrges, leases, encumbrances and other restsicif any kind and nature, except (i) as
disclosed in the Financial Statements of RCI Hausfi®) any and all intellectual property rightstbe Seller, including but not limited to any
and all copyrights, trademarks, tradenames, tragsdservicemarks, slogans, logos, corporate tmgrahip names (and any existing or
possible combination or derivation of any or altleé same) associated with or used in connectitimtive operation or business of Rick's
Cabaret International, Inc., which may have bee&vipusly used by RCI Houston, for which RCI Houskas no rights (iii) statutory liens r
yet delinquent, and (iv) such liens consistingafing or planning restrictions, imperfections tieti easements, pledges, charges
encumbrances, if any, as do not materially defract the value or materially interfere with the geat use of the property or assets subject
thereto or affected thereby. RCI Houston does nat any real property.

Section 3.12 No Pending Transactions. Except ®tridnsactions contemplated by this Agreementheeeller nor RCI Houston is a party
to or bound by or the subject of any agreementertalling, commitment or discussions or negotiatiwits any person that could result in (i)
the sale, merger, consolidation or recapitalizatibRCI Houston, (ii) the sale of any of the ass$tRCI| Houston except in the ordinary
course of business, or (iii) the sale of any outditag capital stock of RCI Houston.

Section 3.13 Contracts and Leases. Except as détio Exhibit 3.13, RCI Houston (i) has no leasfggersonal property relating to the as

of the Company, whether as lessor or lessee;d8)rto contractual or other obligations relatinthimassets of the Company, whether written
or oral; and

(i) has not given any power of attorney to anyge® or organization for any purpose relating mahksets of the Company. Other than as
contemplated by this Agreement, as of the ClosiateDthere will not be any lease agreements foPteenises where Rick's South is located.
RCI Houston has provided Buyer with a copy of eacti every material contract, lease or other doctinedating to the assets of RCI
Houston. All such contracts, leases or other docusnare valid and in full force and effect accogria their terms and constitutes a legal,
valid and binding obligation of RCI Houston and tither respective parties thereto and are enfoled@alaccordance with their terms. Seller
has no knowledge of any default or breach unden soatracts, leases or other documents or of anglipg or threatened claims under any
such contracts, leases or other documents.
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Section 3.14 Material Agreements; Action Thererarenaterial contracts, agreements, commitmentgmstehdings or proposed transactis
whether written or oral, to which RCI Houston ipaty or by which it is bound that involve or reldb: (i) any of the respective officers,
directors, stockholders or partners of RCI Hous{ohthe sale of any of the assets of RCI Housitirer than in the ordinary course of
business; (iii) the acquisition by RCI Houston off@perating business or the capital stock of ghgroPerson; or (iv) the borrowing of
money.

Section 3.15 No Default. RCI Houston is not (ayimlation of any provision of its articles of inquoration or bylaws or (b) in default under
any term or condition of (i) any instrument evidigy creating or securing any indebtedness of R@ldtbn, and there has been no default in
any material obligation to be performed by RCI Honsunder any other contract, lease, agreementniton@ent or undertaking to which it is

a party or by which it or its assets or properéiesbound, nor has RCI Houston waived any matgght under any such contract, lease,
agreement, commitment or undertaking or

(i) except as set forth in Exhibit 3.15, any judlor governmental decree or order applicable @ Rouston.

Section 3.16 Books and Records. The books of a¢cminute books, stock record books and other oscof RCI Houston are accurate and
complete and have been maintained in accordanbesaitnd business practices.

Section 3.17 Insurance Policies. Copies of alliasae policies maintained by RCI Houston relatmghe operation of Rick's South have k
delivered to Buyer. The policies of insurance HaldRCI Houston are in such amounts, and insurenagjaiich losses and risks, as RCI
Houston reasonably deems appropriate for its ptp@@d business operations. All such insurancecigsliare in full force and effect, and all
premiums due thereon have been paid. Valid polfciesuch insurance will be outstanding and dulfoirte at all times prior to the Closing.

Section 3.18 Disclosure. No representation or vwyraf Seller contained in this Agreement (incluglithe exhibits hereto) contains any
untrue statement or omits to state a materialrfacessary in order to make the statements conthiredh or therein, in light of the
circumstances under which they were made, not adshg.

Section 3.19 Brokerage Commission. No broker atdirhas acted for the Seller, or RCI Houston imeation with this Agreement or the
transactions contemplated hereby, and no persamtiited to any brokerage or finder's fee or conspdion in respect thereof based in any
way on agreements, arrangements or understandiads by or on behalf of Seller or RCI Houston.

Section 3.20 Environmental. RCI Houston has natikex any citation, directive, letter or other coomitation, written or oral, or any notice
of any proceeding, claim or lawsuit relating to @myironmental issue arising out of the ownershipazupation of the Property.

Section 3.21 Banks and Brokerage Accounts. ExBiRit sets forth (a) a true and complete list ofrthmes and locations of all banks, trust
companies, securities brokers and other finanagltutions at which RCI Houston has an accoursafe deposit box or maintains a banking,
custodial, trading or other similar relationshipdgb) a true and complete list and descriptioraifh such account, box and relationship,
indicating in each case the account number
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and the names of the respective officers, employagnts or other similar representatives of RQliston having signatory power with
respect thereto.

Section 3.22 Intellectual Property. Neither RCI Bimun nor the conduct of the Business as heretafopeesently conducted up to the Closing
Date by the Seller infringes or misappropriates Rrgprietary Right of any third party, violates trévacy rights of any third party, or
breaches any license or other agreement a Selewittaany third party.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF BUYER

Buyer hereby represents and warrants to Selleslsvk:

Section 4.1 Organization, Good Standing and Qualitbn. Buyer (i) is an entity duly organized, dhfi existing and in good standing under
the laws of the state of Delaware, (ii) has alluisiie power and authority to carry on its businessl (iii) is duly qualified to transact busin
and is in good standing in all jurisdictions wh#seownership, lease or operation of property erabnduct of its business requires such
qualification, except where the failure to do sandonot have a material adverse effect to Buyer.

Section 4.2 Authorization. Buyer is a limited liitlyi company duly organized in the state of Delasvand has full power, capacity, and
authority to enter into this Agreement and perfohm obligations contemplated hereby. All actiortloa part of Buyer necessary for the
authorization, execution, delivery and performaotthis Agreement by it has been taken and wiltdieen. This Agreement, when duly
executed and delivered in accordance with its tewilsconstitute legal, valid, and binding obligats of Buyer enforceable against Buyer in
accordance with its terms, except as may be linbiieHankruptcy, insolvency, and other similar laffecting creditors' rights generally or
general equitable principles.

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

Section 4.4 No Rights to Intellectual Property efl&. Buyer acknowledges and represents thatéyptinchase of RCI Houston that it will
not acquire and it will not have any right, titleinterest in and to any and all intellectual pmbpef the Seller, including but not limited to ¢
and all copyrights, trademarks, tradenames, trasgsdservicemarks, slogans, logos, corporate tmgrahip names (and any existing or
possible combination or derivation of any or altloé same) associated with or used in connectitimtivé operation or business of Rick's
Cabaret International, Inc., which may have be&vipusly used by RCI Houston for which RCI Housh@s no rights and, further, repres:
that it will cease using the name Rick's Cabarrirational, Inc. or any derivative thereof imméeliasubsequent to the Closing.
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Section 4.5 Disclosure. No representation or wayrahBuyer contained in this Agreement (includihg exhibits hereto) contains any untrue
statement or omits to state a material fact necgdsarder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.

Section 4.6 Brokerage Commission. No broker ordirftas acted for the Buyer in connection with fgseement or the transactions

contemplated hereby, and no person is entitledhiydbaokerage or finder's fee or compensation ipeesthereof based in any way on
agreements, arrangements or understandings mastedoybehalf of Buyer.

ARTICLE V
CONDITIONS TO CLOSING

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

Section 5.1 Conditions to Obligations of Buyer.

(a) Representations and Warranties of the Sellez.répresentations and warranties of RCI Houstdrtfze Seller shall be true and correct on
the date hereof and on and as of the Closing Batthough made on and as of the Closing Date.

(b) Resolutions. Seller shall deliver resolutiofthe Seller, which authorize the execution, delnvand performance of this Agreement and
the documents referred to herein to which it issdo be a party dated as of the Closing Date.

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

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

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

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

(g) Landlord Consent. The Landlord of the Prems®al consent in writing to the transfer of the ®isao the Buyer at the time of Closing.

Section 5.2 Conditions to Obligations of RCI Houstmd the Seller
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(a) Representations, Warranties and AgreementsipéiB. The representations and warranties of Bstyalt be true and correct on the date
hereof and on and as of the Closing Date, as thomagte on and as of the Closing Date.

(b) Resolutions. Buyer shall deliver resolutiongtaf Buyer, which authorize the execution, deliveng performance of this Agreement and
the documents referred to herein to which it issdo be a party dated as of the Closing Date.

(c) Resignation of Officer. Eric Langan shall hagsigned as an officer and director of RCI Houston.

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

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

(f) Government Approvals. All authorizations, petsniconsents, orders or approvals of, or declaratiw filings with, or expiration of waitin
periods imposed by, any governmental entity necgdsathe consummation of the transactions contated by this Agreement shall have
been filed, occurred or been obtained.

(9) Landlord Consent. The Landlord of the Prems®al consent in writing to the transfer of the ®isao the Buyer at the time of Closing.

ARTICLE VI
INDEMNIFICATION

Section 6.1 Indemnification from Seller. Sellerdtgr agrees to and shall indemnify, defend (witlalegunsel reasonably acceptable to
Buyer), and hold Buyer, its officers, directors,@ayees, affiliates, agents, legal counsel sucessswd assigns (collectively, the "Buyer
Group") harmless at all times after the date of &kgreement, from and against any and all actisuiss, claims, demands, debts, liabilities,
obligations, losses, damages, costs, expensedtipsmma injury (including reasonable attorneyssfead costs of any suit related thereto)
(collectively, "Indemnifiable Loss" or "IndemnifitdbLosses") suffered or incurred by any of the Bugeoup arising from: (a) any material
misrepresentation by, or material breach of anyenawnt or warranty of Seller contained in this Agneat, or any exhibit, certificate, or other
instrument furnished or to be furnished by Sellerelinder; (b) any nonfulfillment of any materiategment on the part of Seller under this
Agreement; or (c) any suit, action, proceedingintlar investigation against Buyer which arises fronwhich is based upon or pertaining to
Seller's conduct or the operation or liabilitiegtod business of RCI Houston prior to the Closirsdedincluding expenses and liabilities
incurred in the ordinary course of business, rdgasdto whether such expenses or liabilities aceuad on the Financial Statements).
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Section 6.2 Indemnification from Buyer. Buyer agrée and shall indemnify, defend (with legal coumsasonably acceptable to Seller) and
hold Seller, its officers, directors, employeesrag, affiliates, legal counsel, successors arnidrasécollectively, the "Seller's Group™)
harmless at all times after the date of the Agregrfrem and against any and all actions, suitspdademands, debts, liabilities, obligations,
losses, damages, costs, expenses, penalties iy (imcluding reasonably attorneys fees and colsép suit related thereto) suffered or
incurred by any of the Seller's Group, arising fri@phany material misrepresentation by, or matdrni@hch of any covenant or warranty of
Buyer contained in this Agreement or any exhitettificate, or other agreement or instrument furagor to be furnished by Buyer
hereunder; (b) any nonfulfillment of any materigteement on the part of Buyer under this Agreenmmnfg) any suit, action, proceeding,
claim or investigation against Seller which arisesn or which is based upon or pertaining to Buyeonduct or the operation or liabilities of
the business of Buyer subsequent to the Closing.Dat

Section 6.3 Defense of Claims.

(a) If any indemnitee receives notice of assertipnommencement of any claim, action or proceediage or brought by any person or er
who or which is not a party to this Agreement oraffiliate of a party to this Agreement ("Third Ba€Claim") against such indemnitee with
respect to which an indemnifying party is obligategrovide indemnification under this Agreemehg indemnitee will give such
indemnifying party reasonably prompt written notibereof, but in any event not later than thirt9)(8alendar days after receipt of such
notice of such Third Party Claim. Such notice d#iscribe the Third Party Claim in reasonable detall include copies of all material
written evidence thereof and will indicate the mstied amount, if reasonably practicable, of themxifiable Loss that has been or may be
sustained by the indemnitee. The indemnifying pasitiyhave the right to participate in, or, by gig written notice to the indemnitee, to
assume, the defense of any Third Party Claim dt sudemnifying party's own expense and by suchrmd#ying party's own counsel
(reasonably satisfactory to the indemnitee), ardridemnitee will cooperate in good faith in suelfiethse.

(b) If, within ten (10) calendar days after givingtice of a Third Party Claim to an indemnifyingtygpursuant to Section 5.3(a), an
indemnitee receives written notice from the indefing party that the indemnifying party has electedssume the defense of such Third
Party Claim as provided in the last sentence ofi@e&.3(a), the indemnifying party will not bebiia for any legal expenses subsequently
incurred by the indemnitee in connection with tlefedse thereof; provided, however, that if the mdiying party fails to take reasonable
steps necessary to defend diligently such ThirdyF@laim within ten (10) calendar days after reaggwritten notice from the indemnitee
that the indemnitee believes the indemnifying pags failed to take such steps or if the indemngyparty has not undertaken fully to
indemnify the indemnitee in respect of all Inderatife Losses relating to the matter, the indemmitag assume its own defense, and the
indemnifying party will be liable for all reasonabdtosts or expenses paid or incurred in connethierewith. Without the prior written
consent of the indemnitee, the indemnifying parily mot enter into any settlement of any Third Ra@aim which would lead to liability or
create any financial or other obligation on thet pathe indemnitee for which the indemnitee is eotitled to indemnification hereunder. If a
firm offer is made to settle a Third Party Clainthwaiut leading to
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liability or the creation of a financial or otheblmation on the part of the indemnitee for whible indemnitee is not entitled to
indemnification hereunder and the indemnifying palesires to accept and agree to such offer, tthenhmifying party will give written notice
to the indemnitee to that effect. If the indemnifi@iés to consent to such firm offer within ten JXalendar days after its receipt of such no
the indemnitee may continue to contest or defeti 3tnird Party Claim and, in such event, the maxmiiability of the indemnifying party
as to such Third Party Claim will not exceed theoant of such settlement offer, plus costs and esgepaid or incurred by the indemnitee
through the end of such ten calendar day period.

(c) A failure to give timely notice or to includeyspecified information in any notice as providedections 6.3(a) or 6.3(b) will not affect
the rights or obligations of any party hereundaregt and only to the extent that, as a result ofi ailure, any party which was entitled to
receive such notice was deprived of its right tmorer any payment under its applicable insuraneerame or was otherwise damaged as a
result of such failure.

(d) The indemnifying party will have a period ofrth (30) calendar days within which to responaniriting to any claim by an indemnitee on
account of an Indemnifiable Loss which does natltdsom a Third Party Claim (a "Direct Claim"). tifie indemnifying party does not so
respond within such thirty (30) calendar day peribe indemnifying party will be deemed to haveectgd such claim, in which event the
indemnitee will be free to pursue such remediedag be available to the indemnitee on the termssabgkct to the provisions of this Article
VL.

(e) If the amount of any Indemnifiable Loss, at éinye subsequent to the making of an indemnity panytiris reduced by recovery, settlem
or otherwise under or pursuant to any insurancemme, or pursuant to any claim, recovery, settteroepayment by or against any other
entity, the amount of such reduction, less anys;@tpenses, premiums or taxes incurred in cororetiierewith (together with interest
thereon from the date of payment thereof at theialimed rate of interest equal to the "prime" @férence" rate of interest as publicly
announced by Chemical Bank, N.A. and in effect fitome to time during the relevant period, calculata the basis of the actual number of
days elapsed over 365) will promptly be repaidhi®/ihndemnitee to the indemnifying party. Upon mgkémy indemnity payment the
indemnifying party will, to the extent of such imdeity payment, be subrogated to all rights of tideimnitee against any third party that is
not an affiliate of the indemnitee in respect @ thdemnifiable Loss to which the indemnity paymmtated; provided, however, that (i) the
indemnifying party shall then be in compliance witthobligations under this Agreement in respecuath Indemnifiable Loss and (i) until
the indemnitee recovers fully payment of its Indérahle Loss, any and all claims of the indemnifyiparty against any such third party on
account of said indemnity Payment will be subrodated subordinated in right of payment to the indiéee's rights against such third party.
Without limiting the generality or effect of anyhatr provision hereof, each such indemnitee andnimifging party will duly execute upon
request all instruments reasonably necessary tierwe and perfect the above-described subrogatszbordination rights.

Section 6.4 Default of Indemnification Obligatidhan entity or individual having an indemnificatipdefense and hold harmless obligation,
as above provided, shall fail to assume such dfidigathen the party or entities or both, as theeamay be, to whom such indemnification,
defense and hold harmless obligation is due shat lthe right, but not the obligation, to assunmtmaintain such defense (including
reasonable counsel fees and costs of any suied=laéreto)
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and to make any settlement or pay any judgmeneuntiet as the individual or entities deem necessapppropriate in such individual's or
entities' absolute sole discretion and to chargectist of any such settlement, payment, expenseaats, including reasonable attorneys fees,
to the entity or individual that had the obligatimnprovide such indemnification, defense and laldnless obligation and same shall
constitute an additional obligation of the entityod the individual or both, as the case may be.

Section 6.5 Termination. Indemnification obligatoof the Seller and the Buyer shall terminate dift€15) months after the date of Closing.

ARTICLE VII
MISCELLANEOUS

Section 7.1 Amendment; Waiver. Neither this Agreetmmr any provision hereof may be amended, matifiesupplemented unless in
writing, executed by all the parties hereto. Exa@pbtherwise expressly provided herein, no wamitr respect to this Agreement shall be
enforceable unless in writing and signed by théypagainst whom enforcement is sought. Except lasratise expressly provided herein, no
failure to exercise, delay in exercising, or singigartial exercise of any right, power or reméghany party, and no course of dealing
between or among any of the parties, shall coist@wvaiver of, or shall preclude any other orlfartexercise of, any right, power or remedy.

Section 7.2 Notices. Any notices or other commuioca required or permitted hereunder shall beigsfitly given if in writing and
delivered in person, transmitted by facsimile traission (fax) or sent by registered or certifiedIrfreturn receipt requested) or recognized
overnight delivery service, postage pre-paid, askrd as follows, or to such other address hasmarth may notify to the other parties in
writing:

(a) if to the Seller: Rick's Cabaret Inte rnational, Inc.

10959 Cutten Road
Houston, Texas 7706 6

with a copy to: Robert D. Axelrod
Axelrod, Smith & Ki rshbaum
5300 Memorial Drive , Ste. 700
Houston, Texas 7700 7

(b) if to Buyer: Mike McCombs
15301 Gulf Freeway
Houston, Texas 7703 4

with a copy to: Mike Forshey
Patton Boggs LLP
2001 Ross Avenue, S uite 3000
Dallas, Texas 75201
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A notice or communication will be effective (i)dklivered in person or by overnight courier, ontiasiness day it is delivered, (ii) if
transmitted by telecopier, on the business daytfeh confirmed receipt by the addressee therewaf (&) if sent by registered or certified
mail, three (3) business days after dispatch.

Section 7.3 Severability. Whenever possible, eaokipion of this Agreement shall be interpretedgircth manner as to be effective and valid
under applicable law, but if any provision of thigreement is held to be prohibited by or invalidlenapplicable law, such provision will be
ineffective only to the extent of such prohibitioninvalidity, without invalidating the remaindef this Agreement.

Section 7.4 Assignment; Successors and AssignedExs otherwise provided herein, the provisiomsdfeshall inure to the benefit of, and
be binding upon, the successors and permittedrassitthe parties hereto. No party hereto may assgights or delegate its obligations
under this Agreement without the prior written cemisof the other parties hereto, which consentnatibe unreasonably withheld.

Section 7.5 Public Announcements. The parties bergtee that prior to making any public announceroestatement with respect to the
transactions contemplated by this Agreement, thiy piesiring to make such public announcementatestent shall consult with the other
parties hereto and exercise their best effort§ gfee upon the text of a joint public announcenoe statement to be made by all of such
parties or (ii) obtain approval of the other partireto to the text of a public announcementaiestent to be made solely by the party
desiring to make such public announcement; provitledever, that if any party hereto is requiredadwy to make such public announcement
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 7.6 Entire Agreement. This Agreement arddther documents delivered pursuant hereto catestite full and entire understanding
and agreement between the parties with regardetsubject matter hereof and thereof and supersetieamcel all prior representations,
alleged warranties, statements, negotiations, takiags, letters, acceptances, understandingsiamatand communications, whether verbal
or written among the parties hereto and theretbeir respective agents with respect to or in cotioe with the subject matter hereof.

Section 7.7 Jurisdiction. This Agreement shall beegned by, and construed in accordance with,atvs bf the State of Texas, without rec
to principles of conflict of laws. The parties agtéat venue for purposes of construing or enfortiis Agreement shall be proper in Harris
County, Texas.

Section 7.8 Counterparts and Facsimiles. This Agesg may be executed in multiple counterparts arahy number of counterparts, each of
which shall be deemed an original, but all of whigken together shall constitute and be deemed tmb and the same instrument and each
of which shall be considered and deemed an oridamall purposes. This Agreement shall be effectith the facsimile signature of any of
the parties set forth below and the facsimile digrea
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shall be deemed as an original signature for app@ses and the Agreement shall be deemed as anabfigr all purposes.

Section 7.9 Costs and Expenses. Each party shathpa own respective fees, costs and disbursemrotirred in connection with this
Agreement.

Section 7.10 Section Headings. The section andestiba headings in this Agreement are used sotglgdnvenience of reference, do not
constitute a part of this Agreement, and shallaiffect its interpretation.

Section 7.11 No Third-Party Beneficiaries. Nothinghis Agreement will confer any third party beio&fry or other rights upon any person
(specifically including any employees of RCI Houstor any entity that is not a party to this Agresn

Section 7.12 Attorneys' Review. In connection with negotiation and drafting of this Agreement, jheties represent and warrant to each
other they they have had the opportunity to beseti/by attorneys of their own choice.

Section 7.13 Further Assurances. Each party covetlaat at any time, and from time to time, after €losing Date, it will execute such
additional instruments and take such actions asheagasonably be requested by the other partiesntirm or perfect or otherwise to carry
out the intent and purposes of this Agreement.

Section 7.14 Exhibits Not Attached. Any exhibitg attached hereto on the date of execution ofAgizement shall be deemed to be and

shall become a part of this Agreement as if exelatethe date hereof upon each of the partiesiinitj and dating each such exhibit, upon
their respective acceptance of its terms, conditenmd/or form.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the undersigned have executexdStock Purchase Agreement to become effectivé e date first set forth
above.

RICK'S CABARET INTERNATIONAL, INC.

/sl Eric Langan

By: FEric Langan, President
Date: March 31, 2005

MGB ACQUISITION, LLC

/s Michael McCombs

By: Michael McCombs Date: March 31, 2005
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[GRAPHIC OMITTED]

RICK'S
CABARET

RICK'S CABARET INTERNATIONAL SELLS ITS "HOUSTON SOU TH" CLUB

HOUSTON - (April 6, 2005) RICK'S CABARET INTERNATIONAL, INC. [RICK: NASDAQ]said today it has sold its Houston South ¢
for $550,000 to MBG ACQUISITION LLC, a Delaware litd liability company. The transaction was comgdeon March 31, 2005.

As part of the purchase agreement, the club at1L&30f Freeway in Houston will immediately be reretrby the new owners.

"We divested the Houston South location because ibnger matched the profile for our flagship latawhich is larger upscale clubs located
in busy travel and commercial centers," said ERKNGAN, CEO of Rick's Cabaret. "We are exploringatipossibilities for an additional
Rick's Cabaret in the Houston market that will idine with our corporate strategy.”

Rick's Cabaret operates several other clubs iftheston market, including RICK'S CABARET NORTH,ade club near Houston
International Airport; CLUB ONYX, a newly renovatetlib in the Galleria section that caters to urbantlemen; an XTC CABARET all
nude club in North Houston, and a dual-use venae Hebby Airport that includes an XTC Cabaret andMMERS SPORTS BAR. The
company also owns a Rick's Cabaret in Minneapuailanages a 30,000-square-foot club in Charlotte aitoption to buy, and has purchased
a club in midtown New York City that will open thssmmer as a Rick's Cabaret. A Rick's Cabaret antidm Street in New Orleans opere
as a licensed club.

ABOUT RICK'S CABARET

Rick's Cabaret International, Inc. (www.ricks.commyns and operates upscale adult nightclubs sepringarily businessmen and
professionals that offer live adult entertainmeastaurant and bar operations. The company owrsatgs or licenses adult nightclubs in P
York City, New Orleans, Houston, Minneapolis antdestcities under the names "Rick's Cabaret," "XTCJub Onyx" and "Hummers." No
sexual contact is permitted at any of these lonati®ick's Cabaret also owns an adult Internet neeshiip Web site, www.couplestouch.com,
and a network of nine online auction sites for aguducts under the flagship URL www.naughtybidmcRick's Cabaret common stock is
traded on the NASDAQ SmallCap market under the ®/RBCK. For further information contact ir@ricker.

FORWARD -LOOKING STATEMENTS:

This press release may contain forward-lookingrimfmtion within the meaning of

Section 21E of the Securities Exchange Act of 1834 involves significant risks and uncertainti@sg is subject to the safe harbors created
by this section. Important factors that could caast@al results for Rick's Cabaret to differ matiyifrom those indicated in this press release
include the risks and uncertainties as to the éutperational and financial results of our Webssit®nditions relevant to real estate
transactions, the future operational performanceuofpartners, the laws governing the operatioadofit entertainment businesses,
competitive and economic factors, dependence orpkegonnel and the ability to manage operationsk'RCabaret has no obligation to
update or revise the forwatdeking statements to reflect the occurrence afrievents or circumstances. Please refer to thengdents Rick
Cabaret files from time to time with the Securitsesl Exchange Commission, in particular the mastnequarterly reports on Form 10-QSB
and annual report on Form 10-KSB, which are avilabthe Company's website, www.ricks.com.

CONTACT FOR FURTHER INFORMATION: Allan Priaulx, 21238-0050, ir@ricks.com
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