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ITEM 8.01 OTHER EVENTS.

On August 4, 2006, our subsidiary, RCI Debit Seggjdnc., entered a Purchase Agreement under ithiéth acquire 99% of the ownership
interest in an adult entertainment cabaret knowiCasiterfolds” located at 5418 Brewster Street, Satonio, Texas. Additionally, under the
terms of the transaction, our subsidiary, RCI Haddi, Inc. will acquire 100% of the interest in thproved real property upon which
Centerfolds is located. The total purchase pricatfe business and real property will be $2,900,Q0@er terms of the agreement, we will
pay the owners of the club and property $600,00&8h at the time of closing and will sign promigsaotes for the remaining balance.
Pursuant to the Amended Purchase Agreement exeloytibe parties on August 9, 2006, we anticipabdsiol the transaction on or before
August 25, 2006, contingent upon normal due diligeand closing activities including obtaining themsfer of all existing licenses and
permits to us, and other conditions consistent wihsactions of this type. Upon closing of thesiaction, certain members of the current
ownership structure will enter a five-year covenaottto compete with us.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits
Exhi bi t Nunber Descri ption
10.1 Purchase Agreenent dated August 4, 2006
10.2 Anended Purchase Agreenent dated August 9, 2006

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.

By: [/s/ Eric Langan

Dat e: August 10, 2006 Eri c Langan
Chai rman, President,
Chi ef Executive O ficer and
Princi pal Accounting Oficer



PURCHASE AGREEMENT

This Purchase Agreement (the "Agreement") is madeeatered into this 4th day of August, 2006, bg among Spiros Partners, Ltd., a
Texas limited partnership (the "Partnership”), Ngpwos, L.L.C., a Texas limited liability comparth¢ "Company"), Behzad "Alex" Bahra
("Bahrami"), the individuals listed on Exhibit "Attho are the Limited Partners of the Partnership (thmited Partners") and the Members
the Company (the "Members"), and RCI Debit Servitas, a Texas corporation ("Buyer"). The Limitédrtners and the Members are
collectively referred to herein as the "Sellers"

WHEREAS, the Partnership owns an adult entertaitroanaret known as "Centerfolds” (the "Businedstated at 5418 Brewster Street,
San Antonio, Texas 78233 (the "Real Property"); and

WHEREAS, the Company is the General Partner of théartnership; and

WHEREAS the Members desire to sell to Buyer alhefir Membership Interest in the Company (the "Memship Interest”) on the terms a
conditions set forth herein; and

WHEREAS, the Buyer desires to purchase the Memheisterest from the Members on the terms and domndi set forth herein; and

WHEREAS, the Limited Partners listed on Exhibit "éésire to sell their limited partnership interestthe Partnership (the "Partnership
Interest) to the Buyer on the terms and conditgetsorth herein ; and

WHEREAS, Bahrami desires to retain 1% of his Pastnip Interest; and
WHEREAS, the Buyer desires to purchase the Pafhipelhsterest from the Limited Partners on the teemd conditions set forth herein; and

WHEREAS, SK&BB Holdings, L.P., a Texas limited patship ("SK&BB"), an affiliate of the Company atite Partnership, owns the Real
Property on which the Business is located; and

WHEREAS, simultaneously with the sale of the Mensh@y Interest by the Members and the Partnershgudst by the Limited Partners to
the Buyer, SK&BB desires to sell the Real Prop&stiRCI Holdings, Inc., a Texas corporation ("RCHY affiliate of Buyer; and

WHEREAS, RCI desires to purchase the Real Profienty SK&BB simultaneously with the sale of the Mesnghip Interest by the Membe
and the Partnership Interest by the Limited Pastt@the Buyer.

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



ARTICLE |
PURCHASE AND SALE

Section 1.1 Sale of the Membership Interest. Stibjethe terms and conditions set forth in thiséament, at the Closing (as hereinafter
defined) the Members hereby agree to sell, transtervey and deliver to Buyer the Membership Irgees set forth in Exhibit "A", free and
clear of all encumbrances, and shall deliver to@wertificates representing the Membership Intetkdy endorsed to Buyer or accompar
by duly executed stock powers in form and substaatisfactory to Buyer.

Section 1.2 Sale of the Partnership Interest. Stibjethe terms and conditions set forth in thiseggment, at the Closing (as hereinafter
defined) the Limited Partners hereby agree to salhsfer, convey and deliver to Buyer the Partmnipriiterest as set forth in Exhibit "A", fr
and clear of all encumbrances, and shall deliv@uger certificates representing the Partnershigrést, duly endorsed to Buyer or
accompanied by duly executed stock powers in farthsubstance satisfactory to Buyer.

Section 1.3 Related Transaction. Simultaneousli tie purchase and sale of the Membership Intaresthe Partnership Interest, on the
Closing Date, RCI shall acquire from SK&BB the RBabperty upon which the Business is located a8®Brewster Street, San Antonio,

Texas 78233, including all improvements thereonl §@ll pay to SK&BB the total consideration of 7800 (the "Real Property Purchase
Price"), which shall be payable as follows:

(a) $150,000 cash paid at the time of Closing; and

(b) Buyer shall assume or refinance the existing0$80 Promissory Note owed by the Partnership kvisicdue on or about September 30,
2006 (the "Promissory Note").

(c) To the extent the holder of the Promissory Netglires a pre-payment as a condition to allovidoger to assume the Promissory Note,
and said prepayment is paid, in whole or in parthe Company, Partnership, or SK & BB, RCI shatt@ite a promissory note payable to
SK&BB in the principal amount equal to said pre-paynt, at the at the rate of 12% per annum (thedggriNote") payable as follows:

(i) interest only for months one (1) through (5)twthe first payment being due thirty (30) dayeathe Closing Date; and
(i) A final lump sum payment for the remaining éate of said Bridge Note due one hundred eight@)(ti8ys after the Closing Date.

The Bridge Note shall be secured by a lien on tbal Rroperty inferior only to the existing lien the Promissory Note, as well as all of the
capital stock of the Buyer, all of the Membershifetest and Partnership Interest, and a secut#yeist in the assets of the Business.
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Section 1.4 Purchase Price for Membership IntenedtPartnership Interest. As consideration fomptimehase of the Membership Interest and
the Partnership Interest, Buyer shall pay to tHee&ethe total aggregate consideration of $2,180 (&he "Purchase Price"), which shall be
allocated according to the ownership percentagef®itb in Exhibit "A" and payable as follows:

(@) $450,000 cash paid at the time of Closing;

(b) Buyer shall execute a two (2) year PromissonyeNn the principal amount of $700,000 bearingm@@rinterest at a rate of 7.5% per anr
(the "Short Term Note") payable in arrears in twefour (24) equal monthly payments of principal antérest of $31,499.71, with the first
payment being due thirty (30) days after the Clggiate until paid in full. All payments shall beedited first to accrued interest and
thereafter to principal. The Short Term Note shalksecured by the Real Property secured by a figheReal Property inferior only to the
existing lien on the Promissory Note and the liebé granted to SK & BB under the Bridge Note, ail as all of the capital stock of Buyer,
all of the Membership Interest and Partnershiprésie and a security interest in the assets oBtlgness.

(c) Buyer shall execute a five (5) year PromisSéoge in the principal amount of $1,000,000 beasimple interest at the rate of 7.5% per
annum (the "Long Term Note") payable in arrearfolisws:

(i) Fifty-nine (59) equal monthly payments of $9022 consisting of principal and interest (baseonug fifteen (15) year amortization), with
the first payment being due thirty (30) days after Closing Date; and

(i) A final lump sum payment for the remaining &iate of $785,321.04 due thirty (30) days afteffited monthly payment date which will
be the 60th month after the Closing Date.

All payments shall be credited first to accrue@iast and thereafter to principal. The Long TernteNthall be secured by the Real Property
secured by a lien on the Real Property inferioy dalthe existing lien on the Promissory Note amgllten to be granted to SK&BB under the
Bridge Note, as well as all of the capital stockhaf Buyer, all of the Membership Interest and faship Interest, and a security interest in

the assets of the Business.

ARTICLE Il
CLOSING

Section 2.1 The Closing. The closing of the tratieas provided for in this Agreement shall takecgl@n or before August 15, 2006 (the
"Closing Date"), or at such other time and placagreed upon among the parties hereto (the "Cldsimbe closing of the transaction
between RCI and SK&BB for the acquisition of theaRroperty shall take place at Chicago Title Conyp&ustin, Texas.
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Section 2.2 Actions at the Closing. At the Closing:

(a) the Buyer shall deliver to the Company andRhenership the various certificates, instruments@cuments (and shall take the required
actions) referred to in Article VIII below;

(b) the Company and the Partnership shall deliw¢né Buyer the various certificates, instrumemi$ documents (and shall take the required
actions) referred to in Article VIII below;

(c) the Sellers shall deliver or cause to be dedideo Buyer originally issued certificates reprasey the Membership Interest of the
Company or the Partnership Interest of the Partiigras appropriate, duly endorsed over to the Binya form satisfactory to the Buyer;

(d) RCI shall pay $150,000 cash as set forth irtiGed..3;
(e) the Buyer shall pay $450,000 cash as set fior@ection 1.4;

(f) the Buyer and RCI shall execute the Bridge Nasteset forth in
Section 1.3, and the Buyer shall execute the Srearh Note and the Long Term Note as set forth ictiSe 1.4;

(9) the Buyer shall assume or refinance the Pranyd¥ote as set forth in Section 1.3;

(h) the Buyer and, as applicable, RCI, shall exeapipropriate security instruments, including add&drust, to secure the Bridge Note, Long
Term Note, and Short Term note by the Real Propaltyf the capital stock of the Buyer, all of thlembership Interest and Partnership
Interest, and the assets of the Business.

(i) the Related Transaction in Section 1.3 shakktm@summated.

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES
OF THE COMPANY, THE PARTNERSHIP AND BAHRAMI

The Company, the Partnership and Bahrami (but poiden Karamalegos or any of the Limited Partngintly and severally, hereby
represent and warrant to the Buyer as follows:

Section 3.1. Organization, Good Standing and Quaatibn.

(a) The Company and the Partnership (i) are estitidy organized, validly existing and in good sliag under the laws of the state of Texas,
(il) have all requisite power and authority to owpgerate and lease their properties and to carth@nbusiness, and (iii) are duly qualified to
transact business and is in good standing in afidictions
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where their ownership, lease or operation of prigparthe conduct of their business requires sudlification, except where the failure to do
so would not have a material adverse effect to Gompr the Partnership, respectively.

(b) The authorized capital of the Company consifts units of membership interest of which units of membership interest are
validly issued and outstanding. There is no othescof capital authorized or issued by the Compaiiyf the issued and outstanding units
of Membership Interest of the Company are ownetbynbers and are fully paid and non-assessable. Biote units of Membership
Interest issued are in violation of any preemptigats. The Company does not have any obligatiaeporrchase, reacquire, or redeem any of
its outstanding units of membership interests. &laee no outstanding securities convertible intevadencing the right to purchase or
subscribe for any units of membership interesth®fCompany, there are no outstanding or authoopéidns, warrants, calls, subscriptions,
rights, commitments or any other agreements ofciuayacter obligating the Company to issue any wfiteembership interests or any
securities convertible into or evidencing the righpurchase or subscribe for any units of memlgiskerests, and there are no agreemer
understandings with respect to the voting, sadadfer or registration of any units of membershtpriest of the Company.

(c) The Partnership is comprised of the Limitedti®ens listed on Exhibit "A" who own all of the Paetship Interest. The Partnership Inter
are validly issued and outstanding. There is nerothass of capital authorized or issued by thénReship. All of the issued and outstanding
Partnership Interests of the Partnership are owegddmited Partners and are fully paid and non-asakle. None of the Partnership Interests
issued are in violation of any preemptive rightse Partnership does not have any obligation toroéase, reacquire, or redeem any of its
outstanding Partnership Interests. There are retanding securities convertible into or evidendimgright to purchase or subscribe for any
partnership interests of the Partnership, theramareutstanding or authorized options, warrants,csubscriptions, rights, commitments or
any other agreements of any character obligatiad’tirtnership to issue any partnership interesaspsecurities convertible into or
evidencing the right to purchase or subscribe figrartnership interests, and there are no agresmeninderstandings with respect to the
voting, sale, transfer or registration of any parship interests of the Partnership.

Section 3.2 Authorization. The Company and therfeaship have all requisite power and authorityxeceite and deliver this Agreement and
to perform their obligations hereunder and to camsiate the transactions contemplated hereby. Abbacn the part of Company and the
Partnership necessary for the authorization, ei@mtutielivery and performance of this Agreement alhdocuments related to consummate
the transactions contemplated herein have been takeill be taken prior to the Closing Date by thempany and the Partnership. This
Agreement, when duly executed and delivered inr@zowe with its terms, will constitute legal, vaéidd binding obligations of the Company
and the Partnership enforceable against them iordance with its
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terms, except as may be limited by bankruptcy,ligwy, reorganization and other similar laws afigral application affecting creditors'
rights generally or by general equitable principles

Bahrami represents that he is a person of fulladgeajority, with full power, capacity, and authgrio enter into this Agreement and perform
the obligations contemplated hereby by and for klfrend his spouse. All action on the part of Bafiraecessary for the authorization,
execution, delivery and performance of this Agreeniy him has been taken, or will be taken by hitorto the Closing Date. This
Agreement, when duly executed and delivered in@zowe with its terms, will constitute legal, vaéidd binding obligations of Bahrami
enforceable against him in accordance with its seewcept as may be limited by bankruptcy, insatyeneorganization and other similar
laws of general application affecting creditorghts generally or by general equitable principles.

Section 3.3 Consents. No consent of, approval tmeroor authorization of, or registration, declamator filing by the Company or the
Partnership with any court or any governmentakgutatory agency or authority having jurisdictiorenthe Company or the Partnership or
any of their property or assets is required orptine of the Company or the Partnership (a) in cotioe with the consummation of the
transactions contemplated by this Agreement oa¢g condition to the legality, validity or enfoabdity of this Agreement as against the
Company or the Partnership, excluding any regismatieclaration or filing the failure to effect igh would not have a material adverse
effect on the financial condition of the Companyttee Partnership. No further consent or approvalyf other third party is required in
connection with the execution, delivery and perfange of this Agreement by the Company or the Pestiiz

Section 3.4 Litigation. Except as set forth in BbthB.4, there is no claim, suit, arbitration, istigation, judgment, action or other proceeding,
whether judicial, administrative or otherwise, npanding or, to the best of the Company's, the Begtip's or Bahrami's knowledge,
threatened before any court, arbitration, admiaiste or regulatory body or any governmental agemiich may result in any judgment,
order, award, decree, liability or other determmratvhich will or could reasonably be expected &awdna material adverse effect upon the
Company, the transfer by the Sellers to the Bujéne@Membership Interest or the Partnership Isteneder this Agreement, or the operation
of the Business after the Closing Date, nor isrtaey basis known to the Company, the Partnershigabrami for any such action.

Section 3.5 Taxes. The Company and the Partnehsivip timely and accurately filed all federal, stédeeign and local tax returns and rep
required to be filed prior to such dates and hawely paid all taxes shown on such returns as dimethe periods of such returns, including
all sales taxes and withholding or other payrdlted taxes shown on such returns and any taxeseedo have been withheld and paid in
connection with amounts paid or owing to any eme#gycreditor or independent contractor. The Compatiythe Partnership have made
adequate provision for the payment of all taxesuwadue for all periods ending on or before the @igPate to any taxing authority and are
not delinquent in the payment of any tax or govezntal charge of any nature. No assessments oesatfodeficiency or other
communications have been received by the Partqerstd Company or Bahrami with respect to any &rn which has not been paid,
discharged or fully reserved against and no amentsye applications for refund have been filed rer @lanned with respect to any such
return. None of the Company, the Partnership or&ahhas any knowledge of any actions by any taudpority in connection with
assessing additional taxes
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against or in respect of any past period. Theramaragreements between the Company and/or theePsintp and any taxing authority waiv
or extending any statute of limitations with resdpgecany tax return.

Section 3.6 Financial Statements. The Company &lageded to Buyer the unaudited balance sheetseo€ompany and the Partnership,
together with the related unaudited statementaaime, (collectively referred to as the "Finan8ttements”). Such Financial Statements,
including the related notes, are in accordance thighbooks and records of the Company and the étahip and fairly represent the financial
positions of the Company and the Partnership, rtisedy, and the results of operations and chamgésancial position of the Company and
the Partnership as of the dates and for the peinalicated, in each case in conformity with gerlgratcepted accounting principles applied
on a consistent basis. Except as, and to the erdBatted or reserved against in the Financiaiegtants, the Company and the Partnershi
of the dates of the Financial Statements, have atenal liability or obligation of any nature, whet absolute, accrued, contingent or
otherwise, not fully reflected or reserved againghe Financial Statements. As of the Closing Déite Company, the Partnership and
Bahrami represent there have been no adverse chantiee financial condition or other operationssibess, properties or assets of the
Company, the Partnership or the Business.

Section 3.7 Labor Matters. Neither the CompanytherPartnership is a party or otherwise subjeantpcollective bargaining agreement v
any labor union or association. Neither the Compamythe Partnership is a party to any writtenrat oontract, agreement or understanding
for the employment of any officer, director or emy#e. Neither the Company nor the Partnershiparty to any employee benefits plans (as
defined in Section 3(3) of the Employee Retirenianbme Security Act of 1974, as amended) or angrditinge or employee benefits plan,
programs or arrangements.

Section 3.8 Compliance with Laws; Permits. The Canypand the Partnership are, and at all times foitiie date hereof have been in
compliance with all statutes, orders, rules, ondaes and regulations applicable to it or to therai@n of the Business or ownership of their
assets or the operation of their businesses. Thep@oy and the Partnership own, hold, possess dullgwse in the operation of their
business all permits and licenses which are inmagner necessary for them to conduct the Busiresswa or previously conducted.

Section 3.9 No Conflicts. The execution and delivarthis Agreement by the Partnership and the Gomgoes not, and the performance
and consummation of the transactions contemplateebly by the Partnership and the Company, wil(haonflict with the articles of
organization or regulations or partnership agred¢rakthe Company or the Partnership, as approprigteonflict with or result in a breach
violation of, or default under, or give rise to ayht of acceleration or termination of, any oé tterms, conditions or provisions of any note,
bond, lease, license, agreement or other instruoresthligation to which the Partnership or the Campis a party or by which the
Partnership's or Company's assets or propertidsoaned (other than the Promissory Note); (iii) tesuthe creation of any encumbrance on
any of the assets or properties of the Partnehippe Company; including the Business or (iv) atelany law, rule, regulation or order
applicable to the Partnership or Company or arth@Partnership's or Company's assets or propdriasding the Business.
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Section 3.10 Title to Properties; Encumbrances.tmapany and the Partnership have good and matkeitb to all of the personal

property and assets that are used in the Busihasare material to the condition (financial oresthise), business, operations or prospects of
the Partnership and the Company, free and clealt ofortgages, claims, liens, security interestsyrges, leases, encumbrances and other
restrictions of any kind and nature, except (iflsslosed in the Financial Statements of the Compaud the Partnership, (ii) any and all
intellectual property rights of the Company and Baetnership, including but not limited to any alldcopyrights, trademarks, tradenames,
trade secrets, servicemarks, slogans, logos, catgor partnership names (and any existing or plessombination or derivation of any or all
of the same) associated with or used in conneegtitinthe operation or business of the Businessciwhiay have been previously used by the
Partnership or the Company, (iii) statutory lies$ yet delinquent, and (iv) such liens consistifhganing or planning restrictions,
imperfections of title, easements, pledges, chaagdssncumbrances, if any, as do not materiallsadefrom the value or materially interfere
with the present use of any of the property ortassgbject thereto or affected thereby, includimgBusiness.

Section 3.11 No Pending Transactions. Except ®itridinsactions contemplated by this Agreement la@dRelated Transaction contemplated
in

Section 1.3 herein, neither the Company nor thenBeship is a party to or bound by or the subjéeiny agreement, undertaking,
commitment or discussions or negotiations with pesson that could result in: (i) the sale, mergensolidation or recapitalization of the
Company or the Partnership; (ii) the sale of anghefassets of the Company, the Partnership dsulsaess, except in the ordinary course of
business; (iii) the sale of any outstanding camifahe Company or the Partnership Interest ofthegnership; (iv) the acquisition by the
Partnership, the Company or the Business of anyatipng business or the capital stock of any otlees@n or entity; (iv) the borrowing of
money or (v) any agreement with any of the respedifficers, managers or affiliates of the Parthgrer the Company.

Section 3.12 Contracts and Leases. Except asrsetificExhibit 3.12, neither the Partnership na @ompany (i) has any leases of personal
property relating to the assets of the Partnershithe Company, whether as lessor or lessee;g#)dmy contractual or other obligations
relating to the assets of the Partnership or thg2my, whether written or oral; and (iii) has nitegn any power of attorney to any person or
organization for any purpose relating to the assetise Partnership or the Company. Other tharoatemplated by this Agreement, as of the
Closing Date, there will not be any lease agreesfemtthe Real Property where the Business is éatathe Company and the Partnership
have provided Buyer access to each and every abnigase or other document relating to the asdeate Partnership and the Company to
which they are subject or are a party or a beragfjciTo the Company's and the Partnership's knayeleslich contracts, leases or other
documents are valid and in full force and effectording to their terms and constitute legal, vali binding obligations of the Partnership
and/or the Company, and the other respective gatereto and are enforceable in accordance wéih tdrms. Neither the Partnership nor
Company has knowledge of any default or breach usuleh contracts, leases or other documents amopanding or threatened claims un
any such contracts, leases or other documents.

Section 3.13 No Default. Neither the Company nerRlartnership is
(a) in violation of any provision of its article$ arganization, regulations or partnership agredameiib) in default under
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any term or condition of any instrument evidencioigating or securing any indebtedness of the Bifip, the Company or the Business,
and there has been no default in any material atidig to be performed by the Partnership, the Campa the Business under any other
contract, lease, agreement, commitment or undedaki which it is a party or by which it or its ass or properties are bound, nor has the
Partnership or the Company waived any materiak tiglder any such contract, lease, agreement, conanitor undertaking.

Section 3.14 Books and Records. The books of a¢counute books, membership interest record bookisadher records of the Partnership,
the Company and the Business are accurate and etengpid have been maintained in accordance withdsbusiness practices and will be
located at the premises where the Business is igukeupon Closing.

Section 3.15 Insurance Policies. Copies of alliasae policies maintained by the Partnership aadCthmpany relating to the operation of
Business have been delivered or made availableiyeiBThe policies of insurance held by the Pastmigrand the Company are in such
amounts, and insure against such losses and aiskbe Partnership and the Company reasonably dpprapriate for their property and
business operations. All such insurance policiedrafull force and effect, and all premiums dueréon have been paid. Valid policies for
such insurance will be outstanding and duly inédaat all times prior to the Closing.

Section 3.16 Pending Claims. Except as set forfEximbit 3.4, there is no claim, suit, arbitratimyestigation, action or other proceeding,
whether judicial, administrative or otherwise, npanding or, to the best of the Companys', the Bestiip's or Bahrami's knowledge,
threatened before any court, arbitration, admiaiste or regulatory body or any governmental agemiich may result in any judgment,
order, award, decree, liability or other deternmimraivhich will or could reasonably be expected avdany effect upon the Company, the
Partnership or the Business or the transfer ofMambership Interest or the Partnership InteregshbySellers to Buyer under this Agreement,
nor is there any basis known to the Company, thim&saship or Bahrami for any such action. No litiga is pending, or, to the Companys',
the Partnership's or Bahrami's knowledge, thredtagainst the Company, the Partnership or the Basjror their assets or properties which
seeks to restrain or enjoin the execution and dsfiof this Agreement or any of the documents refketo herein or the consummation of any
of the transactions contemplated thereby or hedbye of the Company, the Partnership or Bahramsilgect to any judicial injunction or
mandate or any quasi-judicial or administrativeeoror restriction directed to or against them orcltwould affect the Company or the
Business, or the Membership Interest and Partreiatérest to be transferred under this Agreement.

Section 3.17 No Liabilities. As of the Closing Dateither the Company nor the Partnership shak tzay obligation or liability (contingent
or otherwise) to any third party.

Section 3.18 Brokerage Commission. No broker atdirhas acted for the Company or the Partnershiprinection with this Agreement or

the transactions contemplated hereby, and no péssamtitled to any brokerage or finder's fee anpensation in respect thereof based in any
way on agreements, arrangements or understandiads bry or on behalf of the Company or the Partiygrsh
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Section 3.19 Environmental. Neither the CompanytherPartnership has received any citation, divectetter or other communication,
written or oral, or any notice of any proceedingjra or lawsuit relating to any environmental issuising out of the ownership or occupation
of the Business, nor is their any basis known ¢éoGlompany, the Partnership or Bahrami for any sution.

Section 3.20 Banks and Brokerage Accounts. ExBiRit sets forth (a) a true and complete list ofrthmes and locations of all banks, trust
companies, securities brokers and other finanagltutions at which the Partnership or the Compaay an account or safe deposit box or
maintains a banking, custodial, trading or othenilsir relationship, and (b) a true and completedisd description of each such account, box
and relationship, indicating in each case the atttcoumber and the names of the respective offieznployees, agents or other similar
representatives of the Partnership or the Compaming signatory power with respect thereto.

Section 3.21 Disclosure. No representation or vmayraf the Company, the Partnership or Bahramiaioet in this Agreement (including t
exhibits hereto) contains any untrue statementrofiterial fact or omits to state a material faatassary in order to make the statements
contained herein or therein, in light of the ciraiances under which they were made, not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF THE MEMBERS

Each of the Members, severally and not jointly ehgrmakes the following representations and waeatb the Buyer, which representations
and warranties shall be true and correct on the leteof and on and as of the Closing Date:

Section 4.1 Ownership of the Membership IntereathEof the Members owns, beneficially and of rectivd Membership Interest as listec
Exhibit "A" free and clear of any liens, claimsuéées, charges, options, rights of first refusalencumbrances. Each of the Members has the
unrestricted right and power to transfer, convey daliver full ownership of the Membership Interesthout the consent or agreement of any
other person and without any designation, declamadr filing with any governmental authority. Uptire transfer of the Membership Interest
to Buyer as contemplated herein, Buyer will recgjeed and valid title thereto, free and clear of bens, claims, equities, charges, options,
rights of first refusal, encumbrances or otherrietsdns (except those imposed by applicable s&eariaws).

Section 4.2 Authorization. Each Member represdrashie is a person of full age of majority, withi fuower, capacity, and authority to enter
into this Agreement and perform the obligationstemplated hereby by and for himself and his spofiBaction on the part of the Member
necessary for the authorization, execution, defieerd performance of this Agreement by him has ltaken, or will be taken by him prior to
the Closing Date. This Agreement, when duly exatated delivered in accordance with its terms, eolhstitute legal, valid and binding
obligations of the Member enforceable against mradcordance with its terms, except as may be
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limited by bankruptcy, insolvency, reorganizatiordather similar laws of general application afiegtcreditors’ rights generally or by
general equitable principles.

Section 4.3 Consents. No consent, approval or aa#tmn of, or designation, declaration or filimgth, any other person or entity (other than
governmental entities) is required on the partefilember in connection with the execution andveeyi by the Member of this Agreement
or the consummation and performance of the traiwgectontemplated hereby

Section 4.4 No Solicitation or Pending Transactidhsept for the transactions contemplated byAlgiseement, the Member is not a party to
or bound by or the subject of any agreement, uaklieng, commitment or discussions or negotiatiorth &ny person that could result in the
sale of any of the Membership Interests. Each Merabeees that from the date of his execution af igreement until the Closing Date, he
will not offer to sell or solicit any offer to punase or engage in any discussions or activitiesmpfature whatsoever, directly or indirectly,
involving in any manner the actual or potentiaksalansfer, encumbrance, pledge, collateralizaiidmypothecation of the Membership
Interest, or any assets of the Company, the Pattipeor the Business. Each Member hereby agremdvise Buyer of any contact from any
third party regarding the acquisition of the Menghdp Interest or other investment in the Compamg,Rartnership or the Business, or of any
contact which would relate to the transactions emqiated by this Agreement.

Section 4.5 Disclosure. No representation or wayrahthe Member contained in this Article IV coims any untrue statement of a material
fact or omits to state a material fact necessanrder to make the statements contained hereighi ¢f the circumstances under which they
were made, not misleading.

Section 4.6 Consent to Sell Interest. Each Membpeéh&ir execution of this Agreement hereby givartiagitten consent to all other Members
and Limited Partners to sell, transfer and contejrtownership interest in the Company or Partriprshspectively, to the Buyer.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF THE LIMITED PARTNERS

Each of the Limited Partners, severally and nottjpj hereby makes the following representatiors warranties to the Buyer, which
representations and warranties shall be true arrdamn the date hereof and on and as of the i@jd3ate:

Section 5.1 Ownership of the Partnership Inteesth of the Limited Partners owns, beneficially ahdecord, the Partnership Interest as
listed on Exhibit "A" free and clear of any liem$aims, equities, charges, options, rights of fieftisal, or encumbrances. Each of the Limited
Partners has the unrestricted right and powemattsfer, convey and deliver full ownership of thetRership Interest without the consent or
agreement of any other person and without any dasin, declaration or filing with any governmeraathority. Upon the transfer of the
Partnership Interest to Buyer as contemplated heBeiyer will receive good and valid title thereto,
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free and clear of any liens, claims, equities, ghay options, rights of first refusal, encumbrararegther restrictions (except those impose
applicable securities laws).

Section 5.2 Authorization. Each Limited Partneresents that he is a person of full age of majowith full power, capacity, and authority
enter into this Agreement and perform the obligatioontemplated hereby by and for himself and fisise. All action on the part of the
Limited Partners necessary for the authorizati@ecation, delivery and performance of this Agreetisnhim has been taken, or will be
taken by him prior to the Closing Date. This Agrest) when duly executed and delivered in accordavitteits terms, will constitute legal,
valid and binding obligations of the Limited Parteaforceable against him in accordance with i8¢ except as may be limited by
bankruptcy, insolvency, reorganization and othemilar laws of general application affecting creditaights generally or by general equitable
principles.

Section 5.3 Consents. No consent, approval or aa#timn of, or designation, declaration or filimgth, any other person or entity (other than
governmental entities) is required on the parhefltimited Partner in connection with the executoil delivery by the Limited Partner of
this Agreement or the consummation and performafntiee transactions contemplated hereby.

Section 5.4 No Solicitation or Pending Transactidhsept for the transactions contemplated byAlgiseement, the Limited Partner is not a
party to or bound by or the subject of any agregamerdertaking, commitment or discussions or negjotis with any person that could result
in the sale of any of the Partnership InteresthHamited Partner agrees that, from the date oERecution of this Agreement until the
Closing Date, he will not offer to sell or solieihy offer to purchase or engage in any discussioastivities of any nature whatsoever,
directly or indirectly, involving in any manner tlaetual or potential sale, transfer, encumbranieelge, collateralization or hypothecation of
the Partnership Interest, or any assets of the @agphe Partnership or the Business. Each Linkadner hereby agrees to advise Buyer of
any contact from any third party regarding the asitjian of the Partnership Interest or other inwestt in the Company, the Partnership ol
Business, or of any contact which would relatehtvttansactions contemplated by this Agreement.

Section 5.5 Disclosure. No representation or wayrahthe Limited Partner contained in this Artidfecontains any untrue statement of a
material fact or omits to state a material factassary in order to make the statements contaireihha light of the circumstances under
which they were made, not misleading.

Section 5.6 Consent to Sell Interest. Each LimRadner by their execution of this Agreement hergilig their written consent to all other
Members and Limited Partners to sell, transfer@/ey their ownership interest in the Companyantriership, respectively, to the Buyer.
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF THE BUYER

Buyer hereby represents and warrants to the Comgathyhe Partnership as follows:

Section 6.1 Organization, Good Standing and Qualifon. Buyer (i) is an entity duly organized, dhfiexisting and in good standing under
the laws of the state of Texas, (ii) has all relgiisower and authority to carry on its businessl, @ii) is duly qualified to transact business
and is in good standing in all jurisdictions whaseownership, lease or operation of property erdbnduct of its business requires such
qualification, except where the failure to do sanldonot have a material adverse effect to Buyer.

Section 6.2 Authorization. Buyer is a corporatiatlydorganized in the state of Texas and has fullgro capacity, and authority to enter into
this Agreement and perform the obligations conteteal hereby. All action on the part of Buyer neags$or the authorization, execution,
delivery and performance of this Agreement by & haen taken or will be taken prior to the Clodirage. This Agreement, when duly
executed and delivered in accordance with its tewrlsconstitute legal, valid, and binding obligais of Buyer enforceable against Buyer in
accordance with its terms, except as may be linbtedankruptcy, insolvency, and other similar laffecting creditors' rights generally or
general equitable principles.

Section 6.3 Consents. No permit, consent, apprmvalthorization of, or designation, declaratioriilong with, any governmental authority
any other person or entity is required on the pBBuyer in connection with the execution and detivby Buyer of this Agreement or the
consummation and performance of the transactionteotplated hereby other than as may be requiredrihd federal securities laws.

Section 6.4 Litigation. There is no claim, suityignation, investigation, judgment, action or otipeoceeding, whether judicial, administrative
or otherwise, now pending or, to the best of Bgylenowledge, threatened before any court, artwinaidministrative or regulatory body or
any governmental agency which may result in angijuent, order, award, decree, liability or otheredaination which will or could
reasonably be expected to have a material advéesz epon the Buyer.

Section 6.5 Taxes. The Buyer has timely and acelyréited all federal, state, foreign and local taxurns and reports required to be filed

to such dates and have timely paid all taxes stmwsuch returns as owed for the periods of suchnet including all sales taxes and
withholding or other payroll related taxes shownsach returns and any taxes required to have bébheld and paid in connection with
amounts paid or owing to any employee, creditdandependent contractor. The Buyer has made adeguatesion for the payment of all
taxes accruable for all periods ending on or befloeeClosing Date to any taxing authority and isdedinquent in the payment of any tax or
governmental charge of any nature. No assessmenttioes of deficiency or other communicationsénheen received by the Buyer with
respect to any tax return which has not been pigdharged or fully reserved against and no amentie applications for refund have been
filed or are planned with respect to any such retlihe Buyer
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does not have any knowledge of any actions by axipg authority in connection with assessing adddi taxes against or in respect of any
past period. There are no agreements between tygr Bnd any taxing authority waiving or extendimy atatute of limitations with respect
any tax return.

Section 6.6 Compliance with Laws; Permits. The Bugeand at all times prior to the date hereofenbgen, to the best of its knowledge, in
compliance with all statutes, orders, rules, ond@es and regulations applicable to it or to theaien of its business or ownership of its
assets or the operation of its businesses, exoef#ifures to be in compliance that would not haveaterial adverse effect on the business,
properties or condition (financial or otherwise)tioé Buyer.

Section 6.7 No Conflicts. The execution and dejivarthis Agreement by the Buyer does not, andpgsdormance and consummation of the
transactions contemplated hereby by the Buyer,naill(i) conflict with the articles of incorporatiamr bylaws of the Buyer; (ii) conflict with
or result in a breach or violation of, or defaultler, or give rise to any right of acceleratioiemination of, any of the terms, conditions or
provisions of any note, bond, lease, license, agee¢ or other instrument or obligation to which Bigyer is a party or by which the Buyer's
assets or properties are bound; (iii) result indteation of any encumbrance on any of the assgtoperties of the Buyer; or (iv) violate any
law, rule, regulation or order applicable to theyBuor any of the Buyer's assets or properties.

Section 6.8 No Default. The Buyer is not (a) inlatmn of any provision of its articles of incor@bion or bylaws or (b) in default under any
term or condition of any instrument evidencing,atiig or securing any indebtedness of the Buyet thare has been no default in any
material obligation to be performed by the Buyedemany other contract, lease, agreement, commitaramdertaking to which it is a party
or by which it or its assets or properties are lbluor has the Buyer waived any material right urashyy such contract, lease, agreement,
commitment or undertaking.

Section 6.9 Pending Claims. There is no claim, sufliitration, investigation, action or other predimg, whether judicial, administrative or
otherwise, now pending or, to the best of the Bsgyarowledge, threatened before any court, armtraadministrative or regulatory body or
any governmental agency which may result in angijoent, order, award, decree, liability or otheedsination which will or could
reasonably be expected to have a material advéeszt epon the Buyer, nor is there any basis kntovihe Buyer for any such action. No
litigation is pending, or, to the Buyer's knowledteeatened against the Buyer or its assets qepties which seeks to restrain or enjoin the
execution and delivery of this Agreement or anyhef documents referred to herein or the consummafi@any of the transactions
contemplated thereby or hereby. The Buyer is nbjestito any judicial injunction or mandate or ajuasi-judicial or administrative order or
restriction directed to or against it or which wabhlave a material adverse affect on the Buyer.

Section 6.10 Brokerage Commission. No broker atdirhas acted for the Buyer in connection with &gseement or the transactions

contemplated hereby, and no person is entitlechydbaokerage or finder's fee or compensation ipeesthereof based in any way on
agreements, arrangements or understandings mastedoybehalf of Buyer.
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Section 6.11 Disclosure. No representation or weyraf the Buyer contained in this Agreement (imlihg the exhibits hereto) contains any
untrue statement of a material fact or omits ttestamaterial fact necessary in order to makettitersents contained herein or therein, in
of the circumstances under which they were mademileading.

ARTICLE VII
COVENANTS OF THE COMPANY
AND THE PARTNERSHIP

Section 7.1 Stand Still. To induce Buyer to procesti this Agreement, the Company and the Partig@gree that until the Closing Date or
the termination of this Agreement, neither any espntative of the Company nor any representativieeoPartnership will offer to sell or
solicit any offer to purchase or engage in anyulisions or activities of any nature whatsoeveeatly or indirectly, involving in any manner
the actual or potential sale, transfer, encumbrapleelge, collateralization or hypothecation of asgets of the Company, the Partnership or
the Business. The Company and the Partnership yragebe to advise the Buyer of any contact fromtairg party regarding the acquisition
or other investment in the Company, the Partnershthe Business, or of any contact which wouldteeto the transactions contemplated by
this Agreement.

Section 7.2 Access; Due Diligence. Between the dftieis Agreement and the Closing Date, the Comizard the Partnership shall (a)
provide Buyer and their authorized representatieasonable access to all plants, offices, warehaodether facilities and properties of the
Company, the Partnership and the Business, arnetbdoks and records of the Company, the Partipeastu the Business; (b) permit the
Buyer to make inspections thereof; and (c) causetficers and advisors of the Company, the Pastriprand the Business to furnish the
Buyer with such financial and operating data arepinformation with respect to the business amp@rties of the Company and the
Partnership and to discuss with the Buyer and thginorized representatives the affairs of the Gomand the Partnership as the Buyer may
from time to time reasonably request.

Section 7.3 Conduct of Business. From the dateetkecution hereof until the Closing Date, the Gany and the Partnership shall operate
the Business in the ordinary course consistent past practices, and:

(a) Neither the Company nor the Partnership wilhatize, declare, pay or effect any dividend ex@spis consistent with past practices of the
Company or Partnership, or liquidation or othetréisition in respect of the units of membershigmast of the Company, partnership interest
of the Partnership, or other equity interest or dingct or indirect redemption, purchase or otleguésition of any equity interest of the
Company or the Partnership;

(b) Neither the Company nor the Partnership wilkenany changes in their condition (financial oresthise), liabilities, assets, or business or
in any of their business relationships, includia@tionships with suppliers or customers, that, wtensidered individually or in the
aggregate, might reasonably be expected to hawegeriad adverse effect on the Company, the Pattipers the Business;
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(c) Neither the Company nor the Partnership witt@ase the salary or other compensation payalitelsgcome payable by the Company or
the Partnership to any employee, or the declargtiapment, or commitment or obligation of any kfodthe payment by the Company or
Partnership of a bonus or other additional salagomnpensation to any such person except in thaalarourse of business, consistent with
past practices of the Company or the Partnership;

(d) Neither the Company nor the Partnership will $ease, transfer or assign any of their assatsyible or intangible, other than for a fair
consideration in the ordinary course of business;

(e) Neither the Company nor the Partnership witlederate, terminate, modify or cancel any agreenuamitract, lease or license (or series of
related agreements, contracts, leases and liceinsed)ing more than $1,000 to which the Companyher Partnership is a party;

(f) Neither the Company nor the Partnership wilkeany loans to any person or entity, or guaraatgeloan, absent the consent of the
Buyer;

(9) Neither the Company nor the Partnership wilivear release any right or claim held by the Comypar the Partnership, absent the
consent of the Buyer;

(h) Both the Company and the Partnership will ofeetiaeir business in the ordinary course and ctergisvith past practices so as to preserve
their business organization intact, to retain #wises of their employees and to preserve theadgdl and relationships with suppliers,
creditors, customers, and others having businéstamrships with them;

(i) Neither the Company nor the Partnership wglis any note, bond or other debt security or créatar or assume, or guarantee any
indebtedness for borrowed money or capitalizedeledigations;

(j) Neither the Company nor the Partnership wilbgeor postpone the payment of accounts payabletret liabilities outside the ordinary
course of business;

(k) Neither the Company nor the Partnership wilkenany loan to, or enter into any other transaotih, any of their directors, officers, and
employees, outside the ordinary course of business;

() Neither the Company nor the Partnership willkeany change in any method, practice, or prinapleccounting involving the Compan
business, the Partnership's business, the Busmets® assets of the Partnership, the CompanyeoBtisiness;

(m) Neither the Company nor the Partnership wilues, sell or otherwise dispose of any
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of its membership interests or partnership interestcreate, sell or dispose of any options, sigtwnversion rights or other agreements or
commitments of any kind relating to the issuanedg sr disposition of any of their membership iats or partnership interests;

(n) Neither the Company nor the Partnership witlassify, split up or otherwise change any of timeémbership interests or partnership
interests;

(o) Neither the Company nor the Partnership wilbkggarty to any merger, consolidation or other ess combination; and
(p) Neither the Company nor the Partnership witeago take any action described in this Secti8n 7.

ARTICLE VIII
CONDITIONS TO CLOSING

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

Section 8.1 Conditions to Closing of Buyer.

(a) Representations and Warranties. The repregmmtaind warranties of the Partnership, the Compamy Bahrami shall be true and correct
on the date hereof and on and as of the Closing.Dat

(b) The representations and warranties of the Mesdoed Limited Partners, as set forth in Articledid V above, shall be true and correc
the date hereof and on and as of the Closing Date

(c) Covenants. All covenants, agreements and donditontained in this Agreement to be performethieyCompany, the Partnership and
Bahrami on or prior to the Closing Date shall hbeen performed or complied with in all respects.

(d) Delivery of Certificates. The Company and ttaet®ership shall provide to Buyer certificates ediaas of the Closing Date and signed by a
representative of the Company and by a represeatatithe Partnership, respectively, to the eféattforth in Section 8.1(a) and 8.1(c) for
purpose of verifying the accuracy of such repres@nts and warranties and the performance andaztan of such covenants and
conditions.

(e) Resolutions. The Company and the Partnerstalh déliver appropriate resolutions which authotize execution, delivery and
performance of this Agreement and the documenésnef to herein to which they are to be a party.
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(f) Covenant Not to Compete. At the time of Closihgnited Partners who own more than 5% of the iaghip and Members who own m
than 5% of the Company shall enter into a fivey@gr covenant not to compete pursuant to the tefmaich the Limited Partners and the
Members will agree not to compete, either direotlyndirectly, with Buyer, Rick's Cabaret Intermmatal, Inc. ("Rick’'s") or any affiliates of
Buyer or Rick's, by operating an establishmentuiéag live adult entertainment within (i) Bexar Gy, Texas, or (ii) a ten (10) mile radius
of the Real Property.

(9) Delivery of Membership Interest. The Memberalktieliver or cause to be delivered to Buyer aittréginally issued certificates
representing the Membership Interest of the Complariy endorsed over to the Buyer in a form satisfigcto the Buyer, or an affidavit of
lost certificate.

(h) Delivery of Partnership Interest. To the extibigty exist and are available, the Limited Partisbedl deliver or cause to be delivered to
Buyer originally issued certificates representing Partnership Interest of the Partnership dulyeset! over to the Buyer in a form
satisfactory to the Buyer; alternatively, the LietitPartners shall execute an affidavit confirmimaf said certificates were either never iss
or lost.

(i) Related Transactions. The Related Transacofosth in Section 1.3 shall be consummated carotly with the Closing.

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

(k) Assumption of Promissory Note. The Promissopté\referenced in Section 1.3 shall have been as@mrefinanced.

() Satisfactory Diligence. Buyer shall have comigd its due diligence investigation of the Partnigrsthe Company, the Business and their
assets and properties and all other matters refatin foregoing, and shall be satisfied, in s@ute and sole discretion, with the results
thereof.

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

(n) Government Approvals. All authorizations, pasnconsents, orders, licenses or approvals afeolarations or filings with, or expiration

of waiting periods imposed by, any governmentakegulatory entity necessary for the consummatiotheftransactions contemplated by this
Agreement or the continuation of the Business asently being conducted shall have been filed, medwr been obtained.
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(0) Resignations. All existing Managers and officef the Company shall have resigned.

(p) Termination of Existing Leases. Except as magbdntemplated by this Agreement, any and all mxjdeases for the Real Property where
the Business is located shall be terminated.

Section 8.2 Conditions to Closing of the Partngrstiie CompanyBahrami and the Sellers.

(a) Representations, Warranties and Agreementsréfitesentations and warranties of Buyer shalfueeand correct on the date hereof and
on and as of the Closing Date, as though made dmaswof the Closing Date.

(b) Covenants. All covenants, agreements and donditontained in this Agreement to be performedthieyBuyer on or prior to the Closing
Date shall have been performed or complied withllinespects.

(c) Delivery of Certificates. Buyer shall providethe Company, the Partnership, Bahrami and tHerSetertificates, dated as of the Closing
Date and signed by a representative of the Buytra@ffect set forth in Section 8.2(a) and 8.2¢b}he purpose of verifying the accuracy of
such representations and warranties and the peafarenand satisfaction of such covenants and conditi

(d) Resolutions. Buyer shall deliver resolutionsteBoard of Directors which authorize the exegutidelivery and performance of this
Agreement and the documents referred to hereirhtohnit is to be a party.

(e) Payment of Purchase Price. Buyer shall hawteren the Purchase Price as referenced in Seclon 1
(f) Related Transactions. The Related Transacgofosth in Section 1.3 shall be consummated caeatily with the Closing.

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

(h) No Actions or Proceedings. No claim, actiorit,9ovestigation or proceeding shall be pendingweatened before any court or
governmental agency which presents a substarglabfithe restraint or prohibition of the transant contemplated by this Agreement.

(i) Delivery of Notes and Security Instruments. Buyand as applicable, RCI) shall execute and eetiv Sellers the Bridge Note, Long Term
Note, and Short Term Note, together with approprsgtcurity instruments, including a deed of tries
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secure the Bridge Note, Long Term Note, and Sherrilnote by the Real Property, all of the capitatls of the Buyer, all of the
Membership Interest and Partnership Interest, hadssets of the Business.

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

ARTICLE IX
INDEMNIFICATION

Section 9.1 Indemnification from the Company, tlaetRership and Bahrami. The Company, the Partreesid Bahrami (but not Spiridon
Karamalegos or the Limited Partners) hereby agremd shall indemnify, defend (with legal counsglsonably acceptable to Buyer), and
hold Buyer, its officers, directors, shareholdersployees, affiliates, parent, agents, legal cdussecessors and assigns (collectively, the
"Buyer Group") harmless at all times after the datthis Agreement, from and against any and dlbas, suits, claims, demands, debts,
liabilities, obligations, losses, damages, costpeases, penalties or injury (including reasonaltierneys fees and costs of any suit related
thereto) (collectively, "Indemnifiable Loss" or damnifiable Losses") suffered or incurred by anglbof the Buyer Group arising from: (a)
any material misrepresentation by, or material &ineaf any covenant or warranty of Company, therfeaship or Bahrami contained in this
Agreement, or any exhibit, certificate, or othestinment furnished or to be furnished by Compamg Rartnership or Bahrami hereunder; (b)
any nonfulfillment of any material agreement on plagt of Company, the Partnership or Bahrami utitisrAgreement; (c) any suit, action,
proceeding, claim or investigation against any menab the Buyer's Group which arises from or whgbased upon or pertaining to either
the Company's conduct, the Partnership's condattieBni's conduct, or the operation or liabilitiésh® Business prior to entering into this
Agreement, or (d) any liabilities of the Comparhge Partnership or the Business incurred prior ¢oQtosing Date.

Section 9.2 Indemnification from the Members. Thenbers hereby agree to and shall indemnify, defertt legal counsel reasonably
acceptable to Buyer), and hold Buyer, its officeisgctors, shareholders, employees, affiliatesgmaagents, legal counsel, successors and
assigns (collectively, the "Buyer Group") harmlassll times after the date of this Agreement, frmd against any and all actions, suits,
claims, demands, debts, liabilities, obligationsskes, damages, costs, expenses, penalties gr(including reasonable attorneys fees and
costs of any suit related thereto) (collectivelpdemnifiable Loss" or "Indemnifiable Losses") |r#fd or incurred by any or all of the Buyer
Group arising from any material misrepresentatipndn material breach of any warranty of the Memtxmrtained in Article IV of this
Agreement.

Section 9.3 Indemnification from the Limited ParseThe Limited Partners hereby agree to and siddimnify, defend (with legal counsel

reasonably acceptable to Buyer), and hold Buygnfficers, directors, shareholders, employeesiaéfs, parent, agents, legal counsel,
successors and assigns (collectively, the "Buyeu@h harmless at all times after the date of useement,
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from and against any and all actions, suits, claglesnands, debts, liabilities, obligations, lossksnages, costs, expenses, penalties or injury
(including reasonable attorneys fees and costay#ait related thereto)

(collectively, "Indemnifiable Loss" or "IndemnifitdbLosses") suffered or incurred by any or alllef Buyer Group arising from any material
misrepresentation by, or material breach of anyavedy of the Limited Partner contained in Articleo¥/this Agreement.

Section 9.4 Indemnification from Buyer. Buyer agrée and shall indemnify, defend (with legal coumsasonably acceptable to Company)
and hold the Company, the Partnership, Bahramiviibers, and Limited Partners, and their ageffiisees, directors, shareholders,
employees, affiliates, parent, agents, legal cdussecessors and assigns, (collectively, the "Gomgis Group") harmless at all times after
date of the Agreement from and against any andcailbns, suits, claims, demands, debts, liabilitddigations, losses, damages, costs,
expenses, penalties or injury (including reasonalilyrneys fees and costs of any suit related tieseffered or incurred by any or all of the
Company's Group, arising from (a) any material epsesentation by, or material breach of any coveoawarranty of Buyer contained in
this Agreement or any exhibit, certificate, or athgreement or instrument furnished or to be fimedsby Buyer hereunder; (b) any
nonfulfillment of any material agreement on thetdiBuyer under this Agreement; (c) arising fronpertaining to any litigation against any
Member of the Company's Group resulting from artjvaies of a representative of the Buyer subsegteethe execution of this Agreement
until the Closing Date or

(d) any suit, action, proceeding, claim or inveatiign against any member of the Company's Grouptwdiises from or which is based upon
or pertaining to the operation or liabilities o&tBusiness subsequent to the Closing Date.

Section 9.5 Defense of Claims. If any lawsuit dioecement action is filed against any party erditie the benefit of indemnity hereunder,
written notice thereof shall be given to the indéging party as promptly as practicable (and in awgnt not less than fifteen (15) days prior
to any hearing date or other date by which actiostrbe taken); provided that the failure of anyeimaified party to give timely notice shall
not affect rights to indemnification hereunder gxtde the extent that the indemnifying party denticates actual damage caused by such
failure. After such notice, the indemnifying pastyall be entitled, if it so elects, to take contrbthe defense and investigation of such law
or action and to employ and engage attorneys ofits choice to handle and defend the same, ahttemnifying party's cost, risk and
expense; and such indemnified party shall coopémzaé reasonable respects, at its cost, riskexpinse, with the indemnifying party and
such attorneys in the investigation, trial and deéeof such lawsuit or action and any appeal grigiarefrom; provided, however, that the
indemnified party may, at its own cost, participateuch investigation, trial and defense of swsisiuit or action and any appeal arising
therefrom. The indemnifying party shall not, withdle prior written consent of the indemnified pagffect any settlement of any proceec
in respect of which any indemnified party is a pamd indemnity has been sought hereunder unlesssaitlement of a claim, investigation,
suit, or other proceeding only involves a remedtii@ payment of money by the indemnifying partyg arcludes an unconditional release of
such indemnified party from all liability on claintisat are the subject matter of such proceeding.

Section 9.6 Default of Indemnification Obligatidhan entity or individual having an indemnificatipdefense and hold harmless obligation,
as above provided, shall fail to assume such dfidigathen the party or entities or both, as theeaaay be, to whom such indemnification,
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defense and hold harmless obligation is due shat lthe right, but not the obligation, to assunmaintain such defense (including
reasonable counsel fees and costs of any suiedelaereto) and to make any settlement or paywdynjent or verdict as the individual or
entities deem necessary or appropriate in suchkithdil's or entities' absolute sole discretion timdharge the cost of any such settlement,
payment, expense and costs, including reasonablmeys fees, to the entity or individual that hia€l obligation to provide such
indemnification, defense and hold harmless obligatind same shall constitute an additional obbgadf the entity or of the individual or
both, as the case may be.

Section 9.7 Right to Offset. In the event thatBuger's Group is entitled to indemnification in amtance with Section 9.1 hereof, including
the payment by the Buyer of any debts or liabitid the Company, the Partnership or the Busindsshwvere incurred prior to the Closing
Date, then Buyer shall have the right to offset smgh amount from any obligations that are thenahgepayable to the Company or the
Partnership under the Long Term Note or the ShemtriTNote but not the Bridge Note, provided that afiget shall first be offset against the
Long Term Note and thereafter shall be offset eggahe Short Term Note.

ARTICLE X
MISCELLANEOUS

Section 10.1 Amendment; Waiver. Neither this Agreatmor any provision hereof may be amended, mextlir supplemented unless in
writing, executed by all the parties hereto. Exapbtherwise expressly provided herein, no waiitr respect to this Agreement shall be
enforceable unless in writing and signed by théypagainst whom enforcement is sought. Except lasratise expressly provided herein, no
failure to exercise, delay in exercising, or singigartial exercise of any right, power or reméghany party, and no course of dealing
between or among any of the parties, shall coistauwvaiver of, or shall preclude any other orlfartexercise of, any right, power or remedy.

Section 10.2 Notices. Any notices or other commationis required or permitted hereunder shall becsesfitly given if in writing and
delivered in person, transmitted by facsimile traission (fax) or sent by registered or certifiedIrfreturn receipt requested) or recognized
overnight delivery service, postage pre-paid, asitld as follows, or to such other address hasparghmay notify to the other parties in
writing:

(a) if to the Company, the Partnership or Bahrami:

with a copy to: Hector H. Cardenas, Jr.
2600 Via Fortuna, Suite 300
Austin, Texas 78746
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(b) if to the Sellers: to the Address listed on BRH'A"

with a copy to: Hector H. Cardenas, Jr.
2600 Via Fortuna, Suite 300
Austin, Texas 78746

(c) if to Buyer RCI Debit Services, Inc.
Attn: Eric Langan, President
10959 Cutten Road
Houston, Texas 77066

with a copy to: Robert D. Axel rod
Axelrod Smith & Kirshbaum
5300 Menorial Drive, Suite 700
Houst on, Texas 77007

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

Section 10.3 Severability. Whenever possible, gaokision of this Agreement shall be interpretediich manner as to be effective and valid
under applicable law, but if any provision of tligreement is held to be prohibited by or invalidieanapplicable law, such provision will be
ineffective only to the extent of such prohibitioninvalidity, without invalidating the remaindef this Agreement.

Section 10.4 Assignment; Successors and AssigreedEas otherwise provided herein, the provisieredf shall inure to the benefit of, and
be binding upon, the successors and permittedresseithe parties hereto. No party hereto may asggights or delegate its obligations
under this Agreement without the prior written cemisof the other parties hereto, which consentmatibe unreasonably withheld.

Section 10.5 Entire Agreement. This Agreement &edther documents delivered pursuant hereto ¢otesthe full and entire understanding
and agreement between the parties with regardcetsuhject matter hereof and thereof and supersetieamcel all prior representations,
alleged warranties, statements, negotiations, takiags, letters, acceptances, understandingsiasatand communications, whether verbal
or written among the parties hereto and theretbar respective agents with respect to or in cotioe with the subject matter hereof.

Section 10.6 Jurisdiction. This Agreement shaljbeerned by, and construed in accordance withlatlue of the State of Texas, without
regard to principles of conflict of laws. In anytiao between or among any of the parties, whettising out of this Agreement or otherwise,
each of the parties irrevocably consents to théuske jurisdiction and venue of the federal aratestourts located in either Harris County,
Bexar County, or Travis County,Texas.
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Section 10.7 Counterparts and Facsimiles. This &gent may be executed in multiple counterpartsimady number of counterparts, each
of which shall be deemed an original, but all oficthtaken together shall constitute and be deeméeé bne and the same instrument and
each of which shall be considered and deemed gimatifor all purposes. This Agreement shall beeffre with the facsimile signature of
any of the parties set forth below and the fac&migjnature shall be deemed as an original signéburll purposes and the Agreement shall
be deemed as an original for all purposes.

Section 10.8 Costs and Expenses. Each party shathgir own respective fees, costs and disburseniecurred in connection with this
Agreement.

Section 10.9 Section Headings. The section andestiba headings in this Agreement are used sotglgdnvenience of reference, do not
constitute a part of this Agreement, and shallaffict its interpretation.

Section 10.10 No Third-Party Beneficiaries. Nothinghis Agreement will confer any third party béoery or other rights upon any person
or any entity that is not a party to this Agreement

Section 10.11 Attorneys' Review. In connection wfite negotiation and drafting of this Agreemeng, plarties represent and warrant to each
other they have had the opportunity to be adviseattorneys of their own choice.

Section 10.12 Further Assurances. Each party cowenlaat at any time, and from time to time, afiter Closing Date, it will execute such
additional instruments and take such actions asheagasonably be requested by the other partiesntirm or perfect or otherwise to carry
out the intent and purposes of this Agreement.

Section 10.13 Exhibits Not Attached. Any exhibitg attached hereto on the date of execution ofAgigement shall be deemed to be and
shall become a part of this Agreement as if exetatethe date hereof upon each of the partieslintj and dating each such exhibit, upon
their respective acceptance of its terms, conditemd/or form.

Section 10.14 Survival of Representations, Wareandind Covenants. All representations and warsantale in, pursuant to or in connection
with this Agreement shall survive the execution drtivery of this Agreement for the maximum perabbwed by law.

Section 10.15 Public Announcements. The partiestbergree that prior to making any public annourergor statement with respect to the
transactions contemplated by this Agreement, tiiy pli@siring to make such public announcementatestent shall consult with the other
parties hereto and exercise their best effort§ @gfee upon the text of a joint public announcenoe statement to be made by all of such
parties or (ii) obtain approval of the other partireto to the text of a public announcementaiestent to be made solely by the party
desiring to make such public announcement; provitledever, that if any party hereto is requiredadwy to make such public announcement
or statement, then such announcement or statensnbenmade without the approval of the other partie
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Section 10.16 Validity. The invalidity or unenfoedslity of any provision of this Agreement shalltradfect the validity or enforceability of
any other provisions of this Agreement, which shahain in full force and effect.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the undersigned have executedRurchase Agreement to become effective aseafdlte first set forth above.

RCI DEBIT SERVICES, INC.

By: Eric Langan, President
Dat e:

SPI R DON KARAMALEGCS, | ndi vidual |y
Dat e:

BEHZAD BAHRAM , | ndi vidual ly
Dat e:

SHAHRZAD BAHRAM , | ndi vidual ly
Dat e:

ANTONI OS A. PETROPOULGCS, | ndividually
Dat e:

NI COLAS KARAOLI' S, I ndividually
Dat e:

JESSE G CANDELAS, Individually
Dat e:

ELEFTHERI OS KARAMALEGOS, | ndi vidual l'y
Dat e:
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AMENDEDPURCHASE AGREEMENT

This Amended Purchase Agreement dated this Stloflaygust 2006 (the "Amendment") is to Amend thedPase Agreement (the
"Purchase Agreement") by and between Spiros Parthtt., a Texas limited partnership (the "Parthigfy, New Spiros, L.L.C., a Texas
limited liability company (the "Company"), Behzadlléx" Bahrami ("Bahrami"), the individuals listech &xhibit "A" to the Purchase
Agreement who are the Limited Partners of the Rastnp (the "Limited Partners") and the MemberthefCompany (the "Members"), and
RCI Debit Services, Inc., a Texas corporation ("&uy. The Limited Partners and the Members areectltely referred to herein as the
"Sellers"

RECITALS

WHEREAS, the parties entered into a Purchase Ageeédated August 3, 2006 (the "Purchase Agreemémtthe acquisition of the
Membership Interest in the Company and the Paitieisterest in the Partnership, which own and afgean adult entertainment cabaret
known as "Centerfolds" located at 5418 Brewstee&trSan Antonio, Texas 78233; and

WHEREAS, all of the parties hereto wish to amencti®a 1.4 of the Purchase Agreement to clarifyrtrethod of the payment of the
purchase price for the Membership Interest anchBeship Interest; and

WHEREAS, the parties wish to amend Section 3.1{ith@ Purchase Agreement to clarify the outstanifiegnbership Interest of the
Company; and

WHEREAS, the parties wish to amend Section 2. hefRurchase Agreement to extend the Closing Datdgfned therein).

NOW, THEREFORE, in consideration of the foregoiagd other good and valuable consideration, thepeaerd sufficiency of which ar
hereby acknowledged, the parties agree as follows:

1. All capitalized terms used herein shall havertteanings assigned to them in the Purchase Agraambass expressly defined otherwise in
this Amendment.

2. Except as otherwise specifically provided heralhterms and conditions of the Purchase Agre¢mgiset forth therein, shall remain in full
force and effect as if explicitly set forth heraind shall apply to the interpretation and enforagrhereof.

3. Amendment of Sections 1.4 of the Purchase Agea¢nThe parties hereby amend Section 1.4 of theh@se Agreement in its entirety to
read as follows:

"Section 1.4 Purchase Price for Membership IntexrdtPartnership Interest. As consideration foptlmehase of the Membership Interest

the Partnership Interest, Buyer shall pay to tHiefethe total aggregate consideration of $2, 180 (@he "Purchase Price"), which shall be
allocated according to the ownership percentagef®ith in Exhibit "A" and payable as follows:

(@) $450,000 cash paid at the time of Closing;

(b) Buyer shall execute a promissory note in theggal amount of $1,700,000 bearing simple inteag¢s rate of 7.5% per annum (the "Lc
Term Note") due



and payable as follows:

(i) in twenty-four (24) monthly installments of pdipal and interest in the amount of Forty Thous&aden Hundred Sixty-Nine and 83/100
Dollars ($40,769.83 = $31,499.71 + $9,270.12) ewdth, the first installment being due and payabilety (30) days after the Closing Date,
with subsequent installments being due and payabtbe same day of each successive month, throughsk 2008; and

(i) thereafter commencing with the 25th month tigb the 59th month in equal monthly installmentprficipal and interest in the amount
Nine Thousand Two Hundred Seventy and 12/100 Do([89,270.12) each, with the next such installnbeing due and payable on the st
day of the month in September 2008, and with sulbsetgnstallments in like amount being due and pleyan the same day of each
successive month through July 2011, with a finghpant of Seven Hundred Eighty-Five Thousand Thraeadfed Twenty-One and 04/100
Dollars ($785,321.04) being due and payable tt§88) days thereafter being the final maturity &f thong Term Note, when the entire ung
principal balance, whether the same or differemtnfthe above stated balance, and all unpaid aconterést owing, together with all other
charges, if any, will be due and payable in full.

The Long Term Note shall be secured by the Regld?tp secured by a lien on the Real Property iofasnly to the existing lien on the
Promissory Note and the lien to be granted to SK&BBer the Bridge Note, as well as all of the @dgitock of the Buyer, all of the
Membership Interest and Partnership Interest, esetarity interest in the assets of the Business."

4. Amendment of Sections3.1(b) of the Purchase émgemnt: The parties hereby amend Section 3.1()eoPtirchase Agreement in its
entirety to read as follows:

"(b) The authorized Membership Interests of the Gany consists of 50% Membership Interest owned &lyzBd Bahrami and 50%
Membership Interest owned by Spiridon KaramalegbiElwmembership interests are validly issued argtanding. There is no other class
of membership interests authorized or issued bytrapany. All of the issued and outstanding Memnthiprinterests of the Company are
owned by Members and are fully paid and non-asbésddone of the Membership Interests issued awoiation of any preemptive rights.
The Company does not have any obligation to re@sghreacquire, or redeem any of its outstandingibdeship Interests. There are no
outstanding securities convertible into or evidagdhe right to purchase or subscribe for any mestiye interests of the Company, there are
no outstanding or authorized options, warrantds calibscriptions, rights, commitments or any ottgreements of any character obligating
the Company to issue any membership interestsyoseeurities convertible into or evidencing thehtitp purchase or subscribe for any
membership interests, and there are no agreemeuntwlerstandings with respect to the voting, ded@sfer or registration of any members
interests of the Company."
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5. Amendment to Section 2.1 of the Purchase Agreériiée parties hereto amend Section 2.1 of thelfase Agreement in its entirety to
read as follows:

"Section 2.1 The Closing. The closing of the tratisas provided for in this Agreement shall takagal on or before August 25, 2006 (the

"Closing Date"), or at such other time and placagreed upon among the parties hereto (the "Cldsimbe closing of the transaction
between RCI and SK&BB for the acquisition of theaRroperty shall take place at Chicago Title Conyp&ustin, Texas."

6. This Amendment shall be of no force and effexdtil ueceipt and execution of this Amendment bypalities. This Amendment may be
executed in counterparts, each of which shall leeel an original, but all of which shall be deeroed instrument, by facsimile signature of
any of the parties, each of which shall be deenneariginal for all purposes.

7. Except as expressly amended hereby, the Puréfgmeement remains in full force and effect. Anferences to the Purchase Agreement
shall refer to the Agreement as amended hereby.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the undersigned have execuisdAmended Purchase Agreement to become effeativ# the date first set forth
above.

RCI DEBIT SERVICES, INC.

By: Eric Langan, President
Dat e:

SPI Rl DON KARAMALEGOS, | ndividual ly
Dat e:

BEHZAD BAHRAM , | ndi vidual ly
Dat e:

SHAHRZAD BAHRAM , | ndi vidual |y
Dat e:

ANTONI OS A. PETROPOULGCS, | ndividually
Dat e:

NI COLAS KARAOLI' S, I ndividually
Dat e:

JESSE G CANDELAS, Individually
Dat e:

ELEFTHERI OS KARAMALEGOS, | ndi vidual l'y
Dat e:
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