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ITEM 8.01 OTHER EVENTS.

On March 22, 2011, our wholly owned subsidiary, RiHing Services MN (4" Street), Inc., a Minnesota corporation (“RCI Mino&s),
entered into an Asset Purchase Agreement with €lad&irs, Inc., a Minnesota corporation (“Clas$iend VCG Holding Corp., a Colorado
corporation (“WCGH?”). Classic is a wholly ownedbsidiary of VCGH. Classic owns and operates aiit @tertainment cabaret known as
“Schiek’s Palace Royale,” located at 115 SouthSttket, Minneapolis, Minnesota. Pursuant to theeABurchase Agreement, RCI
Minnesota will acquire substantially all of the etssowned by Classic or VCGH, associated or usednimection with the operation of
Schiek’s Palace Royale for the purchase price @i3%B000. The transaction will close on or before business days after RCI Minnesota
has been issued all licenses needed to operatdudtrcabaret at that location.

4th Street Partnership LLLP, a Minnesota limitebility limited partnership (“4 Street”), owns the real property were Schiek’s &ala
Royale is located. In a transaction related toAtbget Purchase Agreementh &treet and our wholly owned subsidiary, RCI Holdinipc.
(“RCI Holdings"), entered into a Real Estate PusghAgreement whereby®Street agreed to sell the real property to RCI hgjsl for the
purchase price of $3,250,000. This transactido @ose contemporaneously with the Asset PurcAgseement.

At closing of the above transactions, Troy Lowtie Chief Executive Officer of VCGH, Micheal Ocelthe Chief Operating Officer and
President of VCGH, Classic and VCGH will each eimtés a Non-Competition Agreement providing for ledc agree not to compete with
RCI Minnesota, Schiek’s Palace Royale or any of thiéiliates for a period of five years in the sgvcounty, twin-city metropolitan area of
Minneapolis-St. Paul.




The terms and conditions of the Asset Purchaseehgeat and the Real Estate Purchase Agreement eeregdult of arm’s length
negotiations between the parties. A copy of theeABurchase Agreement is attached hereto as E4Bifii. A copy of the Real Estate
Purchase Agreement is attached hereto as Exhil#it 0 copy of the press release related to thissiaction is attached hereto as Exhibit ¢

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
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Real Estate Purchase Agreem
Press Release dated March 23, 2

SIGNATURES

Pursuant to the requirements of the Securities &xgh 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.

Date: March 23, 2011 By: /s/ Eric Langat

Eric Langar
President and Chief Executive Offic



[EXECUTION VERSION]

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreementinéle and entered into this __ day of March, 20¥1latd amongClassic
Affairs, Inc. , a Minnesota corporation (the “Company)CG Holding Corp. , a Colorado corporation (“VCGH") aridCI Dining Services
MN (4 th Street), Inc., a Minnesota corporation (the “Purchaser”).

WHEREAS, the Company owns and operates an adult entertaincabaret known as Schiek’s Palace Royale (“Schi€ldlace)
located at 115 Southt4Street, Minneapolis, Minnesota ; and

WHEREAS, VCGH owns all of the outstanding common stock & @ompany, which represents 100% of all of thetantiing
capital stock of the Company presently issued anstanding (the “Capital Stock”); and

WHEREAS, 4 th Street Partnership LLP, a Minnesota limited liapilpartnership (the “Partnershipwns the real propet
commonly known as 115 South'%treet, Minneapolis, Minnesota and the improvementsuding building and fixtures, located there(tine
“Real Property” or “Premises”) as more fully debed on Exhibit “A” attached hereto; and

WHEREAS, the Company and the Partnership entered into aeL&gseement in June, 2007 (the “Lease Agreemefur)the leas
of the Premises by the Partnership to the Compamy;

WHEREAS, VCG Real Estate Holdings, Inc., a Colorado corpomata wholly owned subsidiary of VCGH, is the gei@artner c
the Partnership; and

WHEREAS, the Company and VCGH desire to sell, transfer amiey substantially all of the assets owned by thdmch are
associated or used in connection with the operati@chiek’s Palace to the Purchaser, on the tammdsconditions set forth herein; and

WHEREAS, the Purchaser desires to purchase substantialtf #le assets owned by the Company or VCGH, astsatior used
connection with the operation of Schiek’s Palace¢hanterms and conditions set forth herein; and

WHEREAS, in connection with this transaction, the Partngrstésires to (i) sell the Real Property to RCI hHiwdd, Inc., a Tex:
corporation (“RCI"), a wholly owned subsidiary ofdR’s Cabaret International, Inc., free and clear bfiehs, claims or encumbrances,
terminate the existing Lease Agreement betweerP#rmership and the Company and (jii) release V@&GSHhhe guarantor of the Compasy’
obligations under the Lease Agreement; and

WHEREAS, RCI desires to purchase the Real Property froniPdrénership.




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

ARTICLE |
PURCHASE AND SALE OF THE ASSETS

Section 1.1 Assets of the Company to n3ferred to PurchaserOn the Closing Date (as defined in Section £rkdf), an
subject to the terms and conditions set forth is thgreement, the Company shall sell, convey, feanand assign, or cause to be ¢
conveyed, transferred and assigned to Purchaseafra clear of all liens, claims or encumbranced,Rurchaser shall acquire (except fol
Excluded Assets as hereinafter defined) all of trggible and intangible assets and personal pypmérevery kind and description &
wherever situated of the business of SclidRalace from the Company, including but not lichite, the following personal property of
Company:

0] all of the tangible and intangible assets and peisproperties of every kind and description ancreker situated of tl
business of Schie&’ Palace, including, without limitation, inventajeurniture, fixtures, equipment (including offieec
kitchen equipment), computers, appliances, sigertassound and lighting and telephone systemsptiene numbers, a
other personal property of whatever kind and natuveed or leased by the Company, installed, lo¢catdated or used |
on, or about, or in connection with the operatiose and enjoyment of the Premises and all othersiten the subje
Premises and used in connection with the operafi@chiel' s Palace

(i) all of the Company's inventory of supplies, accaescand any and all other items of personal ptyparwhatever natul
utilized or relating to the operation of Sct’'s Palace, including but not limited to all alcokdlieverages (the "Inventory'

(iii) all supplies and other "consumable supplies" usexnnection with the operation of Sct’s Palace (the "Supplies'

(iv) all of the Company's right, title, and interest,lassee, of any and all equipment leased by thep@oynand located
Schiel' s Palace (the "Leased Equipment") if the Purchageges in writing to assume payment for the Le&spdpment ;

(V) all right, title, and interest of the Conmyato the use of the telephone numbers presenthghesed by Schiek’ Palace
including all rotary extensions thereto, and alvextisements in the "Yellow Pages", "City Directband other simile
publications (the "Telephone Numbers") and after @losing, Purchaser shall assume all expenseshéoiTelephon
Numbers and advertisin
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(vi) copies of the Company's lists of suppliers, and amy all of books, records, papers, files, memaaati other documel
relating to or compiled in connection with the ag@n of Schieks Palace which are requested by Purchasel
"Records");

(vii) all intellectual property of every kind of the Coamy, including but not limited to all trade marksade names, servi
marks, patents, copyrights, and trade sec

(viii)  all universal resource locators (“URL)s&nd internet domain names, and all goodwill assediavith or used in connecti
with the operation or business of the Us and internet domain namu

(ix) to the extent transferable, any and all necessamynips and authorizations which are needed to oconém adu
entertainment business serving alcoholic beverageSchieks Palace which the Company has the right to traresfe
convey, including its sexually oriented businessnpe and license and all other licenses, conseatghorization:
accreditations, waivers and approvals (togetheh veil government filings pertaining thereto), howewesignate
established, maintained or renewed and issued muiitg or authorizing the Company, the Company’snggg or nominee
(s) for the purpose of engaging in the businesgoarmperation of an adult cabaret nightclub businemming facility
restaurant, bar, lounge, sale of liquor or any othesiness currently operating or capable of beipgrated on the Premit
however characterize

All of the items set forth in Section 1.1 are colieely referred to as the “Purchased Assetskhibit 1.1 shall be a list of all furnitui
fixtures, equipment, supplies, URL’s, intellectpabperty and inventory included within the Purclibdssets.

Section 1.2 Excluded Asset$Specifically excluded from the Purchased Assets(i) the corporate seals, books, accou
records and records related to corporate governafitee Company (ii) all Company bank accounts alh€Company monies (including ca
on hand as of the Closing Date, (iii) all creditccaeceipts and ATM purchases as of the Closing D@t) the software presently utilized
the Companys Aloha System, and (v) any rights or intereststha pending and/or existing litigation presentlyisérg with Robel
Sabes (hereinafter collectively referred to as'thecluded Assets”).

Section 1.3 Intent of the PartieAlthough the description of the Purchased Asise&ection 1.1 is intended to be complete, in
the event Section 1.1 fail to contain the desaiptf any assets belonging to the Company or VCGithvare used for the business of
Schiek’s Palace, such assets shall nonethelessemeedi transferred to Purchaser at the Closing.
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ARTICLE Il
NO ASSUMPTION OF LIABILITIES

Section 2.1 Excluded LiabilitiesNotwithstanding anything contained in this Agrest to the contrary, Purchaser shall |
no obligation and is not assuming, and the Comgard/or VCGH shall retain, pay, perform, defend distharge, all of the liabilities a
obligations of every kind whatsoever related orremted to the Purchased Assets or the businesshak% Palace arising or accruing p
to the Closing Date, whether disclosed or undigdoknown or unknown on the Closing Date, direcindlirect, absolute or continge
secured or unsecured, liquidated or unliquidatedrueed or otherwise, whether liabilities for taxiabilities of creditors, liabilities arisir
under any profit sharing, pension or other benafitler any plan of the Company, liabilities to angv€rnmental Agency (as hereina
defined) or third parties, liabilities assumed ocurred by the Company by operation of law or otliee (collectively, the Excludec
Liabilities™), including, but not limited to, (i) antractual liabilities arising from Schiek’s Palaxdousiness or ownership of the Purch
Assets prior to the Closing Date, and (ii) any tageiing by the Company and/or VCGH, including baoit limited to (x) any ad valorem tax
including real estate and personal property taw@ste disposal assessments or other assessmeptshfiar or municipal improvements tl
are assessed or imposed pursuant to the Leasemgneand (y) any other taxes, whether related ¢obtlsiness of Schiek’Palace, tf
Purchased Assets or otherwise and any liens oRuhghased Assets relating to any such taxes.

Section 2.2 TaxesThe Company and/or VCGH shall pay when due algss transfer, excise, or other taxes which mz
imposed in any jurisdiction in connection with aisang from the sale and transfer of any of thecRased Assets to Purchaser due b
Company.

Section 2.3 Bulk Sales LawsThe Company and VCGH acknowledge that any agipléc provisions of any tax clearance
bulk sales laws pertaining to the transactions exopiated by this Agreement are being complied it that the Company and VCi
agree to indemnify and hold harmless Purchaser finthagainst any and all liabilities arising outofrelating to any such tax clearanc
bulk sales law. Any such liability shall be an Exted Liability.

ARTICLE Il
PURCHASE PRICE FOR
THE PURCHASED ASSETS

Purchase Price As consideration for the purchase of the Purethassets, Purchaser shall pay to the Company aN@GH a
Closing $3,050,000, payable by cashier’s checkifieet funds or wire transfer (the “Purchase Prjce”

ARTICLE IV
CLOSING

Section 4.1 The ClosingThe closing of the transactions contemplatedhizy Agreement will take place on or before fivé
business days after the Purchaser has been iskuiedreses required to serve alcoholic beveragean adult cabaret and all other licen:
requirements for an adult cabaret to conduct teptgertainment have been satisfactorily issueButchaser, without any administra
actions pending or concluded that may challengar@sent an obstacle to the continued performantigeofemale topless entertainment v
the sale of alcoholic beverages on the Premises‘Q@losing Date”)at the law office of Axelrod, Smith & Kirshbaum, @3 Memorial Drive
Suite 700, Houston, Texas, 77007, or at such ditmer and place as agreed upon among the partietoh@ghe “Closing”). Notwithstandin
the foregoing, in the event that the Purchasen&ble to obtain the approval to possess all negepsamits, licenses and other authorizat
as set forth herein by June 15, 2011, then eithely fhereto may terminate this Agreement by givivr@gten notice to the other parties
provided for in Section 12.2, and this Agreemeiatlidbe of no further force or effect.
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Section 4.2 Delivery of Documents at Gigsi At the Closing: (a) the Company and VCGH shalliveer to Purchaser
instruments of assignment and bills of sale necggsaransfer to Purchaser good and marketabettitthe Purchased Assets free and
of all liens, charges, claims or encumbrances,nsgalelivery by Purchaser to the Company and/or MGG payment in an amount equa
the Purchase Price for the Purchased Assets baithased by Purchaser, in the manner set forthrh€hg the Purchaser, the Company
VCGH shall deliver the various certificates, instients and documents (and shall take the requirgahay referred to in Articles VIII and |
herein; and (c) the Related Transactions as sttt iioiSection 4.3 shall be consummated concurrevitly the Closing.

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

0] Sale of the Real Property. At the Closing, the Partnership shall sell, tfansconvey and deliver by General Warr:
Deed, which shall convey good and marketable tiiléhe Real Property to RCI, free and clear ofdjedlaims and encumbrances.
consideration for the purchase of the Real Prgp&€CI shall pay to the Partnership at Closing2%$8,000 (the Real Property Purche
Price”) which shall be payable by cashsecheck, certified funds or wire transfer. Thetienship and RCI shall execute the Real E
Purchase Agreement, attached hereto as Exhibii),4@fich will provide for the terms and conditiofier the conveyance of good ¢
marketable title to the Real Property.

(i) Covenant Not to Compete. As partial consideration for the Purchaser entgrinto this Agreement, Troy Lowi
(“Lowrie™), Micheal Ocello (“Ocello”), the Compangind VCGH will each enter into a Nd@empetition Agreement pursuant to the terrr
which Lowrie, Ocello, the Company and VCGH will baagree for a period of five (5) years not to cotapeither directly or indirectly, wi
the Purchaser, SchiekPalace or any of their affiliates, by owning,tjggpating or operating an establishment featutiag female nude «
semi-nude adult entertainment in the seven countiyn-city metropolitan area of Minneapol&: Paul, consisting of Hennepin, Ram

Scott, Washington, Dakota, Anoka, and Carver cegntiA copy of the form of Non-Competition Agreemnattached hereto as Exhibit 4.3

(ii).

(iii) Termination of Existing Lease Agreement and Guarantee . The Partnership, the Company and VCGH will eiéo &
Termination Agreement pursuant to the terms of Wife) the existing Lease Agreement between the @agnpnd the Partnership will
terminated and (b) the existing Guarantee of thaseeAgreement by VCGH shall be terminated. A copyhe form of Terminatic
Agreement is attached hereto as Exhibit 4.3(iii).
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ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF VCGH AND THE COMPANY
VCGH and the Company, jointly and severally, hersdpresent and warrant to Purchaser as follows:

Section 5.1. Organization, Good Standind] @ualification of VCGH and the Company.

0] VCGH (i) is a Colorado corporationlgwrganized, validly existing and in good standungder the laws of the state
Colorado, (ii) has all requisite power and authoti carry on its business, and (iii) is duly gfiai to transact business and is in g
standing in all jurisdictions where its ownersH@ase or operation of property or the conductobitsiness requires such qualification, ex
where the failure to do so would not have a madtadaerse effect to VCGH of the Company.

(i) The Company (i) is a Minnesota cag@mn duly organized, validly existing and in gosinding under the laws of
state of Minnesota, (ii) has all requisite powed @uthority to carry on its business, and (iiididy qualified to transact business and i
good standing in all jurisdictions where its owitn#jps lease or operation of property or the condhidts business requires such qualificat
except where the failure to do so would not haweaterial adverse effect to the Company.

Section 5.2 SubsidiariesThe Company does not have any subsidiaries.

Section 5.3 Ownership of the Purchased#ssThe Company owns all of the Purchased Assetfodétin Section 1.1 here
free and clear of any liens, claims, equities, ghay options, rights of first refusal, or encumisem The Company has the unrestricted
and power to transfer, convey and deliver full omgh@ of the Purchased Assets without the consertgceement of any other entity
person and without any designation, declaratiorfilimg with any governmental authority. Upon therisfer of the Purchased Asset
Purchaser as contemplated herein, Purchaser wéive good and valid title thereto, free and clefaany liens, claims, equities, char¢
options, rights of first refusal, encumbrancestbeorestrictions.

Section 5.4 Authorization All action on the part of the Company and VCGecessary for the authorization, execul
delivery and performance of this Agreement andlatiuments related to consummate the transactiorieroplated herein have been take
the Company and VCGH. The Company and VCGH haeerdlquisite power and authority to execute andveelihis Agreement and
perform their obligations hereunder and to consutanthe transactions contemplated hereby. This égent, when duly executed ¢
delivered in accordance with its terms, will congg a valid and binding obligation of the Compamd VCGH, enforceable against
Company and VCGH in accordance with its terms, pixas may be limited by bankruptcy, insolvency rgamization, and other similar la
of general application relating to or affectingditers’ rights and to general equitable principles.
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Section 5.5 No Breaches or DefaulfBhe execution, delivery, and performance of Agseement by VCGH and the Compi
does not: (i) conflict with, violate, or constitua breach of or a default under any other outstgrajreements or the charter or bylaws o
Company or VCGH, (ii) result in the creation or iogtion of any lien, claim, or encumbrance of afmydkupon the Purchased Assets ol
Premises or (iii) require any authorization, consapproval, exemption, or other action by or filiwith any third party or Governmer
Authority (as defined below) under any provision ¢&) any applicable Legal Requirement (as defibetbw), or (b) any credit or lo
agreement, promissory note, or any other agreewmreimstrument to which VCGH or the Company is atpar by which the Purchas
Assets or the Premises may be bound or affected piirposes of this Agreement, "Governmental Autiibmeans any foreign governmer
authority, the United States of America, any stdtéhe United States, and any political subdivistdrany of the foregoing, and any agel
department, commission, board, bureau, court, milai entity, having jurisdiction over the partibgreto or their respective asset:
properties. For purposes of this Agreement, "LeBeluirement" means any law, statute, injunctioecrele, order or judgment
interpretation of any of the foregoing) of, and teems of any license or permit issued by, any Guwental Authority.

Section 5.6 ConsentsNo permit, consent, approval or authorization of designation, declaration or filing with, ¢
Governmental Authority or any other person or griitrequired on the part of VCGH or the Companygamnection with the execution ¢
delivery by VCGH or the Company of this Agreementhe consummation and performance of the trarmastontemplated hereby.

Section 5.7 Pending ClaimsExcept as reflected on Exhibit 5.7, there isatim, suit, arbitration, investigation, acti
litigation or other proceeding, whether judicialjnainistrative or otherwise, now pending or to VCGHIr the Companyg’ knowledge
contemplated or threatened against VCGH or the @oypbefore any court, arbitration, administrative regulatory body or ar
governmental agency which may result in any judgimnemer, award, decree, liability or other detaration which will or could reasonat
be expected to have any material effect upon theg2ay or the business of SchiglPalace or the transfer by the Company to Purclud
the Purchased Assets under this Agreement, orgéation of Schiels Palace after the Closing Date and there is nis kaswn to VCGH c
the Company for any such action. No litigatiorpénding, or to VCGH'’s or the Compasyknowledge, contemplated or threatened ag
VCGH or the Company, or their assets or propestieieh seeks to restrain or enjoin the execution @elivery of this Agreement or any
the documents referred to herein or the consummatfoany of the transactions contemplated therabfieveby. Neither VCGH nor t
Company is subject to any judicial injunction orndate or any quagitdicial or administrative order or restriction elited to or against the
of which would affect the Company, the Purchasesefs the Premises or the business of the Schreltéze.
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Section 5.8 TaxesThe Company has timely and accurately prepanedfited all federal, state, foreign and local taturn:
and reports required to be filed prior to such slaed has timely paid all taxes shown on suchmetas owed for the periods of such rett
including all sales taxes and withholding or otpayroll related taxes shown on such returns andam®s required to have been withheld
paid in connection with amounts paid or owing ty @mployee, creditor or independent contractore Tompany is not delinquent in
payment of any tax or governmental charge of ariyrea Neither the Company nor VCGH have any kndg#eof any liability for any tax
be imposed by any taxing authorities upon the Camp@s of the date of this Agreement and as of tlsi@ that is not adequately provic
for. No assessments or notices of deficiency belmtommunications have been received by VCGH eiGbmpany with respect to any
return which has not been paid, discharged or fidserved against and no amendments or applicafwn®fund have been filed or
planned with respect to any such return. Noneheffederal, state, foreign and local tax returnshef Company have been audited by
taxing authority. Neither VCGH nor the Company éany knowledge of any additional assessmentssta@nts or contingent tax liabil
(whether federal or state) of any nature whatsqQenvbether pending or threatened against the Comfmngny period, nor of any basis
any such assessment, adjustment or contingencgreTére no agreements between the Company or VQteHaay taxing authorit
including, without limitation, the Internal Reven8ervice, waiving or extending any statute of latiins with respect to any tax return.

Section 5.9 Financial StatementShe Company has delivered to Purchaser the iteaudalance sheets of the Company
December 31, 2009, December 31, 2010 and Janua3031, together with the related unaudited statgmof income, for the periods tt
ended (collectively referred to as the “Financit@t&ments”) Such Financial Statements are in accordance wittbtioks and records of 1
Company and fairly represent the financial positadrthe Company and the results of operations drahges in financial position of t
Company as of the dates and for the periods irglicah each case in conformity with generally ategmccounting principles applied o
consistent basis. Except as, and to the extelgctefl or reserved against in the Financial Statésneéhe Company, as of the date of
Financial Statements, has no material liabilitypbligation of any nature, whether absolute, accraedtinued or otherwise, not fully reflec
or reserved against in the Financial StatementsofAahe Closing Date, the Company will represbaté have been no adverse changes
financial condition or other operations, busingseperties or assets of the Company from thatettkin the latest financial statements o
Company as furnished pursuant to this Agreement.

Section 5.10 No Material Adverse Changgince the date of the Financial StatementsCirapany has conducted its busir
in the ordinary course, consistent with past pcagtand there has been no (i) change that hasrhaduld reasonably be expected to ha
material adverse effect upon the assets or busareb® financial condition or other operationgled Company; (ii) acquisition or disposit
of any material asset by the Company or any contraarrangement therefore, otherwise then forvalue in the ordinary course of busin
(i) material change in the Compamyaccounting principles, practices or methods;itigcurrence of any material indebtedness or lendi
money to any person or entity; (v) acceleratiomteation, modification or cancellation of any agmeent, contract, lease or license (or s
of related agreements, contracts, leases or lisgiselving more than $5,000 to which the Compang party; (vi) no material change in
removal of, Purchased Assets located at Schi®dlace; or (vii) delay or postponement in thenpayt of any accounts payable or o
liabilities.
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Section 5.11 Labor MattersThe Company is not a party or otherwise subjedrty collective bargaining agreement with
labor union or association. There are no discassioegotiations, demands or proposals that ardimgir have been conducted or made
or by any labor union or association, and there raoe pending or threatened against the Companylamyr disputes, strikes or wc
stoppages. To the best of the Company’s and VGGidbwledge, the Company is in compliance withfedleral and state laws respec
employment and employment practices, terms anditonsl of employment and wages and hours, ancheo knowledge, is not engagec
any unfair labor practices, except as reflectedeghibit 5.11. Neither the Company nor SchiglPalace is a party to any written or
contract, agreement or understanding for the enmpdoy of any officer, director or employee of then@pany.

Section 5.12 Compliance with Lawslo the best of VCGH'’s and the Compankhowledge, the Company is, and at all ti
prior to the date hereof, has been in compliantk all statutes, orders, rules, ordinances andlaégns applicable to it or to the ownershij
its assets or the operation of its businessesth&eVVCGH nor the Company have any basis to expeethave they received, any orde
notice of any such violation or claim of violatiai any such statute, order, rule, ordinance or legigun by the Company. The Compi
owns, holds, possesses or lawfully uses in theabioer of its business all permits and licenses Wi in any manner necessary or req!
for it to conduct its operation and business as heimg conducted. Exhibit 5.12 sets forth allises and permits held by the Company
in the operation of the business of Schiek’s Palalt®f which are in good standing and in effesbéthe Closing Date.

Section 5.13 No Conflicts The execution and delivery of this Agreementthg Company and VCGH does not, and
performance and consummation of the transactionseotplated hereby by the Company and VCGH, will canflict with or result in
breach or violation of, or default under, or giigerto any right of acceleration or terminationary of the terms, conditions or provision:
any note, bond, lease, license, agreement or atisgument or obligation to which the Company or G/ is a party or by which tl
Company'’s or VCGH's assets or properties are bound.

Section 5.14 Title to Properties; EncumbesncThe Company has good and marketable title tofathe Purchased Assets
forth in Section 1.1 herein, which represents the assets, personal, tangible, and intangibk, dre material to the conditions (financie
otherwise), business, operations or prospects @fQbmpany and Schiek’Palace, free and clear of all mortgages, claliess, securit
interests, charges, leases, encumbrances andresitiections of any kind and nature, except (ifigelosed in the Financial Statements o
Company, (ii) statutory liens not yet delinquemda(iii) such liens consisting of zoning or plamminestrictions, imperfections of tit
easements and encumbrances, if any, as do notiafigtdetract from the value or materially intedewith the present use of the propert
assets subject thereto or affected thereby, inotuthie business of SchieskPalace. As of the Closing Date, the assetseoCthmpany she
include, but shall not be limited to, the non caskets set forth in the Compa 2010 corporate income tax return, along wittegliipmer
located on the premises at Schiek’s Palace asdtlibsing Date.

Section 5.15 No Liabilities Except as to bills not yet received, (which @e@mpany shall pay as to the amounts incurred po
closing) as of the Closing Date, the Company dagsand shall not have any obligation or liabilipofitingent or otherwise) or unpaid bill
any third party.
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Section 5.16 Contracts and Leasdsxcept as shown on Exhibit 5.16, the Companysdua (i) have any leases of pers:
property relating to the Purchased Assets, whethdessor or lessee; (ii) have any contractualtleercobligations relating to the Purcha
Assets, whether written or oral; and/or (iii) hayigen any power of attorney to any person or orgation for any purpose relating to
Purchased Assets or business of the Company oel8gHPalace. The Company has an existing Lease Agrgecovering the Premis
where Schiek’s Palace operates its adult enterihmmabaret (the “Lease Agreementiith the Partnership. The existing Lease Agree
will be terminated as of the Closing Date. The @any shall provide to Purchaser prior to the Clgddate each and every contract, leas
other document relating to the assets of the Cogpanwhich it is subject or is a party or a beniefig. To the Company’s and VCG#H’
knowledge, such contracts, leases or other docuaatvalid and in full force and effect accordingheir terms and constitute legal, v:
and binding obligations of the Company and the rotbspective parties thereto and are enforcealdedéordance with their terms. VCGH i
the Company have no knowledge of any default oaditaunder such contracts, leases or other documermtany pending or threater
claims under any such contracts, leases or othmmdents. Neither the execution of this Agreemeait,the consummation of all or any of
transactions contemplated under this Agreemenk,coistitute a breach or default under any suchraots, leases or other documents w
would have a material adverse effect on the fir@ra@ndition of the Company or the operation ofi€kls Palace after the Closing.

Section 5.17 No Pending Transactiorisxcept for the transactions contemplated by Alggeement and the Related Transac
contemplated in Section 4.3 herein, the CompanyoailCGH is not a party to or bound by or the suobjef any agreement, undertaki
commitment or discussions or negotiations with payson that could result in: (i) the sale, mergensolidation or recapitalization of 1
Company; (i) the sale of any of the Purchased #ssgi) the sale of any outstanding capital staékhe Company; (iv) the acquisition by
Company of any operating business or the capitaksdf any other person or entity; (v) the borrogviof money by the Company, whet
secured or unsecured; (vi) any agreement with &tlyeorespective officers, managers or affiliatethe Company; or (vii) the expenditure
more than $5,000 or the performance by the Compatending for a period more than one year fronddie hereof.

Section 5.18 Material Agreements; Action Except for the transactions contemplated by #fkgreement and the Rela
Transactions contemplated in Section 4.3 heregretlare no contracts, agreements, commitmentsrstaddings or proposed transactir
whether written or oral, to which VCGH or the Compaare a party or by which they are bound that lvear relate to (i) any of tl
respective officers, directors, stockholder or pars of the Company or (ii) covenants of VCGH @& @ompany not to compete in any lin
business or with any person in any geographica areovenants of any other person not to compiketihe Company in any line of busin
or in any geographical area.

Section 5.19 Insurandeolicies. Copies of all insurance policies maintained bg Company and/or VCGH relating to
operation of Schiek’ Palace have been or will be delivered or maddadla to Purchaser. The policies of insurancel iyl the Compar
and/or VCGH are in such amounts, and insure agairgi losses and risks, as the Company and/or V@asbnably deem appropriate
their property and business operations. All susluiance policies are in full force and effect atigoremiums due thereon have been paid.
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Section 5.20 No Default Neither VCGH nor the Company is in default undery term or condition of any instrum
evidencing, creating or securing any indebtednésth® Company, and there has been no defaultymeaterial obligation to be performed
VCGH or the Company under any other contract,dgagreement, commitment or undertaking to whiehGbmpany is a party or by wh
it or its assets or properties are bound, nor NE®E&H or the Company waived any material right unaley such contract, lease, agreen
commitment or undertaking.

Section 5.21 Books and Record§he books of account, minute books, stock rebomks and other records of the Compan:
of which have been made available to Purchaseraecarate and complete and have been maintainadciordance with sound busin
practices.

Section 5.22 Unpaid Bills As of the Closing, there will be no unpaid balisclaims in connection with any lease paymentiet
the Lease Agreement or any repair of the Premisestheer work performed or materials purchased inneetion with the repair of t
Premises.

Section 5.23 Notices Neither the Company nor VCGH or any represeveatif the Company or VCGH have received
written notice (i) from any insurance companiesyaggomental agencies or from any other parties gf@mdition, defects or inadequac
with respect to the Premises which, if not corréct@ould result in termination of insurance coverag increase its cost, (ii) from ¢
governmental agencies or any other third partigh waspect to any violations of any building co@esl/or zoning ordinances or any o
governmental laws, regulations or orders affectirgPremises, including, without limitation, the Aritans With Disabilities Act, (iii) of ar
pending or threatened condemnation proceedings nggpect to the Premises, or (iv) of any proceedingich could or would cause °
change, redefinition or other modification of thening classification of the Premises.

Section 5.24 Proceedings Relating to Presnidexcept as reflected on Exhibit 5.24, there ipanding, or to the best knowlet
of the Company or VCGH or any representative ofGlmenpany or VCGH, contemplated or threatened jaflichunicipal or administrati
proceedings with respect to, or in any manner &ffgadhe Premises or any portion thereof, inclugdiwghout limitation, proceedings for
involving tenant evictions, collections, condemoasi, eminent domain, alleged building code or zgnitolations, personal injuries
property damage alleged to have occurred on thmiBes or by reason of the use and operation oPtleenises, or written notice of ¢
attachments, executions, assignments for the hewfefireditors, receiverships, conservatorshipsauntary or involuntary proceedings
bankruptcy or pursuant to any other debtor releid pending or threatened against VCGH or the Cagpa the Premises itself, or !
taking of the Premises for public needs.

Section 5.25 Public ImprovementdNone of the Company, VCGH or any representat¥ehe Company or VCGH h
knowledge of any existing or proposed public imgnments which involve or which may result in anyrgeabeing levied or assessed agi
the Premises or which will or could result in tireation of any lien upon the Premises or any besteiof.
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Section 5.26 CertificatesTo the best knowledge of the Company, VCGH or @presentative of the Company or VCGH
certificates of occupancy, licenses, permits, aightions and approvals required by law or by aayegnmental authority having jurisdicti
over the Premises have been obtained and ard fiofcé and effect.

Section 5.27 Material DefectTo the best knowledge of the Company, VCGH or mpresentative of the Company or VC(
there are no material defects to the Premises wiaek not been disclosed in writing to the Purchase

Section 5.28 Flooding To the best knowledge of the Company, VCGH or eepresentative of the Company or VCGF
flooding has occurred on the Premises.

Section 5.29 EnvironmentalTo the best of the Company’s and VCGHhowledge, except as reflected on Exhibit 5.2%the:
the Company nor VCGH has caused, allowed to beechdailed to prevent or has been made aware oénaivonmental condition on t
Premises that required or requires abatement oectoyn under an Environmental Law, or has giveisaeasonably likely to give rise to ¢
civil or criminal liability under an Environmentélaw, or has created or may create a public or tgiveuiisance, including the presenc
asbestos, PCB,; hazardous substances, radioactive waste or,radpm or affecting the Property. Neither then@@any nor VCGH or any
their representatives have received any citatiorgctive, letter or other communication, writtenasal, or any notice of any proceeding, cl
or lawsuit relating to any environmental issueiagsout of the occupation of the Premises, andetli@mo basis known to the Compan
VCGH for any such action.

For purposes of this warranty, “Environmental Lasliall mean any and all Applicable Laws (i) regulgtithe use, treatme
generation, transportation, storage, control, mamamt, recycling or disposal of any Hazardous Maiteincluding, but not limited to, tl
Comprehensive Environmental Response, CompensatidnLiability Act (42 U.S.C. § 9601 efeq.), the Superfund Amendment :
Reauthorization Act of 1986 (“SARA"), Public Law 989, 100 Stat. 1613, the Resource ConservatiorRaedvery Act (42 U.S.C. § 69
etseq.), the Hazardous Materials Transportation Act#S.C. § 1801 eteq.), the Federal Water Pollution Control Act (33 LLS8 1251ef
seq.), the Clean Water Act (33 U.S.C. § 1253set].), the Clean Air Act (42 U.S.C. § 7401s#(q.), the Toxic Substances Control Act
U.S.C. 8§ 2601 eteq.), the Federal Insecticide, Fungicide and Roda&tgiéct ("FIFRA"), 7 U.S.C. 8136 et. segthe Safe Drinking Wat
Act ("SWDA"), 42 U.S.C. 8§300f ekeq., the Surface Mining Control and Reclamation A@GNMICR”), 30 U.S.C. 81201 e$eq., and/or (ii
relating to the protection, preservation or conagon of the environment.

Section 5.30 DisclosureNo representation or warranty of VCGH or the @amy contained in this Agreement (including
exhibits hereto) contains any untrue statementnuitsoto state a material fact necessary in ordenafie the statements contained here
therein, in light of the circumstances under whindy were made, not misleading.

Section 5.31 Employee Benefit Plan§he Company is not a party to any employee-liepiei.
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Section 5.32 Brokerage CommissioNo broker or finder has acted on behalf of VC@the Company in connection with t
Agreement or the transactions contemplated heretiyna person is entitled to any brokerage or firglfre or compensation in respect the
based in any way on agreements, arrangements erstaddings made by or on behalf of VCGH or the gamy.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF PURCHASER

The Purchaser hereby represents and warrants @afmpany and VCGH as follows:

Section 6.1 Organization, Good Standind Qualification of the PurchaserThe Purchaser (i) is an entity duly organi.
validly existing and in good standing under thedadthe state of Minnesota, (ii) has all requigitever and authority to carry on its busin
and (iii) is duly qualified to transact businesslasnin good standing in all jurisdictions wherg @wnership, lease or operation of propern
the conduct of its business requires such qualifina except where the failure to do so would navéra material adverse effect to
Purchaser.

Section 6.2 Authorization All action on the part of the Purchaser necgs$ar the authorization, execution, delivery .
performance of this Agreement and all documentatedl to consummate the transactions contemplateginhbas been taken by
Purchaser. The Purchaser has the requisite powdeaugthority to execute and deliver this Agreenaert to perform its obligations hereun
and to consummate the transactions contemplategbyehis Agreement, when duly executed and dedivén accordance with its terr
will constitute a valid and binding obligation dfet Purchaser, enforceable against the Purchasecandance with its terms, except as me
limited by bankruptcy, insolvency, reorganizatiand other similar laws of general application iiatqto or affecting creditorgights and t
general equitable principles.

Section 6.3 No Breaches or DefaulfEhe execution, delivery, and performance of thggeement by Purchaser does not
conflict with, violate, or constitute a breach efaodefault under or (ii) require any authorizatioansent, approval, exemption, or other a
by or filing with any third party or Governmentalthority under any provision of: (a) any appliGahkegal Requirement, or (b) any credi
loan agreement, promissory note, or any other aggateor instrument to which Purchaser is a party.

Section 6.4 ConsentsNo permit, consent, approval or authorization @f designation, declaration or filing with, ¢
Governmental Authority or any other person or gnistrequired on the part of Purchaser in connactiith the execution and delivery
Purchaser of this Agreement or the consummatiorpanirmance of the transactions contemplated lyereb

Section 6.5 DisclosureNo representation or warranty of Purchaser é¢oathin this Agreement (including the exhibits hej

contains any untrue statement or omits to statat@nial fact necessary in order to make the stai&syeontained herein or therein, in ligh
the circumstances under which they were made, isi¢ading.
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Section 6.6 Brokerage CommissiomNo broker or finder has acted on behalf of thecRaser in connection with tl
Agreement or the transactions contemplated heretiyna person is entitled to any brokerage or firglfre or compensation in respect the
based in any way on agreements, arrangements erstaddings made by or on behalf of the Purchaser.

ARTICLE VII
COVENANTS OF THE COMPANY AND VCGH

Section 7.1 Stand Still To induce Purchaser to proceed with this Agregmiie Company and VCGH agree that until
Closing Date or the termination of this Agreemerne of the representatives of the Company or V@@Hoffer to sell or solicit any offe
to purchase or engage in any discussions or aesvitf any nature whatsoever, directly or indingcithvolving in any manner the actual
potential sale, transfer, encumbrance, pledgeateslilization or hypothecation of any of the PusglithAssets, or any common stock of
Company. The Company and VCGH hereby agree tosadtyie Purchaser of any contact from any thirdypestarding the possit
acquisition of any of the Purchased Assets or amgngon stock of the Company or other investmenhen@ompany, the acquisition of
Premises, or of any contact which would relateheottansactions contemplated by this Agreement.

Section 7.2 Access; Due Diligenc8etween the date of this Agreement and the @¢pBiate, the Company shall (a) pro
Purchaser and/or their authorized representatigasonable access to Sch&lPalace, their offices, warehouse and other figsilian:
properties of the Company and to the books andrdscof the Company; (b) permit the Purchaser anheir authorized representative!
make inspections thereof; and (c) cause the offieerd advisors of the Company and SclidRalace to furnish the Purchaser with :
financial and operating data and other informatigth respect to the business and properties ofCbmpany and Schiek’Palace and
discuss with the Purchaser and their authorizecksemtatives the affairs of the Company and SchiBklace as the Purchaser may from
to time reasonably request.

Section 7.3 Preservation of Busine$gom the date of the execution hereof until@esing Date, the Company shall ope
the business of Schiek’s Palace in substantialysime manner as it has heretofore, consistenpaghpractices,and shall not do any of t
following except in the ordinary course of business

€) The Company and VCGH will not authorize, declamgy pr effect any dividend or liquidation or othéstdbution in respei
of the common stock of the Company, or any otheritggnterest or any direct or indirect redemptigurchase or oth
acquisition of any equity interest of the Compe

(b) The Company will not make any changes in its céowliffinancial or otherwise), liabilities, assets,business or in any
its business relationships, including relationshigth suppliers or customers, that, when considénedsidually or in the
aggregate, might reasonably be expected to havaterial effect on the Company or the results ofrafens of Schiel€
Palace
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(©

(d)

()

(f)
(9)
(h)

()
(k)

(0

(m)

(n)
(0)

The Company will not increase the salary or othmnjgensation payable or to become payable by thep@oy to an
employee, or the declaration, payment, or commitroebligation of any kind for the payment by tBiempany of a boni
or other additional salary or compensation to archgerson

The Company will not sell, lease, transfer or assigy of its assets, tangible or intangil

The Company will not accelerate, terminate, modifycancel any agreement, contract, lease or licéarsgeries of relate
agreements, contracts, leases and licenses) ingafwore than $1,000 to which the Company is a p

The Company will not make any loans to any persoentity, or guarantee any loan, absent the corfehe Purchase
The Company will not waive or release any rightlaim held by the Company, absent the consenteoPtirchase!

The Company will operate its business in the omgic@urse and consistent with past practices g0 pseserve its busine
organization intact, to retain the services ofdmmployees and to preserve its goodwill and relatigrs with supplier

creditors, customers, and others having busindstomeships with it;

The Company will not issue any note, bond or othedst security or create, incur or assume, or gii@eaany indebtedne
for borrowed money or capitalized lease obligati

The Company will not delay or postpone the paynoéatccounts payable and other liabiliti

The Company will not make any loan to, or entepinahy employment agreement or other transactioh, vaiby of it:
directors, officers, or employee

The Company will not make any change in any metipodctice, or principle of accounting involving thesiness of tf
Company, or the assets of the Comp:

The Company will not issue, sell or otherwise dispof any of the Purchased Assets or any of itsnoon stock, or crea
sell or dispose of any options, rights, convergigts or other agreements or commitments of amg kielating to th
issuance, sale or disposition of any of the Pumth@ssets or the its common sto

The Company will not reclassify, split up or othésgveffect any change of its common stc

The Company will not be a party to any merger, otidation or other business combination; i
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(p) The Company and VCGH will not agree to take anjoaaiescribed in this Section 7

ARTICLE VI
CONDITIONS TO CLOSING OF
THE COMPANY AND VCGH

Each obligation of the Company and VCGH to be penfd on the Closing Date shall be subject to tlisfaation of each of tt
conditions stated in this Article VIII, except toet extent that such satisfaction is waived by tbom@any and VCGH in writing.

Section 8.1 Representations, Warrantieésfareements of PurchaseiThe representations and warranties of Purchsdel be
true and correct on the date hereof and on anfithe €losing Date, as though made on and as dfkbhsing Date.

Section 8.2 CovenantsAll covenants, agreements and conditions in A&gseement to be performed by the Purchaser
prior to the Closing Date shall have been performrecomplied with in all respects.

Section 8.3 Delivery of CertificatesPurchaser shall provide to the Company and VQ@iificates dated as of the Clos
Date and signed by a representative of the Purchashe effect set forth in Section 8.1 and Sec®02 for the purpose of verifying 1
accuracy of such representations and warrantieshengerformance and satisfaction of such coverardsconditions.

Section 8.4 ResolutionsPurchaser shall provide a corporate resolutibiisoBoard of Directors 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 datedBthe Closing Date.

Section 8.5 Related TransactionBhe Related Transactions set forth in Secti@nsfiall be consummated concurrently with
Closing.

Section 8.6 Third Party ConsentAny and all consents or waivers required froirdtiparties relating to this Agreement or
of the other transactions contemplated herebyif ahall have been obtained.

Section 8.7 Payment of Purchase Pri¢&urchaser shall have tendered the Purchase feridbe Purchased Assets to
Company and/or VCGH concurrently with the Closing.

Section 8.8 Absence of Proceedingdo action, suit or proceeding by or before anyrt 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 against Bsech
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ARTICLE IX
CONDITIONS TO CLOSING OF
PURCHASER

Each obligation of Purchaser to be performed orCilesing Date shall be subject to the satisfactibeach of the conditions statec
this Article 1X, except to the extent that suchigfattion is waived by Purchaser in writing.

Section 9.1 Representations and Warranfiethe Company and VCGH The representations and warranties of the Cog
and VCGH shall be true and correct on the datedfiergd on and as of the Closing Date, as thoughremacand as of the Closing Date.

Section 9.2 CovenantdAll covenants, agreements and conditions coathin this Agreement to be performed by the Com
and VCGH on or prior to the Closing Date shall heeen performed or complied with in all respects.

Section 9.3 Delivery of CertificatesThe Company and VCGH shall each provide to Faseh certificates, dated as of
Closing Date and signed by representatives of hmpgany and VCGH, respectively, to the effect sethfin Section 9.1 and Section 9.2
the purpose of verifying the accuracy of such repn¢ations and warranties and the performance atigfastion of such covenants
conditions.

Section 9.4 Delivery of Purchased Assefthe Company shall have delivered all instrumerftassignment and bills of s
necessary to transfer to Purchaser good and mhbt&etde to the Purchased Assets in form and suiest satisfactory to the Purchaser,
and clear of all encumbrances.

Section 9.5 ResolutionsThe Company and VCGH shall each provide a réisolwf its Board of Directors which approves
of the transactions contemplated herein and auth®tthe execution, delivery and performance of Algieement and the documents refe
to herein to which it is or is to be a party dassdf the Closing Date.

Section 9.6 Consents; Status of Permitd bitenses. Purchaser shall possess all necessary perrdenses, zonir
classifications and other authorizations, whethis, county, state or federal, which may be neetbedonduct live female semude adu
entertainment with the sale of alcoholic beveragasthe Premises, without any interruption, and sath permits, licenses, zon
classifications and other authorizations shallbgaod order, without any administrative actione#itened, pending or concluded that
challenge or present an obstacle to the contineefdimance of live female semiide adult entertainment with the sale of alcohodicerage
at Schiek’s Palace.

Section 9.7 Related TransactionBhe Related Transaction set forth in Sectionsh@l be consummated concurrently with
Closing.
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Section 9.8 No Assumption of LiabilitiesExcept for those set forth on Exhibit 9.8, therdhaser shall not assume
liabilities of the Company or the business of Skisi€alace as of the date of Closing.

Section 9.9 Termination of Existing Leasesny and all existing leases for the Premisedluiing but not limited to the Lee
Agreement shall have been terminated.

Section 9.10 Third Party ConsentAny and all consents or waivers required froimdtiparties relating to this Agreement or
of the other transactions contemplated herebyif ahall have been obtained.

Section 9.11 Satisfactory DiligencePurchaser shall have concluded its due diliganeestigation of the Company and
respective assets and properties and shall béieatim its sole discretion, with the results e

Section 9.12 Absence of Proceedingdo action, suit or proceeding by or before anyrt 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 against timep@ny or any of its assets.

ARTICLE X
CLOSING ADJUSTMENTS

The Company, VCGH and the Purchaser agree that diell be an adjustment made within ninety (9§sd# the Closing Date
adjust for any liabilities that are found to exa$tthe Company as of the Closing Date, as sucliitieb may relate to the Purchased Asse
the business of Schiek’Palace, so that the Company and VCGH shall jmnsgble and liable to the Purchaser for the litied of the
Company that exist as of the Closing Date, lessaagit which the Company or VCGH would be entittedfor cash on hand, credit ¢
receivables or pro rata portion of prepaid itemary other credit due the Company or VCGH relatothe transactions set forth herein.

ARTICLE Xl
INDEMNIFICATION

Section 11.1 Indemnification from the Conpamd VCGH. The Company and VCGH, jointly and severally,eigr agree 1
and shall indemnify, defend (with legal counselsm@bly acceptable to Purchaser), and hold Pumch&sefficers, directors, shareholdt
employees, affiliates, parent, agents, legal cdussecessors and assigns (collectively, the "RagehGroup") harmless at all times after
date of this Agreement, from and against any ahadaions, suits, claims, demands, debts, liabsitiobligations, losses, damages, ¢
expenses, penalties or injury (including reasamaittorneysfees and costs of any suit related thereto) suffereincurred by any of tl
Purchaser Group arising from: (a) any misrepresientédy, or breach of any covenant or warranty @GH or the Company contained in 1
Agreement, or any exhibit, certificate, or othestrmment furnished or to be furnished by VCGH oe thompany hereunder; (b) ¢
nonfulfilment of any agreement on the part of VC®Hthe Company under this Agreement; (c) any liighdr obligation due to any thi
party by the Company incurred at or prior to thesiig Date; (d) any suit, action, proceeding, clamnvestigation against Purchaser Gi
which arises from or which is based upon or peitgino VCGH'’s or the Compang’conduct or the operation or liabilities of thesimess ¢
the Company or the business of SchieRalace prior to the Closing Date; or (e) any, suition, proceeding, claim or investigation agaars,
of the Purchaser Group arising out of or resultingny claims by the former landlord that the Comp#ailed to fulfill any of its obligatior
under its Lease Agreement at any time prior toQlosing Date.
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Section 11.2 Indemnification from Purchasd?urchaser agrees to and shall indemnify, deteuitth legal counsel reasonal
acceptable to the Company and VCGH) and hold theagamy and VCGH, and their respective officers, adoes, shareholders, affiliat
agents, legal counsel, successors and assignedtbatly, the "VCGH Group") harmless at all timdteathe date of the Agreement from .
against any and all actions, suits, claims, demadlsts, liabilities, obligations, losses, damagests, expenses, penalties or injury (inclu
reasonable attorney’fees and costs of any suit related thereto)esedf or incurred by any of the VCGH Group, arisfmgm (a) an'
misrepresentation by, or breach of any covenanwaranty of Purchaser contained in this Agreemenany exhibit, certificate, or oth
agreement or instrument furnished or to be furrddine Purchaser hereunder; (b) any nonfulfilmen&w§ agreement on the part of Purch
under this Agreement; or (c) any suit, action, pesting, claim or investigation against the VCGH @ravhich arises from or which is ba:
upon or pertaining to Purchaser’s conduct or theratpon of the business of Schiek’s Palace subs¢dqo¢he Closing Date.

Section 11.3 Defense of Claim#f 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 toitidemnifying party within ten (10) busine
days after receipt of notice or other date by Whiction 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 satrihe 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 deéeof such lawsuit or action and any appeal @riierefrom; provided, however, that
indemnified party may, at its own cost, participatesuch investigation, trial and defense of sumlsSuit or action and any appeal arit
therefrom. The indemnifying party shall not, wittiothe prior written consent of the indemnified tgareffect any settlement of a
proceeding in respect of which any indemnified ypdsta party and indemnity has been sought herewmless such settlement of a cle
investigation, suit, or other proceeding only inmad a remedy for the payment of money by the indfging party and includes i
unconditional release of such indemnified partyrfrall liability on claims that are the subject neatbf such proceeding.
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Section 11.4 Default of Indemnification Q@jation . If an entity or individual having an indemniftaan, defense and hc
harmless obligation, as above provided, shallttaihkssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesgatibn is due shall have the right, but not théigaltion, to assumand maintain suc
defense (including reasonable counsel fees and obstny suit related thereto) and to make anyese¢int or pay any judgment or verdic
the individual or entities deem necessary or aptpin such individuals or entities absolute sdikcretion and to charge the cost of
such settlement, payment, expense and costs, inglugasonable attorneyiges, to the entity or individual that had the gation to provid
such indemnification, defense and hold harmlesgatibn and same shall constitute an additionalgakibn of the entity or of the individt
or both, as the case may be.

Section 11.5 Survival of Representations Watranties. The respective representations, warranties adeninities given t
the parties to each other pursuant to this Agreésteall survive the Closing for a period endingyegight (48) 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 notidagred hereunder.

ARTICLE Xl
MISCELLANEOUS

Section 12.1 Amendment; WaiveNeither this Agreement nor any provision hemafy 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 signgdhie party against whom enforcement is soughttepkas otherwise expressly provi
herein, no failure to exercise, delay in exercisimgsingle or partial exercise of any right, poweremedy 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 12.2 Notices Any notices or other communications requiredoermitted hereunder shall be sufficiently giverin
writing and delivered in Person or sent by regedeor certified mail (return receipt requestednationally recognized overnight deliv
service, postage pre-paid, addressed as followts, srch other address has such party may notitye@ther parties in writing:

(&) If to the Compan
or VCGH: VCG Holding Corp.
Attn: Troy Lowrie
390 Union Blvd., Suite 54
Lakewood, Colorado 802z

with a copy to Martin A. Grusin, Esq

780 Ridge Lake Blvd., Suite 2(
Memphis, TN 3812
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(b) If to the Purchase RCI Dining Services MN (4" Street), Inc
Attn: Eric Langan, Preside
10959 Cutten Roa
Houston, Texas 770¢

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

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

Section 12.3 SeverabilityWhenever possible, each provision of this Agreeishall 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 dich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 12.4 Assignmer8uccessors and Assign€Except as otherwise provided herein, the prowsihereof shall inure to t
benefit of, and be binding upon, the successorenuiitted assigns of the parties hereto. No gzetgto may assign its rights or delegat
obligations under this Agreement without the prwaritten consent of the other parties hereto, whiomsent will not be unreasona
withheld.

Section 12.5 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 publimancement or statement shall cor
with the other parties hereto and exercise thest bfforts 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 requireddwy to make such public announcen
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 12.6 Entire Agreementhis Agreement and the other documents delivpteduant 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 heagiw thereto or their respective agents with resjpeat in connection with the subject ma
hereof.
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Section 12.7 Choice of LawThis Agreement shall be governed by, and coadtin accordance with, the laws of the Sta
Minnesota, without regard to principles of conflaft laws. In any action between or among any ef parties, whether arising out of 1
Agreement or otherwise, each of the parties irralsbcconsents to the exclusive jurisdiction anduesof the federal and state courts loc
in Minneapolis, Minnesota.

Section 12.8 ExecutionThis Agreement may be executed in two or morenterparts, 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 ehamtany 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) thit¢ same force and effect as if such facsimilepmf” signature page were an origi
thereof.

Section 12.9 Costs and ExpenseSach party shall pay their own respective feests and disbursements incurred in conne
with this Agreement.

Section 12.10 Section HeadingShe section and subsection headings in this éxgemt are used solely for convenienc
reference, do not constitute a part of this Agresrend shall not affect its interpretation.

Section 12.11 No ThirBarty Beneficiaries Nothing in this Agreement will confer any thipdrty beneficiary or other righ
upon any person (specifically including any empksyef the Company) or any entity that is not ayptrthis Agreement.

Section 12.12 Further AssuranceBach party covenants that at any time, and ftiome to time, after the Closing Date, it v
execute such additional instruments and take setbbng as may be reasonably requested by the qtmties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 12.13 _ Exhibits or Schedules Not Ateth Any exhibits or schedules not attached herettherdate of execution of tl
Agreement shall be deemed to be and shall becqraet @f this Agreement as if executed on the datedf upon each of the parties initial
and dating each such exhibit or schedule, upom tespective acceptance of its terms, conditioraarform.

Section 12.14 _ Attorney ReviewConstruction. In connection with the negotiation and draftiofigthis Agreement, the parti
represent and warrant to each other that they hagt¢he opportunity to be advised by attorneyseirtown 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 12.15 Gender All personal pronouns used in this Agreementllsinalude the other genders, whether used ir
masculine, feminine or neuter gender and the sargiiall include the plural and vice versa, whereypropriate.
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IN WITNESS WHEREOF, the undersigned have executexiAsset Purchase Agreement to become effective tiee date first s
forth above.

RCI DINING SERVICES MN (4 ™ STREET), INC.

/s/ Eric Langan, Preside
By: Eric Langan, Preside

CLASSIC AFFAIRS, INC.

/s/ Troy Lowrie
By: Troy Lowrie, Presider

VCG HOLDING CORP.

/s/ Troy Lowrie
By: Troy Lowrie, CEO/Chairma
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EXHIBITS
Exhibit A — description of Real Property or Premsise
Exhibit 1.1 — List of Purchased Assets
Exhibit 4.3(i) — Real Estate Purchase Agreement
Exhibit 4.3(ii) — form of Non-Competition Agreement
Exhibit 4.3(iii) — form of Termination Agreement
Exhibit 5.7 — Pending Claims
Exhibit 5.11 — Labor Matters
Exhibit 5.12 — List of licenses and permits held@ympany for Schiek’s Palace
Exhibit 5.16 — Contracts or Leases
Exhibit 5.24 — Proceedings relating to Premises
Exhibit 5.29 — Environmental conditions

Exhibit 9.8 — Assumption of liabilities




REAL ESTATE PURCHASE AGREEMENT
("AGREEMENT")

THIS REAL ESTATE PURCHASE AGREEMENT is made and entered into as of the day of , 2011 (¢
Effective Date”), by and between Fourth Street Partnership, LLARjinnesota limited liability limited partnership Seller") and RCI
Holdings, Inc., a Texas corporation, and / or itscessors and assignsRtrchaser").

In consideration of the covenants and agreememitsic@d herein, the parties agree as follows:

1. Property to be Purchased / Asset Purchase Contt

a. Subject to compliance with the terms andditams of this Agreement, Seller shall sell to éhaser and Purchaser shall
purchase from Seller the following (collectivelyethProperty "):

@)

(ii)

(iii)

(iv)

The real property located at 115 South Ho&treet, City of Minneapolis, County of Henneptate of Minnesota,
legally described ifExhibit A attached hereto consisting of approximately 11 &fitare feet of space, together
with all easements, tenements, hereditaments, gmart@nances belonging thereto (tHeeal Property ") and all
buildings, structures, fixtures, and other improeais erected or placed on said Real Property (imptovements

).

All permits, licenses, warranties, contraghts and intangibles affecting the Real Propartd Improvements
which are to be assigned to Purchaser pursuahisté\greement

All existing surveys, blue prints, dravgis, plans and specifications (including, withoutitation, structural,
HVAC, mechanical and plumbing plans and specifa#) and other documentation for or with respethéo
Property or any part thereof; all construction dras, soil tests, environmental reports and apalsasnd related
reliance letters as more specifically set forthelrerand all available correspondence with othizd tharties
concerning the Propert

All supplies, tools, machinery, equipment, applesiand fixtures owned by Seller and located ifrt@rovement
or on site at the Real Property and used in coforegtith the maintenance and operation of said Reaperty o
the Improvements (the "Personal Propert

b. RCI Dining Services MN (# Street), Inc., a Minnesota corporation and aniafétl entity of Purchaser RCI Dining "),
Classic Affairs, Inc., a Minnesota corporationGlassic”), and VCG Holding Corp., a Colorado corporatidnMCGH ),
are parties to that certain Asset Purchase Agreeofegven date herewith (theAsset Purchase Agreement) whereb
RCI Dining has agreed to purchase from Classic @@&GH substantially all the assets owned by Classid VCGF
associated or used in connection with the operatioSchieks Palace Royale, an adult entertainment businesing
alcoholic beverages operating at the Property uttieeterms of the Lease, as that term is definethénAsset Purcha
Agreement. Purchassrconsummation of the transaction contemplatediméexplicitly subject to and conditioned uj
the closing of the transaction contemplated inAkset Purchase Agreeme




C. Seller warrants that, on or before the Closing P&tdler shall cancel and terminate the Lease abRbrchaser shall ta
title to the Property free and clear of the Lei

Purchase Price The purchase price for the PropertyP(frchase Price") shall be Three Million Two Hundred Fifty Thoushand
00/100 Dollars ($3,250,000.00) payable (subje@rtwations, reductions and credits as providedvoehy wire transfer on the

Closing Date

Title to Be Delivered Seller agrees to convey good, marketable, itderéee simple title in the Property to Purchasdsject only

to such exceptions to title as are permitted adogrtb this Agreemen

a. As soon hereafter as reasonably possible and imagyt within 10 days of the date hereof, the foifg shall occur

Purchaser shall request, at Seller's expensemmitment for an ALTA Form B extended coveragmer's title
insurance policy (the Commitment ") issued by Stewart Title Guaranty Companyifte Company ”) wherein
said Title Company agrees to issue to Purchaser thfrecording of the deed and other conveyancerdents
referred to herein an ALTA Form B Owner's Titleunasnce Policy (the Title Policy ") in the full amount of the
Purchase Price, with a zoning endorsement, soecallmer's extended coverage endorsement, and hey ot
endorsements reasonably requested by PurchaserCarhmitment will be accompanied by copies ofedlorded
documents affecting the Property. At Closing, &ethall pay the premium associated with issuahtieeoTitle
Commitment to Purchaser or directly to Title CompahPurchas/s direction.

Purchaser shall request, at Seller's expemsurrent "as built" survey of the Property (tt&urvey") prepared by
duly licensed land surveyor in the State of Minri@swhich survey shall be prepared in accordante the
Minimum Standard Detail Requirements for ALTA/ACSMNd Title Surveys jointly adopted by the American
Land Title Association and American Congress onv&ying and Mapping in 1992, shall delineate thertulaury
lines of the Real Property and the location oflthprovements thereon, together with setbacks, physi
encroachments from or on the Real Property, eassmed rights of way, and all other matters afferthe Real
Property. The Survey shall be certified to Purehasd the Title Company, and shall be sufficiertduse the
Title Company to delete any exception for surveytena from the Title Policy. In the event that Bervey shows
any matters adversely affecting title, such matseidl be deeme”Objection?” for purposes of this Sectio
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Purchaser shall have twenty (20) days aftegipt of the Title Commitment and the Surveyeoder objections to the

Commitment and Survey in writing to Seller (th®bjections”). Any items reflected on the Title Commitmentthe
Survey which are not objected to by Purchaser wishich period shall be deemePermitted Exceptions.”

Seller shall have twenty (20) days from the dategeives the Objections to have the same removsditisfied. Seller shall use
commercially reasonable efforts to cause such @ibjexto be removed or satisfied. If Seller ishiago remove the Objections within that
time frame, after using commercially reasonableré&sfto do so, Purchaser may, at its sole optiosauneler, at any time prior to the Closing
Date, either (a) terminate this Agreement by wmittetice to Seller, without any liability on itsghaand receive a refund of any amounts paid
to Seller hereunder, or (b) take title subjectuohsObjections, in which event such Objectionsidi@ldeemed Permitted Exceptions.

4, Delivery of Documents Upon ExecutiorSeller shall deliver to Purchaser within fivg fusiness days of full execution and delivery

of this Agreement, all of the following (theProperty Data "):

a.

The Lease and copies of any other leasésiieg to the Property, if any, lease amendméesse guaranties, and
correspondence and / or letter agreements relatide i ease or any other leases affecting the Pxoj

Copies of any and all plans and specificetifor the Property in Seller's possession or regtdy available to Seller,
including, but not limited to, site plans, buildifayouts and floorplans, and seating and spaceaitgyans.

Copies of all service contracts or agreementsfecet the Property (tt* Service Contracts”).

Copies of all licenses, permits, warransied guarantees, including construction, structunaichanical and occupancy
certificates, affecting the Real Property and Imperoents

Copies of Seller's current insurance cediéis relating to the Property and copies of &irmation relating to the insurance
loss history of the Property during Seller's owhgr®f the Property

Copies of any existing surveys of the Propertyelie€s's possession or reasonably available to 1S

Copies of any and all utility, grading, strelevelopment and other plans and specificationthe Property in Seller's
possession or reasonably available to Se




h.

S.

t.

Copies of any soil test borings, environméstudies or any other documentation pertainintpéophysical condition of the
Real Property or the Improvements in Seller's pgsen or reasonably available to Seller, and reédatters to Purchaser
from the contract¢s conducting such boring, studies and evaluat

Copies of the most recent real estate tax billsHerProperty and any subsequent notices of resrases.

Copies of all bids, proposals, and constructiamtreets in connection with any work performed & Broperty within the
twelve (12) months prior to the Effective Da

Copies of all warranties on major components ofltherovements and on the Personal Prop

Copies of all documents, correspondenceagmdements relating to ingress and egress to tyeeRy and all signage
located on the Propert

A copy of any engineering or construction conditsamvey performed on the Propel
To the extent that the same is in Seller's possessicontrol, a copy of any existing appraisathaf Property
A listing and explanation of any pending litigatipartaining to Seller or the Proper

A description of any factor known to Selleat might change the current use of the Propertyir{ent domain, street
widening, fire, easements, reciprocal parking aupancy agreements, change in access, contingeaties

Copies of any existing ADA reports or plans to memhpliance requirements with respect to the Ptgp

A copy of any notices received by Sellenfrany governing authorities with respect to theperty, including, but not
limited to, all correspondence with the City of Maapolis regarding the occupancy and conditiom@fRroperty, and code
compliance issues at the Prope

Copies of all documents evidencing any mortgaganfomg.

Any other information relating to the Property reably requested by Purchas

Inspections Purchaser, its counsel, accountants, agentsegyoinspectors, and other representatives, bhak access to the
Property and all parts thereof, as well as to alpBrty Data items referred to in Section 4 from Hifective Date for a period of si
days (60) days from the Effective Datelnspection Period") for the following (collectively, th¢* Inspections”):
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a. Property Inspectiong?urchaser and its agents and representativdshglval the right, subject to the provisions of this
Section, to enter upon the Property during thedo8pn Period for any purpose whatsoever, includisgecting, surveying,
engineering, test boring, performance of environaeests and such other work as Purchaser shadider appropriate to ascertain
the physical condition of the Property (collectivéhe "Inspections™). Purchaser shall give Seller not less than@4rfradvance
notice of any Inspection for which Purchaser orcRaser’s representatives will enter the PropeBgller shall be entitled to have a
representative accompany Purchaser's represestatitechaser shall indemnify and hold Seller hassifrom any damage or
destruction of the Property or physical injurieswrting as a result of Purchaser's acts while coiirtiy Inspections.

b. Governmental Approvals.  During the Inspection Period, Purchasetl$tave the right to make inquiries of
governmental agencies, utility companies and dtffiest parties, and to make such feasibility studied analyses as it considers
necessary and appropriate, in its sole discretmsgatisfy itself as to all zoning, use, and codegliance matters related to the
Property. In addition, during the Inspection PériBurchaser shall satisfy itself as to its abiitybtain all applicable permits and
approvals for Purchaser’s continued use of the &tg@s an adult entertainment business servirapalic beverages. Seller shall
reasonably cooperate with Purchaser’s Inspectind$Pairchaser’s efforts to confirm and secure rdlpermits and

approvals. Purchaser’s independent inquiry alded matters shall have no effect on Seller’s wéesiand representations and
Seller and Purchaser acknowledge that, in additiots Inspections, Purchaser is relying on Sellerarranties and representations
contained herein as a inducement for Purchasesrtthpse the Property.

Damage to Property, Eminent Dom..

a. Damage to Propertyif, at any time on or before the Closing Datépalany portion of the Property is damaged, dgstto
or rendered inoperative (collectively, th®amage"), by fire, flood, natural elements or other caibeyond Seller's
control, then the following shall appl

i. If the Damage is not Material, Purchasellgiv@ceed to close and purchase the Propertyramidihed by such
Damage, subject to a reduction in the Purchase Bgoal to the full estimated cost of repairing/andeplacing th
Damage or if the Damage is covered by insuranaessignment of proceeds and credit as set fortledtic 6(a)

(ii).

ii. If the Damage is Material, then Purchaseay elect either (A) to terminate this Agreementalritten notice to
Seller given at or prior to the Closing and neitparty hereto shall have any further rights againstbligations to
the other under this Agreement; or (B) to agregldse and deduct from the Purchase Price the dtithate cost of
repairing and/or replacing the Damage or if the Bgenis covered by Insurance an assignment of piscael
credit as set forth in Section 6(a)(ii




iii. If the Damage is covered by insurance,Bluechaser shall have the right to elect to clbegpurchase of the
Property in its condition (with respect to the Dama&overed by insurance) on the Closing Date atak®an
assignment of the Seller's insurance proceedshiahwevent Seller shall assign such insurance pasto the
Purchaser on the Closing Date, shall permit Pusshasconduct any remaining settlement or otheptiations
with the Seller's insurance carrier as to the amotiproceeds payable on account of the Damageslaaitigive
Purchaser a credit against the Purchase Price eyt deductible amount, if any, under Sellersirance policy,
in lieu of any other deduction from the PurchadedPprovided in this Section 6(¢

iv. For the purposes of this Section 6(a), Daenshall be deemed to b&faterial " if (A) the cost of repairing such
Damage equals or exceeds $5,000, or (B) the oparafithe Property is adversely affected by the Bgex

Eminent Domain If prior to the Closing Date, all or any portiohthe Property is taken by, or made subject to,

condemnation, eminent domain or other governmeagliisition proceedings, then Purchaser, at its gption, may elect
either:

i. to terminate this Agreement by written netto Seller given at or prior to the Closing andhes party hereto shall
have any further rights against or obligationsh® éther under this Agreement;

ii. to agree to close and deduct from the PaselPrice an amount equal to any sum paid to Seflsuch
governmental acquisition or in the event Sellermasyet received such sums, Seller shall assignster and set
over to Purchaser all of Seller's right, title amgrest in and to any awards which may in theriithe made on
account of such governmental acquisiti

7. Operation of Property Prior to ClosindJntil the Closing Date, Seller shall have thi fesponsibility for the continued operation of

the Property. Prior to the Closing Da

a.

Seller shall not cause any new liens, cotgrar encumbrances to be created by Seller aghm$troperty, except Service
Contracts which may be cancelled on or before flositg Date

Seller shall continue to operate, repaid, aaintain the Property in substantially the sana@mer as it has prior to the date
of this Agreement

Seller shall not enter into any new leases witlawuchaser's written consent, which consent mayithédheld for any reasot
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d.

Seller shall maintain all necessary permits an @ightions to operate an adult entertainment bgsirserving alcohol
beverages at the Property, including its sexuallgnded business permit and licen

Representations of Sellein order to induce Purchaser to enter into Ageeement and purchase the Property, Seller hereby

represents to Purchaser as follo

a.

Seller (i) is a Minnesota limited liabilitynited partnership, duly organized, validly exigfj and in good standing under the
laws of the State of Minnesota, and (ii) is dulyalified to transact business and is in good standirall jurisdictions where
its ownership, lease, or operation of the Propertthe conduct of its business requires such qoatién.

There is no action in condemnation, emimkambain or public taking proceedings now pendingpdhe best of Seller's
knowledge contemplated against the Real Prop

Seller has a good and marketable fee sititfdenterest to the Real Property and, no pei@oentity has any right, title, or
interest in or to the Real Property or any portioereof except those to be disclosed in the Tiden@itment and the
Survey.

Seller has the capacity and full power aasl dbtained all requisite authorizations to ent&r and carry out this Agreement
and the transactions contemplated hereby, andemdhb execution of this Agreement nor the consutiomaf the
transactions contemplated hereby will constitutiefault or an event which with notice or the passaigtime or both would
constitute a default under, or violation or breathany indenture, license, lease, franchise, nagiegdeed of trust, or other
instrument or agreement to which Seller is a partlyy which Seller or the Property may be bot

No real property tax or special assessment witheretsto the Property is delinquent, and Sellerrbasived no notice of ar
pending special assessments with respect to theeRyc

There is no suit, action, or arbitration|egal, administrative, or other proceeding or gowgental investigation, formal or
informal, pending or threatened which adverselgctff the Property in a material manner or whicleesbly affects Seller's
ability to perform its obligations hereund

The Property will as of the Closing Dateftee and clear of all liens, security interestg;uenbrances, leases or other
restrictions or objections to title except as péteni by this Agreemen

Payment has been made for all labor or naddéexhich have been furnished to the Property &lfe§ or such payment will
be made prior to the Closing Date so that no l@rigbor or materials rendered can be asserteastighe Property
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Other than the tenant under the Lease, there atenaots of the Property or parties with rightpassession of the Proper

To the best of Seller’'s knowledge, except as neagibclosed herein, there are no wells or undergt@torage tanks now
located on the Propert

Seller has received no notices of any viotabr applicable building, zoning, health or sgafietws, ordinances or regulations
with respect to the Property which have not beendt

The Property Data to be delivered to Purchaseamitsto Section 4 hereof is and shall be true gopand accurat

Inclusive of the Service Contracts, if atingre are no agreements or contracts affecting@tbperty which may not be
terminated prior to the Closing Da

To the best of Seller’'s knowledge, the Priypéts current use, and all prior uses complyhvéihd have at all times complied
with, and Seller is not in violation of and has mmilated, in connection with its ownership, us@imenance or operation of
the Property and the conduct of the business tethereto, any applicable federal, state, countpcal statues, laws,
regulations, rules, ordinances, codes, standardsrs) licenses and permits of any governmentalaaities relating to
environmental matters (being hereinafter colledyiveferred to as the "Environmental Laws"), indhglby way of
illustration and not by way of limitation (A) thel&an Air Act, the Federal Water Pollution Contrait/Af 1972, the
Resource Conservation and Recovery Act of 1976Ctraprehensive Environmental Response, Compensatidhiability
Act of 1980, the Toxic Substances Control Act,ler Minnesota Environmental Response and Liability, fincluding any
amendments or extensions thereof and any ruleslatians, standards or guidelines issued pursaeany of said
Environmental Laws), and (B) all other applicabt&ieonmental standards or requirements. Withauiting the generality
of the foregoing

i. Neither Seller, its agents, employees and indep#grabmtractors nor any tenant has operated theeRyofor the
purpose of receiving, handling, using, storingatmeent, transporting or disposing of petroleum potsl or any
Hazardous Material as defined in said Environmelndals, other toxic, dangerous or hazardous chesjical
materials, substances, pollutants and wastes yoctemical, material or substance, exposure to lwisiprohibited
limited or regulated by any federal, state, courggjonal or local authority (all the foregoing hegihereinafter
collectively referred to as "Hazardous Material

ii. There are no existing or pending remedéicas or other work, repairs, construction or ta@xpenditures with
respect to the Property in connection with the Emnental Laws, nor has Seller received any naiany of the
same




iii. No Hazardous Materials have been or will be rel@as® the environment, or have been or will beatied,
spilled, discharged, placed or disposed of atporto the best of Seller's knowledge, adjacetiéoProperty, nor
has the Property been used at any time by anypassa landfill or a disposal site for Hazardougévlals or for
garbage, waste or refuse of any ki

iv. To the best of Seller's knowledge, there 1ao electrical transformers or other equipmentaiomg dielectric fluid
containing polychlorinated biphenyls located in,asrunder the Property, nor are there any asbestusining
materials contained in, on or under the Propt

V. To the best of Seller's knowledge, thereraydocations off the Property where Hazardous Kalegenerated by
or on the Property have been treated, stored, dedaw disposed o

Vi. To the best of Seller's knowledge, thereddact pertaining to the physical condition dher the Property or the
area surrounding the Property not disclosed irPttoperty Data and which materially adversely afextwill
materially adversely affect the Property or the aisenjoyment or the value thereof or Seller'sighid perform the
transactions contemplated by this Agreem

vii. The sale of the Property by Seller to Piaiger does not require notice to or the prior adr@onsent or
permission of any federal, state or local governialeagency, body, board or offici:

Viii. No notices of any violation of any of the mattezferred to in the foregoing sections relating ® Broperty or it:
use have been received by Seller and there areits) imjunctions, decrees, orders or judgmentstaatding, no
lawsuits, claims, proceedings or investigationsda@m or threatened, relating to the ownership, osEntenance or
operation of the Property, nor is there any bamishfy such lawsuit, claim, proceeding or invesiagrabeing
instituted or filed

Seller is not a "foreign person," "foreigarimership,” "foreign trust" or "foreign estate"these terms are defined in Section
1445 of the Internal Revenue Code of 1986 (as asdr

No personnel employed by Seller in connection withoperation of the Property have the right tatioo suct
employment after the Closing Da

Seller has not granted any other party any optigrurchase the Property or any portion ther
There have been no bankruptcy or dissolytimteedings involving Seller during the time Sellas had any interest in the

Property; there are no unsatisfied judgments de stafederal tax liens of record against Sellad there have been no lat
or materials furnished to the Property for whiclympant has not been mac
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S. To the best of Seller's knowledge, eitheth@re are no wells on the Property, or (ii) adlile located on the Property have
been capped as required by Minnesota law, or atjitien of Purchaser, will be capped by Selleralle®s expense prior to
closing, and a completed Minnesota Well Disclosstaement will be delivered to Purchaser by Seliér the Property
Data, and no such wells are contaminated, or agetetl or maintained in such a manner that theiticoaed use or existen
endangers ground water quality or is a safety afthéazard

t. To the best of Seller's knowledge, eithethére is no individual sewage treatment systeror@gerving the Property, or (ii)
Seller shall deliver to Purchaser a disclosureestant with the Property Data confirming that sugdtesm is in compliance
with Minnesota law

u. All Improvements upon the Real Property are whulithin the boundary lines of the Property and dbarecroach upon at
adjacent property and no improvements on any adjgeperty encroach upon the Real Prop¢

V. To the best of Seller’s knowledge, the R&alperty is in compliance with all subdivision gpldtting regulations and with
all of the applicable rules, regulations, ordinam@nd requirements of each governmental authieaityng jurisdiction over
the Property and is appropriately zoned and / bdisided for adult entertainment establishment isgralcoholic
beverages, and constitutes a separate tax parpategls and may be conveyed without the neceskthe filing of a plat o
replat or subdivision or resubdivisic

The representations and warranties set forth snSleiction 8 shall be continuing and shall be tnegeaorrect on and as of the Closing
Date with the same force and effect as if madbattttme and all such representations and warishiall not merge into the warranty deed
being delivered by Seller at Closing but shall stevClosing. Seller agrees to indemnify and haldcRaser harmless from and against and to
reimburse Purchaser with respect to any and athslademands, causes of action, loss, damagéditlegiand costs (including reasonable
attorneys' fees and court costs) asserted againshaser by third parties or incurred by Purchagereason of or arising out of the physical
condition or operation of the Property prior to Blesing Date, or arising out of the breach of eepresentation or warranty as set forth in
Section 8.

9. Representations and Warranties of Purchaseorder to induce Seller to enter into this égment and to sell the Property,
Purchaser hereby represents and warrants to &slfetlows:

a. Purchaser (i) is a Texas corporation, dujanized, validly existing, and in good standinglemnthe laws of the State of
Minnesota, and (ii) is duly qualified to transacsmess and is in good standing in all jurisdicsi@rhere its purchase and
operation of the Property or the conduct of itsitesss requires such qualificatic
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Purchaser has obtained all requisite autations and has the capacity and full power torénte and carry out this
Agreement and the transactions contemplated heagloyneither the execution of this Agreement bycRaser nor the
consummation of the transactions contemplated fexiibconstitute a default or an event with whiabtice or the passage
of time or both would constitute a default underawiolation or breach of, any indenture, licerlsase, franchise,
mortgage, deed of trust, or other instrument ceagrent to which Purchaser is a party or by whiatelaser may be boun

There is no suit, action or arbitration)egal, administrative or other proceeding or gowgntal investigation, formal or
informal, pending or to Purchaser's knowledge tiereed which adversely affects Purchaser's abdifyetrform hereunde

The representations and warranties set forth ;Skeiction 9 shall be continuing and shall be tneecrrect on and as of the Closing
Date with the same force and effect as if knowttat time and all such representations and waesustiall survive Closing. Purchaser agrees
to indemnify and hold Seller harmless from and agfaénd to reimburse Seller with respect to anyadindaims, demands, causes of action,
loss, damage, liabilities, and costs (includingsogeble attorneys' fees and court costs) assegsdsa Seller by third parties or incurred by
Seller by reason of or arising out of the physamaidition or operation of the Property by Purchadtar the Closing Date, or arising out of
breach of any representation or warranty as s#t forthis Section 9.

10. Conditions Precedent to Closing he closing of the transaction contemplatedhisy Agreement and all the obligations of Purchaser

under this Agreement are subject to fulfillment,asrbefore the Closing Date, of the following cdratis precedent (Conditions
Precedent”):

a.

b.

The status and marketability of title shall haverbestablished to Purchaser's satisfaction in daoce with Section <
Purchaser shall have successfully closed on thedrdions contemplated by the Asset Purchase Agnete

Seller and Classic shall have executed greihation Agreement related to the Lease as sttt iiothe Asset Purchase
Agreement and delivered a copy of the same to Rsedt

Purchaser shall be satisfied with the results ottrase’s Inspections of the Property, in Purch’s sole discretior

The condition of the Property, the Personal Prgpad the Improvements shall be acceptable tohaser upon inspecti
by Purchaser on the day prior to the Closing C
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f. The representations and warranties made by SallSection 8 shall be correct as of the Closing étk the same fore
and effect as if such representations and warmnt@e made at such tirr

g. Any assignee of Purchaser shall have executed dutiesm authorizing and approving the purchase haf Property ¢
evidenced by this Agreemel

h. Purchaser shall have received all neceggargrnmental and other approvals, licenses, andifsefor Purchases’ intende
use and operation of the Property as an adulttaimerent business serving alcol

i. Purchaser shall have obtained a current letter fitmenzoning and planning department of the Citydfineapolis settin
forth the zoning code affecting the Property aradirsg that the Property is in conformity with aidicable zoning, buildin
and subdivision laws

Purchaser may acknowledge satisfaction or waivangfof the Conditions Precedent, only by delivgmritten notice of satisfactic
or waiver to Seller on or before the close of besion the last day of the Inspection Period.utERaser does not acknowledge in writing the
satisfaction of the Conditions Precedent (or otleswaive the same in writing) on or before theselof business on the last day of the
Inspection Period then, this Agreement shall autarally be deemed to be terminated, without acteguired of either party, the Earnest
Money (and all accrued interest) shall be retutiogdurchaser, and Purchaser and Seller shall fherde released from any liability or
obligation hereunder.

11. Closing, PossessionSubject to the fulfillment or waiver of the Catiohs Precedent, the closing of the purchase ated(the “
Closing”) shall take place on June 15, 2011, or upon sachier date which is mutually agreeable to theigs(the "Closing Date
"). The closing shall take place at the office®afchaser's counsel, John W. Lang, Esq., Messd&itamer P.A., 1400 Fifth Street
Towers, 100 South B Street, Minneapolis, Minnesota, or such other p&eller and Purchaser may mutually
determine. Possession shall be delivered on tbsiig) Date

12. Seller's Obligations At ClosingAt Closing, and subject to the terms, conditiand provisions hereof and the performance by
Purchaser of its obligations as set forth heregtieEshall:

a. Deliver to Purchaser a General Warranty Dedlde Real Property (in a form satisfactory todhaser and the Title
Company) conveying to Purchaser good, marketatserable fee simple title to the Real Property ahdghts appurtenant
thereto subject only to the Permitted Exceptions, @awarranty bill of sale conveying the Improvetseand Personal
Property to Purchaser, free and clear of any ligrencumbrance:

b. Cause to be furnished and delivered to Purchase€fFitle Policy (or a "marked up" commitment thergfio conformity with
Purchaser's title requiremen
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Deliver to Purchaser and the Title Compamgffidavit sufficient to remove any exception retTitle Policy for mechanics'
and materialmen's liens and parties in posses

Deliver to Purchaser an assignment of amyi@eContracts (in a form satisfactory to Purchase Seller) which Purchaser
elects to have assigned to

Deliver to Purchaser an assignment of afhfis, licenses, warranties and contract rights(farm satisfactory to Purchaser
and Seller) relating to the Property and not cadérgother documents of assignment affiliated wlith Asset Purchase
Agreement

Deliver to Purchaser the affidavit of Selb@nfirming that Seller is not a foreign personhivitthe meaning of Section 1445
of the Internal Revenue Coc

Deliver to Purchaser a copy of all termioatand transfer letters delivered by Seller tseatvice providers whose
agreements or contracts are being terminated, wéitdrs shall provide for termination effectivecighe Closing Date, or
the earliest possible date thereat

Deliver to Purchaser copies of all transfer lettibvered by Seller to all utility provider

Deliver to the Purchaser such informationresy be necessary to show that Seller has metetteseary requirements
pursuant to convey the Property in accordance thithAgreement together with such proceedingsrunsénts and
documents as may be required by the Title Compargy@ndition precedent to issuing the Title PaiiciPurchaser's nam
Deliver to Purchaser a certificate, in a form oesbly satisfactory to Purchaser, as to the coiminualidity of
representations described in Section 8 hereof #eaflosing Date, or disclosing any representatishich have become
invalid or which have changed prior to the Dat€dsing.

Deliver to Purchaser and/or the Title Compsinch other documents as may be required by thiséinent, all in a form
satisfactory to Purchaser, and/or the Title Compasyapplicable

Deliver to Purchaser a completed Minnesotl\Wisclosure Certificate or include on the watsadeed the statement "The
Seller certifies that the Seller does not knowrof wells on the described real propert

Deliver to Purchaser any notices, certiisadind/or affidavits relative to private sewageesys, underground storage tanks
and pollution as may be required by Minnesota &at

Deliver to Purchaser the Termination Agreem
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0. Deliver to Purchaser such other documenisasbe required by this Agreement, all in a foeasonably satisfactory to
Purchaser

13. Delivery of Purchase Price; Purchaser's Ofitiga At Closing. At Closing, and subject to the terms, conditjard provisions
hereof and the performance by Seller of its obidget as set forth herei

a. Deliver the Purchase Price to Seller pursuant ti@e?2 above
b. Deliver to Seller an assumption agreement regardiingervice Contracts which Purchaser elects saras.
c. Deliver to Seller an assumption agreemegdnaing all permits, licenses, warranties and @mttrights assigned to

Purchaser pursuant to Section 12 hereof which @redocumented in the Asset Purchase Agreement aighwurchaser
otherwise has elected to assu

d. Purchaser shall deliver to Seller and/or the Titenpany such other documents as may be requirduidpgreement, all i
a form satisfactory to Purchaser, Seller and/oiTitle Company, as applicabl

14. Closing Cost:. The following costs and expenses shall be paiglkows in connection with the closin
a. Seller shall pay
i. All abstracting charges and commitment fees redaiinissuance of the Title Commitment and Survests
ii. All costs associated with correction of any titlgextions.

iii. The state deed tax or transfer fee imposed ondheayance

iv. A pro rata portion of all utilities and taxes asyided in Section 15 beloy
V. The brokerage fees of any broker identified in Bact7 hereof, if any
Vi. The cost of reliance letters related to the Propedta, if requested by Purchas
Vii. One-half of any closing and/or escrow fees payablééoTitle Company
viii. Legal fees and other expenses of Se
b. Purchaser shall pay the following costs in conectiith the closing

i. The premium in connection with issuance of theeTRblicy.
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15.

16.

17.

18.

ii. The recording fee necessary to record the C
iii. The unearned portions of any payments prepaid grsarnvice Contracts Purchaser elects to ass

iv. The costs of any structural, mechanicaljmmmental or other investigations or reports desby Purchaser in
connection with the Inspections which are not pathe Property Dat:

V. The brokerage fees of any broker identified in ®act7 hereof, if an
Vi. One-half of any closing and/or escrow fees payablééoTitle Company
Vi. Legal fees and other expenses of Purchi

Prorations. The following prorations shall be madef the Closing Dat
a. All utilities furnished to the Propert

b. Real Estate taxes due and payable in 20tlother ad valorem taxes, personal property,arsestand sewer charges
payable in calendar year 2011 shall be proratesl cadendar year basis. Purchaser shall pay dkéstaie taxes due and
payable in 2012 and thereafter. Seller shall flagpacial assessments levied, pending or for wBielter has received a
notice of a proposed assessment from the applicavernmental authority with respect to the Propert or before the
Closing Date. Purchaser shall pay all other spasgessment

Employees Seller shall be solely responsible for paymérany and all wages, salaries, vacation and/orIsiake compensation,
pension or profit sharing benefits and other besefi compensation inuring to the benefit of angt athemployees of Seller
employed at the Property, if any, and all such eygés shall be terminated by Seller effective gh@{Closing Date

Brokerage Seller and Purchaser represent and warrancto@her that they have not engaged the servicasybroker in
connection with the sale and purchase contemplatetdis Agreement. Any brokerage fees which maglbened or owed in
connection with the transaction contemplated hesball be the responsibility of the party againebwm they are claimed. Seller and
Purchaser hereby agree to indemnify and hold et barmless for any claim (including reasonabiigraeys' fees and expenses
incurred in defending such claim) made by any brakesales agent or similar party retained or altthg retained by such parties
(other than Broker) in connection with this trangat

Remedie:.
a. If Seller defaults in the performance oftAgreement, Purchaser shall, as its sole and Eixeluemedies hereunder, have
the right to either: (i) terminate this Agreemepbn written notice to Seller, in which event anymp&nts made hereunder

(plus any accrued interest) shall be returned totser; or (ii) seek specific performance of tigeement; or (iii) seek
any other remedy available to Purchaser at law equity, including reasonable attorneys fees astsc
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19.

b.

a.

If Purchaser defaults in the performancthisf Agreement, Seller shall, as its sole and esceburemedies hereunder, have
the right to either: (i) terminate this Agreemepban written notice to Purchaser, in which event payments made
hereunder (plus any accrued interest) shall bénexteby Seller; or (ii) seek specific performanééhis Agreement; or (iii)
seek any other remedy available to Seller at laim equity, including reasonable attorneys feesasls.

Miscellaneou:. The following general provisions govern this Agment

No Waivers. The waiver by either party hereto of any comditor the breach of any term, covenant or condhierein
contained shall not be deemed to be a waiver obdémgr condition or of any subsequent breach of#me or of any other
term, covenant or condition herein contained. Raser, in its sole discretion, may waive any riggniferred upon Purcha:
by this Agreement; provided that such waiver sbaly be made by Purchaser giving Seller writteriagospecifically
describing the right waive:

Time of Essenc. Time is of the essence of this Agreem
Survival. All representations, warranties and agreemetti@parties set forth herein shall survive thes@lg Date

Governing Law This Agreement is made and executed under aalll iaspects to be governed and construed byathe |
of the State of Minnesota and the parties hereteldyeagree and consent and submit themselves toaamyof competent
jurisdiction situated in Hennepin County, Minnes:

Notices. All notices and demands given or required tgiven by any party hereto to any other party shalleemed to
have been properly given if and when deliveredarspn, sent by facsimile (with verification of rgatg or one (1) business
day after having been deposited with any overnigltrier, addressed as follows (or sent to suchr@tiéress as any party
shall specify to the other party pursuant to ttavisions of this Section

If to Seller: Fourth Street Partnership, LLL

c/o VCG Real Estate Holding, In
390 Union Blvd., Suite 54
Lakewood, CO 8022
Telephone: (303) 9--2424
Facsimile: (303) 92-0746

Email:
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With a copy to:

If to Purchaser

With a copy to:

And a copy to

In the event either party delivers a notice by ifads, as set forth above, such party agrees tosiethe originals of the notice in a
post office, branch Post office, or mail depositorgintained by the U.S. Postal Service, postageaieand addressed as set forth
above. Such deposit in the U.S. Mail shall no¢etfthe deemed delivery of the notice by facsinpitevided that the procedures set forth
above are fully complied with. Any party, by natigiven as aforesaid, may change the address thwhbsequent notices are to be sent to

such party.

f. Successors and Assign&xcept as provided herein, this Agreement dalhinding upon and inure to the benefit of, an

binding upon, the successors and permitted assigeach of the parties hereto. No party hereto assygn its rights or
delegate its obligations under this Agreement withbe prior written consent of the other partyatey which consent will

Martin A. Grusin, Esq

780 Ridge Lake Blvd., Suite 2(
Memphis, TN 3812
Telephone: (901) 6&-3450
Facsimile:

Email: mgrusin@jglawfirm.cor

RCI Holdings, Inc

Attn: Eric Langar

10959 Cutten Roa
Houston, TX 7706t
Telephone: (281) 8-1181
Facsimile: (281)3¢-6765
Email: eric@ricks.con

John W. Lang, Esc

Messerli & Kramer P.A

1400 Fifth Street Towel

100 South “h Street

Minneapolis, MN 5540:
Telephone: (612) 6-3614
Facsimile: (612) 67-3777

Email: jlang@messerlikramer.co

Robert D. Axelroc

Axelrod, Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, TX 7700
Telephone( 713) 86:-1996 ext. 2
Facsimile:( 713) 55:-0202
Email: rdaxel@asklawhou.co

not be unreasonably withhe
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g. Invalidity. If for any reason any term or provision of tAigreement shall be declared void and unenforceabkny court
of law or equity it shall only affect such partiauterm or provision of this Agreement and the bedaof this Agreement
shall remain in full force and effect and shalldieding upon the parties here

h. Complete AgreementAll understandings and agreements heretoforebbadeen the parties are merged into this
Agreement which alone fully and completely expregbeir agreement. This Agreement may be changlydrowriting
signed by both of the parties hereto and shallyafgpand bind the successors and assigns of edble phrties hereto and
shall not merge with the deed delivered to Purahaiselosing

i. Attorneys' Fees and Costén the event of any litigation arising out oflch or claimed breach of this Agreement, the
prevailing party shall be entitled to recover frime other all costs and expenses incurred in cdiometherewith, including
reasonable attorneys' fees and cc

IN WITNESS WHEREOF, the parties hereto have exetthis Agreement as of the Effective Date.
SELLER :

FOURTH STREET PARTNERSHIP, LLLP,
a Minnesota limited liability limited partnersh

By: VCG Real Estate Holdings, Inc., a Color:
corporation

/sl Troy Lowrie
Troy Lowrie
Its: Chief Executive Office

PURCHASER:

RCI HOLDINGS, INC.
a Texas corporatio

/sl Eric Langar
By: Eric Langar
Its: Presiden
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EXHIBIT A

Legal Description

That part of Lots 7 and 8, Block 79, Town of Minpels, and that part of the vacated portion of NlwethwestSoutheast alley in said Blo
79, described as follows:

Beginning at the point of intersection of the Nedkt line of Lot 8, said Block 79, and a line draparallel with and distant 157 f
Southeasterly from, as measured at a right anglého Southeast right of way line of Marquette Awenthence Southeasterly along
Northeast line of Lots 8 and 7 a distance of 74.#&% to the Southeast line of the Northwest HalEat 7; thence Southwesterly along
Southeast line of said Northwest Half of Lot 7, &nel extension thereof, to the Northeast right af Wne of the Northwesboutheast alley
said Block 79; thence Northwesterly along the Neast line of said public alley to the point of nstection with a line drawn parallel with &
distant 157 feet Southeasterly from, as measuradight angle to, the Southeast right of way bfidlarquette Avenue; thence Northeast
along said parallel line to the point of beginning.

Except that part of the above described propersgrileed as follows:
Beginning at the most Easterly corner of the NoastwHalf of Lot 7, Block 79; thence Southwesterlgng the Southeast line of 1

Northwest Half of said Lot 7, and the extensiornrélog to the Northeast line of the Northw-Southeast public alley in said Block 79; the
Northwesterly along the Northeast line of saidyaliedistance of 0.125 feet; thence Northeasterthegoint of beginning
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FOR IMMEDIATE RELEASE

RICK’S CABARET INTERNATIONAL, INC. SUBSIDIARY SIGNS ASS ET PURCHASE AGREEMENT TO PURCHASE
SCHIEK’S PALACE ROYALE GENTLEMEN'S CLUB IN MINNEAPO LIS

HOUSTON - (March 23, 2011) — A subsidiary &fick’s Cabaret International, Inc . (NASDAQ: RICK), the natiors leading group ¢
upscale gentlemen’s clubs, has signed an assehgs@cagreement to acquire the Minneapolis gentlemenb currently operating
SchieK's Palace Royaldor $3,050,000. In addition a subsidiary of RekCabaret will pay $3,250,000 to acquire the rethte associat
with the club at South # Street in downtown Minneapolis.

Closings on the transactions are expected withimdiays of issuance of licenses needed to opeanadudt cabaret at the club currently ow
by VCG Holding Corp. (NASDAQ: VCGH). The closings are subject to isst@anf operating permits and other documents custofoa
acquisitions of this type,

The acquisition will bring to 23 the number of cluin the Ricks Cabaret group nationwide Additionally, the comphas signed a definiti
agreement to acquire a club in Indianapolis.

Eric Langan , president and CEO of Rick’s Cabaret: said: “Wh&ncomplete this transaction we will have two fgentlemers clubs in th
vibrant Minneapolis market, giving us great effimiées in management, marketing and purchasing.pfice of the club is well within ol
range for accretive acquisitions. We have seveagaiding options for the club, which we will annoarafter the deal has closed.”

About Rick’s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) is herto 22 upscale adult nightclubs serving prim
businessmen and professionals that offer live &itenent, dining and bar operations. NightclubsNew York City, Miami, Philadelphi:
New Orleans, Charlotte, Dallas, Houston, Minneapahd other cities operate under the names "R&atsaret,” "XTC,"Club Onyx” anc
“Tootsie’s Cabaret”. Sexual contact is not pernditte these locations. Rick'Cabaret also operates a media division, ED Rathdits, an
owns the adult Internet membership Website couplestcomas well as a network of online adult auction sitesler the flagship UF
naughtybids.com Rick’s Cabaret common stock is traded on NASDAf®ar the symbol RICK. For further information cartta@ricks.con
or visit www.ricksinvestor.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 businessbtisiness climates in cities where it operatesstheeess or lack thereof in launching
building the company businesses, risks and uncertainties relatedetoflrational and financial results of our Webssit®nditions releva
to real estate transactions, and numerous othtr§asuch as laws governing the operation of szhtktrtainment businesses, competition
dependence on key personneAdditional factors that could cause the Compangsults to differ materially from those describedhe
forward-looking statements are described in foritesi fwith the SEC from time to time and availabtewavw.ricksinvestor.conor on the
SEC's internet website at www.sec.gowRick's has no obligation to update or revisefiirwardiooking statements to reflect the occurre
of future events or circumstances. For furtherrimfation visit www.ricksinvestor.com

Contact: Allan Priaulx, 212-338-0058llan@ricks.com



