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ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSET

On April 15, 2008, our wholly owned subsidiary, RBtertainment (Media Holdings), Inc., a Texas ooation (“RCI Media”),acquirer
100% of the issued and outstanding common stoek“@ED Stock”) of ED Publications, Inc., a Texasmaration (“ED”), 100% of the issue¢
and outstanding common stock (the “TEEZE Stock"YBEZE International, Inc., a Delaware corporaftiiEEZE") and 100% of the issu
and outstanding membership interest (the “Memibyeréfterest”) of Adult Store RCI Media Magazine, LLC, a Georgimited liability
company (the “Acquisition”).

ED Publications, Inc.

Under the terms of a Purchase Agreement betweenVidaitt (“Waitt”), RCI Media and Rick’s Cabaret Imt@tional, Inc. (“Rick’s”)datec
April 15, 2008 (the “ED Purchase Agreement”), weeagl to pay Waitt the following consideration foe tpurchase of the ED Stock:

0] $300,000 cash at closin
(i) $200,000 cash payable in 6 months;
(iii) The issuance of 8,696 shares of restricted comiuoak salued at $23.00 per share (“Closing Share”).

Additionally, during the three (3) year period flling the Closing Date (the “Earn Out Period¥aitt shall be entitled to earn additio
consideration (the “Additional Consideration”) gb to $2,000,000 (the “Maximum Amount”) consistinf%500,000 cash (the Cashéjhc
65,217 shares of restricted common stock valuegRat00 per share (the “Earn Out Sharebgsed upon the earnings before income
depreciation and amortization (“EBITDAYf RCI Media. RCI Media will pay the Maximum Amoauaf the Additional Consideration to 1
Seller if RCI Medias EBITDA during the three (3) year period followitlye Closing Date totals an aggregate of $2,400,8aChe end ¢
each twelve (12) month period after the ClosingeD&CI Media shall determine its EBITDA and shallgo Waitt any such portion of t
Additional Consideration as has been earned. TosiQy Shares and Earn Out Shares are collectreféyred to as the “Rick’s Shares’\
copy of the ED Purchase Agreement is attacheddascExhibit 10.1.

At Closing, Waitt entered into a Lock-Up/Le&kit Agreement with Waitt pursuant to which on ceabne year after the closing date \
respect to the Closing Shares, or on or after s€¥emonths from the date of issuance with resfetiie Earn Out Shares, if any, Waitt s
have the right, but not the obligation to have Rigqurchase from Waitt 5,000 Rick’s Shares per dtite “Monthly Shares”);alculated at
price per share equal to $23.00 per share (“ValubeoRick's Shares™yntil Waitt has received an aggregate of $1,700(@0@om the sale ¢
the Rick’s Shares sold in the open market or in a privatestction or otherwise, and (ii) the payment of defjciency (as defined in the |
Purchase Agreement) by Risk’ At our election during any given month, we neither buy the Monthly Shares or, if we elect mobuy the
Monthly Shares from Waitt, then Waitt shall seletMonthly Shares in the open market. Any deficjebetween the amount which Wi
receives from the sale of the Monthly Shares ard/dlue of the Ricls Shares shall be paid by us within three (3) mssidays of the date
sale of the Monthly Shares during that particulanth. Our obligation to purchase the Monthly Skdrem Waitt shall terminate and ce
at such time as Waitt has received an aggregatedb$1,700,000 from the sale of the Rl8hares and any deficiency (as defined in th
Purchase Agreement). A copy of the Lock-Up/Leak-@greement with Waitt is attached hereto as ExHibi2.




At Closing, Waitt also entered a three (3) year Exyipent Agreement with RCI Media (the “Employmergré@ement”)pursuant to which t
will serve as President. The Employment Agreenaaténds through April 15, 2011, and provides forammual base salary of $250,(
Pursuant to the Employment Agreement, Mr. Waitilgo eligible to participate in all benefit plansintained by us for salaried employt
Under the terms of the Employment Agreement, Mr.ittMa bound to a confidentiality provision and cah compete with us upon 1
expiration of the Employment Agreement. A copyhef Employment Agreement is attached hereto ashiExt(.3.

TEEZE/Adult Store RCI Media

Under the terms of a Purchase Agreement betweem Qometta (“Cornetta”), Waitt (“Waitt”), RCI Mediand Ricks dated April 15, 20(
(the “TEEZE/ASB Purchase Agreementije agreed to pay the following consideration tor@tta and Waitt for the purchase of the TEI
Stock and the Membership Interest:

0] an aggregate of $200,000 cash at closing;
(i) the issuance of 6,522 shares of restricted comrtamk $0 each of Messrs. Waitt and Cornetta, fomggregate of 13,0:
shares of restricted common stock to be value@2t® per share (tt*Rick’'s TEEZE Share”).

Pursuant to the TEEZE/ASB Purchase Agreement, after one year after the closing date, each ofskéedVaitt and Cornetta shall have
right, but not the obligation to have Rick’s pursbahe Rick’'s TEEZE Shares calculated at a pricesipare equal to $23.00 per sharégtte
of the Rick’s TEEZE Shares”) until Messrs. WaittdDornetta have each received $150,000 (i) fronsé#he of the Ricls TEEZE Shares sc
by them, regardless of whether sold to Rsglsold in the open market or in a private transacbr otherwise, and (ii) the payment of

deficiency (as defined in the TEEZE/ASB Purchasee&gent) by Ricls. At our election during any given month, we nedther buy th
Rick's TEEZE Shares or, if we elect not to buy Riek’s TEEZE Shares, then Cornetta and/or Waitll sedl the Ricks TEEZE Shares in t
open market. Any deficiency between the amounthvi@ornetta or Waitt receives from the sale ofRiek’s TEEZE Shares and the Va
of the Rick’s TEEZE Shares shall be paid by us withree (3) business days of the date of sald@fRick's TEEZE Shares during tl
particular month. Our obligation to purchase tliek®8 TEEZE Shares shall terminate and cease at suehas Waitt and Cornetta have €
received $150,000 from the sale of the RicKEEZE Shares and any deficiency. A copy of tBEZE/ASB Purchase Agreement is attac
hereto as Exhibit 10.4.

At Closing, Cornetta entered a five year NDampetition Agreement with us pursuant to whichageeed not to compete with us ei
directly or indirectly with TEEZE, ASB, RCI Medi®ick’s or any of their affiliates by publishing any saky oriented industry trade pr
publications, with the exception of a publicationolvn as “Xcitement'which is currently owned and operated by Corneftacopy of the
Non-Competition Agreement with Cornetta is attachegktoeas Exhibit 10.5.




A copy of the press release related to this traimsacs attached hereto as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits

Number Description

10.1 Purchase Agreement between Don Waitt, ED Publicgtionc., Ricks Cabaret International, Inc. and |
Entertainment (Media Holdings), Inc. dated April 2608

10.2 Lock-Up/Leal-Out Agreement with Don Waitt dated April 15, 2C

10.3 Employment Agreement with Don Waitt dated April 2508

10.4 Purchase Agreement between John Cornetta, Don ,\W&EZE International, Inc., Adult Store Buyer Magee, LLC
Rick's Cabaret International, Inc. and RCI Entertainngltedia Holdings), Inc. dated April 15, 20

10.5 Non-Competition Agreement with John Cornetta dated IAf%j 2008

99.1 Press release dated April 16, 2(

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport on Form & to be signed on i
behalf by the undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

By: [s/ Eric Langat
Date: April 18, 200¢ Eric Langar

President and Chief Executive Offic




EXHIBIT 10.1

PURCHASE AGREEMENT

This Purchase Agreement (the “Agreement”) is madkentered into this 15th day of April, 2008, bylamong Don Waitt (“Waitt”
or “Seller”), ED Publications, Inc. , a Texas camgon (“ED” or the “Company”) and Rick’Cabaret International, Inc., a Texas corpor.
(“Rick’s"), and its wholly owned subsidiary, RCI Eemtainment (Media Holdings), Inc., a Texas corfiora(the “Buyer”).

WHEREAS , Seller owns 100% of the issued and outstandingnoon stock of the Company (the “ED Stock™); and
WHEREAS , the Company owns and operates the publicatistedliorExhibit “A” (the “Publications”); and

WHEREAS, the Company owns the rights to the trade show comfyrknown as Exotic Dancer GentlemerClub Owners Exf
(hereinafter referred to as the “Exotic Dancer Er&thow”); and

WHEREAS , the Seller desires to sell 100% of the issuedandtanding ED Stock to Buyer on the terms andlicimms set fort
herein; and

WHEREAS, Buyer desires to purchase 100% of the issued atslamding ED Stock from Seller on the terms anddi@mns se
forth herein.

NOW, THEREFORE , in consideration of the premises, the mutual namés and agreements and the respective reprasastat
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 ED STOCK
AND EXOTIC DANCER TRADE SHOW

Section 1.1 Sale of the ED StaclSubject to the terms and conditions set fortthis Agreement, on the Closing Date
hereinafter defined) Seller hereby agrees to salsfer, convey and deliver to Buyer 1,000 shafédhe Company which represents 1009
the issued and outstanding common stock of the @osngree and clear of all encumbrances, and sheiVet to Buyer certificate
representing the ED Stock, duly endorsed to Buy@coompanied by duly executed stock powers in famch substance satisfactory to Bu:

Section 1.2 Conveyance of Rights to Exotim@&@sa Trade Show Subject to the terms and conditions set fortlthig
Agreement, at the Closing (as hereinafter defindd), Company hereby agrees that it has all rigigsgements and contracts to the E;
Dancer Trade Show and by the conveyance of the tBEkSo Buyer that the Company is transferring,w@ying and delivering to Buyer
rights in and to the Exotic Dancer Trade Show.




Section 1.3 Purchase Price for the ED Stodls consideration for the purchase of the ED §t8aiyer shall pay to Sell

as follows:

(@)

(b)

Payment at the Closing or six months after Clo:

0] $300,000 by cashi's check, certified funds or wire transfer at Clgs
(i) $200,000 by cashi's check, certified funds or wire transfer payalotg8) months after Closing; ar
(iii) 8,696 shares of restricted common stock of 's at Closing

Earn Out Paymer:

During the three (3) year period following the Gtas Date (the “Earn Out Period”}he Seller shall be entitled to e
additional consideration (the “Additional Considéra”) up to a maximum amount of $2,000,000 (thelakimurr
Amount”), consisting of $500,000 cash (the “Cashi)d 65,217 shares of restricted common stock ok’Rigalued &
$23.00 per share (the “Earn Out Sharedgsed upon the earnings before income tax, deficetiand amortizatic
(“EBITDA") of the Buyer. Buyer will pay the Maxinm Amount of the Additional Consideration to Sellérthe Buyers
EBITDA during the three (3) year period followiniget Closing Date totals an aggregate of $2,400,@QGhe end of eac
twelve (12) month period after the Closing Datecfesuch period hereinafter referred to as a “Twakemth Anniversaryy,
the Buyer shall determine its EBITDA based upon fmancial statements of the Buyer for such TweMenth
Anniversary. In the event that there is EBITDA idgrthat Twelve Month Anniversary, then the SeBaall be entitled 1
receive a percentage of the Additional Considematip to the Maximum Amount of $2,000,000, basednuge following
formula: the amount of EBITDA during such TwelveoMh Anniversary divided by $2,400,000, to be p2&d6 in Cas
and 75% in the Earn Out Shares. By way of illugiraonly, if the EBITDA of the Buyer during therst Twelve Mont
Anniversary is $1,200,000, then Buyer shall betleatito Additional Consideration of $1,000,000, gl $250,000 in ca
and 32,609 Earn Out Shares. The Earn Out Perititehminate three (3) years after the ClosingeDat no event shall tl
Seller be entitled to any Additional Consideratiorexcess of the Maximum Amount.

The shares of common stock issued to the SelleCl@ding and the Earn Out Shares, if any, issuethéoSeller ar
hereinafter collectively referred to as the “RicKinsaction Shares.”

Section 1.4 Right of Seller t®uf Rick's Transaction Shares
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(@)

(b)

(©

On or after one (1) year from the date of Closomgwith respect to the Earn Out Shares, if anypioafter seven (7) mont
from the date of issuance by Riskof the Earn Out Shares, the Seller shall haveigie, but not the obligation, to he
Rick’s purchase from the Seller 5,000 Rick’s Tramigg Shares per month (the “Monthly Sharesg)culated at a price
share equal to $23.00 per share (“Value of the &ipuntil the Seller has received an aggregate of 1000 (i) from th
sale of the Rick’s Transaction Shares sold by Selegardless of whether sold to Risk'sold in the open market or i
private transaction or otherwise and (ii) the paytref any Deficiency (as hereinafter defined) bgks. The Seller shi
notify Rick’s during any given month of the Selteelection to “Put” the Monthly Shares to Riskduring that particul:
month and Ricls shall have three (3) business days to elect yotler Monthly Shares or instruct the Seller to le¢
Monthly Shares in the open market. At Rilelection, during any given month, it may eithey the Monthly Shares or
Rick’s elects not to buy the Monthly Shares from Sellen Seller may sell the Monthly Shares in thenoparket and ar
deficiency between the amount which Seller recefk@n the sale of the Monthly Shares and the Valuthe Rick's Share
(the “Deficiency”) shall be paid by Ric&'within three (3) business days after receipt wften notice from the Seller of t
sale of the Monthly Shares which shall provide #réten sales confirmation in the amount of the iBiehcy. Ricks
obligation under this Section 1.4 to purchase drth@® Rick’s Transaction Shares from the Seller shall terrainatl cease
such time as the Seller has received an aggre§&te 00,000 (assuming all Earn Out Shares have tsseed) from (i) tt
sale of the Rick’s Transaction Shares, regardlésshether sold to Ricls, sold in the open market or in a private trariea
or otherwise, and (ii) the payment of any Deficigby Rick’s. The Seller agrees to provide monsttements to Rick’a:
to the total number of Rick’ Transaction Shares which Seller sold and the atmafyproceeds derived therefrom. Nott
contained in this Section 1.4 shall limit or pret#uthe Seller from selling his RickTransaction Shares in the open m
or require the Seller to “Put” his Rick’s TransactiShares to Rick’during any given month. In the event that Sellect:
to sell his Ricks Transaction Shares pursuant to this Sectionriddaay amount sold at prices less than $23.00 hpee
shall be deemed to be sold at $23.00 per shagufposes of this Section 1

By entering into this Agreement, Rickagrees to collateralize its obligations underti8ecl.3(a)(ii) and Section 1.4
above by placing the ED Stock as collateral for plagment of its obligations due under Section }(8)aand for an
Deficiency which it is obligated to pay the Selberrsuant to Section 1.4(a) above. In the event(fhaRick’s fails to pay it
obligations due under Section 1.3(a)(ii) or (2)ddb pay the Deficiency, then the Seller shallvte written notice t
Rick’s of such failure to make such payment (theefibilency Notice”). If Ricks fails to pay the sum due pursuar
Section 1.3(a)(ii) or the Deficiency to Seller viittien (10) business days of receipt of the DefficieNotice then the Sell
may foreclose upon the collateral and take possesdithe ED Stock

Seller and Rick’s will enter into an agreement wvahigill provide that in the event that the Selleeats not to “Put’the

Rick’s Shares to Rick’s as set forth in Section(d)4bove, that Sellers will not sell more than000, Rick's Transactio
Shares in any {-day period and no more than 70,000 F's Transaction Shares in any-day period
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ARTICLE Il
CLOSING

Section 2.1 The ClosingThe closing of the transactions provided fothis Agreement shall take place on or before /
__, 2008 (th¢“Closing Date”), or at such other time and placageeed upon in writing among the parties heréte {(€losing”). The partie
have agreed further to close at the corporateeifdRick’s located at 10959 Cutten Road, Housi@xas 77066.

Section 2.2 Delivery and Executiomt the Closing: (a) the Seller shall deliverBayer certificates evidencing the |
Stock, free and clear of any liens, claims, egsjtieharges, options, rights of first refusal or wambrances, duly endorsed to Buye
accompanied by duly executed stock powers in farthsubstance satisfactory to Buyer against delibgriuyer to the Seller of paymen
an amount equal to the Purchase Price set for8eation 1.3(a); and (b) the Related Transactioasiédined below) shall be consummi
concurrently with the Closing.

Section 2.3 Related TransactionAt Closing:

(@)

(b)

the Seller will enter into a five (5) year covenanot to compete pursuant to the terms of whichShler will agree not 1
compete, either directly or indirectly, with ED,dRis or Buyer or any of its affiliates by publishingyasexually oriente
industry publications; an

the Seller and Buyer will enter into a three (3dyEmployment Agreement with an annual salary &0$200.
ARTICLE 1l

REPRESENTATIONS AND WARRANTIES
OF THE SELLER AND ED

The Seller and ED, jointly and severally, herelyresent and warrant to the Buyer as follows:

Section 3.1 Organization, Good Standing aodlifjcation.

(@)

ED (i) is duly organized, validly existing and ioap standing under the laws of the state of Tefiad&D has the requisi
power and authority to own, operate and leaseripgrties and to carry on its business, and (i) i& duly qualified t
transact business and is in good standing in afidictions where its ownership, lease or operatibproperty or the condt
of its business requires such qualification, exeeipere the failure to do so would not have a materilverse effect to t
Seller or ED, respectivel
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(b) The authorized capital of ED consists of 1,000 eha&f common stock, all of which are validly iss@edl outstanding to t
Seller. There is no other class of capital autteatior issued by ED. All of the issued and outditen ED Stock are own:
by the Seller and are fully paid and nassessable. None of the shares of ED Stock issedd violation of any preempti
rights. ED has no obligation to repurchase, remegwr redeem any of its outstanding common stoidkere are r
outstanding securities convertible into or evidagdhe right to purchase or subscribe for any comstock of ED, there a
no outstanding or authorized options, warrantdsgcalubscriptions, rights, commitments or any othgreements of al
character obligating ED to issue any common staciny securities convertible into or evidencing tlgt to purchase
subscribe for any common stock, and there are neeagents or understandings with respect to thexgpsale, transfer
registration of any common stock of E

Section 3.2 Ownership of the ED Stockhe Seller owns, beneficially and of record,adlthe ED Stock free and cleat
any liens, claims, equities, charges, options,tsigh first refusal, or encumbrances. The Seléer the unrestricted right and power to tran
convey and deliver full ownership of the ED Stockheout the consent or agreement of any other peesah without any designatic
declaration or filing with any governmental autltypriUpon the transfer of the ED Stock to Buyercastemplated herein, Buyer will rece
good and valid title thereto, free and clear of dieys, claims, equities, charges, options, righitdirst refusal, encumbrances or ot
restrictions (except those imposed by applicabteisies laws).

Section 3.3 Authorization ED has all requisite corporate power and auty¢wi execute and deliver this Agreement ar
perform its obligations hereunder and to consumrtfeetransactions contemplated hereby. All actiarthe part of ED necessary for
authorization, execution, delivery and performaatéhis Agreement and all documents related to eomsate the transactions contempl
herein have been taken or will be taken prior ® @osing Date by ED. This Agreement, when dulycexed and delivered in accorda
with its terms, will constitute legal, valid andnhding obligations of ED enforceable against theradnordance with its terms, except as
be limited by bankruptcy, insolvency, reorganizatend other similar laws of general applicatioreetfing creditorsrights generally or k
general equitable principles.

The Seller represents that he is a person of §dla majority, with full power, capacity, and aatity to enter into this Agreeme
and perform the obligations contemplated herebyabg for himself and his spouse (if applicable)l @dtion on the part of the Sel
necessary for the authorization, execution, defiverd performance of this Agreement by him has keken and will be taken prior
Closing Date. This Agreement, when duly executed delivered in accordance with its terms, will siitute legal, valid and bindil
obligations of the Seller enforceable against himaccordance with its terms, except as may be dianiby bankruptcy, insolvenc
reorganization and other similar laws of generalliigption affecting creditors’ rights generallyloy general equitable principles.

Section 3.4 ConsentsNo consent of, approval by, order or authoraratf, or registration, declaration or filing by Eit
the Seller with any court or any governmental guiatory agency or authority having jurisdictioneovthe ED, or any of their respect
property or assets is required on the part of EfherSellers (a) in connection with the consumnmatibthe transactions contemplated by
Agreement or (b) as a condition to the legalitylidiy or enforceability as against ED of this Agraent, excluding any registrati
declaration or filing, the failure to effect whiglould not have a material adverse effect on thanfaial condition of ED.
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Section 3.5 Acquisition of Stock for Investme The Seller understands that any issuance dritiés Transaction Shar
will not have been registered under the Securitiesof 1933, as amended (the “Act®r any state securities acts, and accordingly
restricted securities, and the Seller represerdsnanrants to the Buyer that the present inteniotiie Seller is to receive and hold the Réck’
Transaction Shares for investment only and not wittiew to the distribution or resale thereof.

Additionally, the Seller understand that any sdlary the Ricks Transaction Shares issued, under current lawregjuire either (¢
the registration of the Rick’Transaction Shares under the Act and applicasite securities acts; (b) compliance with Rule @#the Act; o
(c) the availability of an exemption from the reégasion requirements of the Act and applicableestacurities acts.

To assist in implementing the above provisions,Skder hereby consents to the placement of theni&, or a substantially simi
legend, set forth below, on all certificates reprasg ownership of the Rick’'s Transaction Shagaed hereby until the Rick’'shares ha'
been sold, transferred, or otherwise disposedw§yant to the requirements hereof. The legenilirelzal substantially as follows:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER EHSECURITIES ACT OF 1933, AS AMENDED,
OR ANY APPLICABLE STATE SECURITIES ACTS. THESE SBERITIES HAVE BEEN ACQUIRED FOR
INVESTMENT, ARE RESTRICTED AS TO TRANSFERABILITY, ND MAY NOT BE SOLD, HYPOTHECATED, OR
OTHERWISE TRANSFERRED WITHOUT COMPLIANCE WITH THE EGISTRATION AND QUALIFICATION
PROVISIONS OF APPLICABLE FEDERAL AND STATE SECURIES LAWS OR APPLICABLE EXEMPTIONS
THEREFROM.”

Section 3.6 Access to InformationThe Seller hereby confirms and represents taatah has received a copy of Rigk’
Form 10-KSB filed with the Securities and Excha@mmmission (the “SEC”) for the year ended Septen30er2007, and a copy of Rick’
Form 10-QSB for the quarter ended December 31, 2897led with the SEC; (b) has received a copRick’'s Form 14C filed with the SE
on June 27, 2007; (c) has received a copy of thm&8K filed with the SEC on February 13, 2008, Marct2@08, April 3, 2008 and April
2008, and the Forms /A filed on January 29, 2008, February 11, 2008] dMarch 18, 2008; (d) has been afforded the oppdyt to asl
guestions of and receive answers from represeatati¥ Ricks concerning the business and financial condifwoperties, operations a
prospects of Ricls; (e) has such knowledge and experience in fimhm@eid business matters so as to be capable afativeg the relativ
merits and risks of the transactions contemplagrélhy; (f) has had an opportunity to engage amd@sesented by an attorney of his chc
(9) has had an opportunity to negotiate the temascanditions of this Agreement; (h) has been ga@aquate time to evaluate the merits
risks of the transactions contemplated hereby;(grtths been provided with and given an opportutatyeview all current information abc
Rick’s. The Seller has asked such questions teseptatives of Rick’s about Riskas he desires to ask and all such questions e
answered to the full satisfaction of the SelleheTorms filed by Ricks with the SEC as set forth in Section 3.6(a),affd (c) are hereafi
collectively referred to as “SEC Reports”.
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Section 3.7 Purchase for Investmerithe Seller is acquiring the Rick'Transaction Shares for his own accounts
investment purposes only and not with view to anllic resale or other distribution thereof. Thél&Seaepresents and warrants that he i
Accredited Investor as that term is defined in Rald(a) of Regulation D of the Securities Act 0f339as amended. The Seller anc
respective representatives have received, or hadeahcess to, and have had sufficient opportunitsetiew, all books, records, financ
information and other information which the Sellnsiders necessary or advisable to enable himakena decision concerning
acquisition of the Ricle Transaction Shares, and that he possesses suetelige and experience in financial and businedtensaso that f
is capable of evaluating the merits and risks sfilmestment hereunder.

Section 3.8 No Default ED is not (a) in violation of any provision d§iArticles of Incorporation or Bylaws, (b) in daft
under any term or condition of any instrument emideg, creating or securing any indebtedness of &fd, there has been no default in
material obligation to be performed by ED under ather contract, lease, agreement, commitment deniaking to which it is a party or
which it or its assets or properties are bound,hasr ED waived any material right under any sucitreat, lease, agreement, commitmel
undertaking.

Section 3.9 TaxesED has timely and accurately filed all fedesthte, foreign and local tax returns and repoqsired tc
be filed prior to such dates and has timely pdithakes shown on such returns as owed for the geidd such returns, including all sales t:
and withholding or other payroll related taxes sham such returns and any taxes required to hase Wwéhheld and paid in connection v
amounts paid or owing to any employee, creditomdependent contractor. ED has made adequatesprovior the payment of all tax
accruable for all periods ending on or before thesiig Date to any taxing authority and are noirdgient in the payment of any tax
governmental charge of any nature. No assessmoemigtices of deficiency or other communicationsenbeen received by ED or the Se
with respect to any tax return which has not begd,glischarged or fully reserved against and neratments or applications for refund h
been filed or are planned with respect to any setirn. Neither ED nor the Seller has knowledgamjf action by any taxing authority
connection with assessing additional taxes against respect of it for any past period. There roeagreements between ED and any te
authority waiving or extending any statute of liatibns with respect to any tax return.

Section 3.10 Financial StatemenfEhe Seller has delivered to Buyer the finanicitdrmation available relating to ED (1
“Financial Information”). Such Financial Information is in accordance wite thooks and records of ED, and fairly representfitrencia
position of ED and the results of operations anahges in financial position of ED as of the dated for the periods indicated. ED does
have, as of the date of the Financial Informatamy material liability or obligation of any naturehether absolute, accrued, continue
otherwise. As of the Closing Date, the Seller espnts there have been no adverse changes imémeifil condition or other operatio
business, properties or assets of ED from thag¢ctftl in the latest Financial Information of EDf@mished pursuant to this Agreement.
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Section 3.11 Labor MattersED is not a party or otherwise subject to anjective bargaining agreement with any la
union or association. Except as notedexibit 3.11 , ED is not a party to any written or oral contragreement or understanding for
employment of any officer, director or employeek®d. ED is not a party to any employee benefitqipléas defined in Section 3(3) of
Employee Retirement Income Security Act of 1974amended) or any other fringe or employee benglits, programs or arrangements.

Section 3.12 Compliance with Laws; PermitsD is, and at all times prior to the date hetemfe been in compliance w
all statutes, orders, rules, ordinances and régnapplicable to it or to the ownership of itsets or the operation of its businesses.

Section 3.13 No Conflicts The execution and delivery by ED and the Setiethis Agreement does not, and
performance and consummation by ED and the Seflahe transactions contemplated hereby will noto@nflict with the articles ¢
incorporation or bylaws of ED; (ii) conflict withr@esult in a breach or violation of, or defaulden, or give rise to any right of acceleratio
termination of, any of the terms, conditions oryis®mns of any note, bond, lease, license, agreeorasther instrument or obligation to wh
ED is a party or by which the assets or propenieED are bound; (iii) result in the creation ofyaencumbrance on any of the asse
properties of ED; or (iv) violate any law, rulegrdation or order applicable to ED or the Selleany of the assets or properties of ED.

Section 3.14 Title to Properties; Encumbranc&D has good and marketable title to all of tleespnal property ai
assets, that are used in the business that areiah&tehe condition (financial or otherwise), inesss, operations or prospects of ED, inclu
all Publications and the Exotic Dancer Trade Shéwe and clear of all mortgages, claims, lienguséy interests, charges, lea:
encumbrances and other restrictions of any kindretdre, except (i) as disclosed in the Finandiaiehents of ED, (ii) statutory liens not
delinquent, and (iii) such liens consisting of zwpior planning restrictions, imperfections of titleasements, pledges, charges
encumbrances, if any, as do not materially defirach the value or materially interfere with the geat use of the property or assets su
thereto or affected thereby. ED does not own aaj property.

Section 3.15 No Pending Transactionsxcept for the transactions contemplated by Ayseement, neither ED nor 1
Seller is a party to or bound by or the subjecarf agreement, undertaking, commitment or discussio negotiations with any person -
could result in (i) the sale, merger, consolidationecapitalization of ED, (ii) the sale of anytbé assets of ED except in the ordinary cc
of business, (iii) the sale of any outstanding BDcE, (iv) the acquisition by ED of any operatingsiness or the capital stock of any o
person or entity, (v) the borrowing of money by Bithether secured or unsecured, or (vi) any agreemigm any of the respective office
managers or affiliates of ED.
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Section 3.16 Contracts and Leasdsxcept as set forth iBxhibit 3.1 6 , ED (i) does not have any leases of pers
property relating to the assets of ED, whetheeasdr or lessee; (ii) does not have any contractualher obligations relating to the asse
ED, whether written or oral; and (iii) has not giveny power of attorney to any person or orgaronaftbr any purpose relating to the asse
ED. ED has provided Buyer access to each and ewaryact, lease or other document relating taafsets of ED to which they are subje«
are a party or a beneficiary. To the knowledgé¢hef Seller, such contracts, leases or other doctsmaa valid and in full force and eff
according to their terms and constitute a legdidwnd binding obligation of ED and the other resfve parties thereto and are enforceak
accordance with their terms. The Seller does agetknowledge of any default or breach under swcitracts, leases or other documen
of any pending or threatened claims under any soolkracts, leases or other documents.

Section 3.17 [INTENTIONALLY LEFT BLANK]

Section 3.18 Books and Recordghe books of account, minute books, stock rebowks or other records of ED that e
are accurate and complete and have been maintairadordance with sound business practices aridevibcated at the offices of ED uf
Closing.

Section 3.19 Insurandeolicies . Copies of all insurance policies maintained Hy Eelating to the operation of
businesses have been delivered or made availaBleyer. The policies of insurance held by ED arstich amounts, and insure against
losses and risks, as ED reasonably deems appmfuoiaits property and business operations. Adhsimsurance policies are in full force
effect, and all premiums due thereon have been pédid policies for such insurance will be outslang and duly in force at all times pr
to the Closing.

Section 3.20 Pending ClaimsThere are no claims, suits, arbitrations, ingesions, actions or other proceedings, whe
judicial, administrative or otherwise, now pendiog to the best knowledge of ED or the Sellereditened before any court, arbitrat
administrative or regulatory body or any governmaémigency which may result in any judgment, ordevard, decree, liability or ott
determination which will or could reasonably be exjed to have any effect upon ED, or the transfé¢he ED Stock by the Seller to Bur
under this Agreement, nor is there any basis kntmnED or the Seller for any such action. No litigatis pending, or, to the knowledge of
or the Seller, threatened against ED, or the assefsoperties of ED which seeks to restrain ooenihe execution and delivery of t
Agreement or any of the documents referred to hesethe consummation of any of the transactiomteroplated thereby or hereby. Nei
ED nor the Seller is subject to any judicial injtion or mandate or any qugsdicial or administrative order or restriction efited to
against them which would affect ED or the ED Sttche transferred under this Agreement.

Section 3.21 No Liabilities As of the Closing Date, ED shall not have anlygaltions or liability (contingent or otherwis
to any third party.

Section 3.22 Brokerage CommissioMNo broker or finder has acted for the ED or 8edler in connection with tt
Agreement or the transactions contemplated herabg,no person is entitled to any brokerage or firdéee or compensation in resy
thereof based in any way on agreements, arrangeroennderstandings made by or on behalf of EbeSeller.
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Section 3.23 Banks and Brokerage AccountExhibit 3.23 sets forth (a) a true and complete list of the rerme
locations of all banks, trust companies, securitieskers and other financial institutions at whiEB has an account or safe deposit bc
maintains a banking, custodial, trading or othenilsir relationship, and (b) a true and completedisd description of each such account,
and relationship, indicating in each case the atcoumber and the names of the respective officargloyees, agents or other sirr
representatives of ED having signatory power wétspect thereto.

Section 3.24 DisclosureNo representation or warranty of ED or the Satlentained 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.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF BUYER AND RICK’S

Buyer and Rick’s hereby represent and warrant taaB®the Seller as follows:

Section 4.1 Organization, Good Standing andlifcation. Buyer and Ricks (i) are duly organized, validly existing ¢
in good standing under the laws of the state ofaSefi) have all requisite power and authoritycéory on their respective business, and
are duly qualified to transact business and agowod standing in all jurisdictions where their owsiep, lease or operation of property or
conduct of their business requires such qualiicatexcept where the failure to do so would notehavmaterial adverse effect to Buye
Rick’s.

Section 4.2 Authorization Buyer and Ricls are corporations duly organized in the stateea® and have full pow:
capacity, and authority to enter into this Agreetreamd perform the obligations contemplated heredly.action on the part of Buyer a
Rick’'s necessary for the authorization, execution, dgfivand performance of this Agreement by them Haaen or will be taken befc
Closing. This Agreement, when duly executed antveled in accordance with its terms, will condiitdegal, valid, and binding obligatic
of Buyer and Ricks enforceable against them in accordance witheit®id, except as may be limited by bankruptcy, iresaty, and othi
similar laws affecting creditors' rights generaidlyby general equitable principles.

Section 4.3 ConsentsNo permit, consent, approval or authorization afdesignation, declaration or filing with, ¢
governmental authority or any other person or gigirequired on the part of Buyer or Riskh connection with the execution and deliver
Buyer and Ricks of this Agreement or the consummation and perdioica of the transactions contemplated hereby dtizer as may |
required under the federal securities laws.

Section 4.4 Disclosure No representation or warranty of Buyer and Rickbntained 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.
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Section 4.5 Brokerage CommissiomNo broker or finder has acted for the Buyer ackRs in connection with th
Agreement or the transactions contemplated heraig,no person is entitled to any brokerage or firdfee or compensation in resy
thereof based in any way on agreements, arrangeroennderstandings made by or on behalf of Buy&ick’s.

ARTICLE V
CONDITIONS TO CLOSING

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

Section 5.1 Conditions to Obligations of Bugad Ricks .

€)) Representations and Warranties of ED and the Selldre representations and warranties of ED andG#iker shall be trt
and correct on the Closing Da

(b) Covenants All covenants, agreements and conditions coathin this Agreement to be performed by ED and3ker or
or prior to the Closing Date shall have been pertat or complied with in all respec

(c) Delivery of Certificates The Sellers and ED shall provide to Buyer cedies, dated as of the Closing Date and signe
Seller and by representatives of ED, respectivtelgffect set forth in Section 5.1(a) and 5.1(k)tfee purpose of verifyir
the accuracy of such representations and warraantiéshe performance and satisfaction of such aovisrand condition:

(d) Resolutions. ED shall have delivered resolutions of ED whaalthorize the execution, delivery and performanicthis
Agreement and the documents referred to hereirhtohait is or is to be a party dated as of the Rip®Pate;

(e) Delivery of ED Stock The Seller shall deliver or cause to be delideceBuyer (i) originally issued certificates repeating
the shares of ED Stock duly endorsed over to theeBim a form satisfactory to the Buy:

® Related Transactions The Related Transactions set forth in Sectidh shall be consummated concurrently with
Closing;

(9) Financial Records The financial records of ED shall be maintaimed exist in such a manner as to allow for a ¢ed
audit as determined by R''s;

(h) Liabilities . ED shall not have any liabilities as of the daft€losing;

0] Third-Party Consents Any and all consents or waivers required froindtiparties relating to this Agreement or any

other transactions contemplated hereby shall haea bbtainec
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()

(k)

()

(m)

Section

(@)

(b)

(©

(d)

(€)

(f)

Satisfactory Diligence Buyer shall have concluded its due diligenceestigation of ED and its assets and propertiesadl
other matters related to the foregoing, and sheafidtisfied, in its absolute and sole discretiath tine results thereo

No Actions or Proceedinc. No claim, action, suit, investigation or procegdshall be pending or threatened before
court or governmental agency which presents a aotiat risk of the restraint or prohibition of ttransactions contempla
by this Agreement

Government Approvals All authorizations, permits, consents, ordeicgrises or approvals of, or declarations or fil
with, or expiration of waiting periods imposed bsmy governmental entity necessary for the consummatf the
transactions contemplated by this Agreement slkaaikbeen filed, occurred or been obtained;

Appointment of Director and Officer; Resignationst Closing, (i) Eric Langan shall have been dptedl as the so
director of ED; and (ii) the Seller shall resignaadirector of ED

5.2 Conditions to Obligations of Efldhe Seller

Representations, Warranties and Agreements of BaygmRicks . The representations and warranties of BuyerRiol's
shall be true and correct on the Closing D

Covenants All covenants, agreements and conditions coathin this Agreement to be performed by the Buyet Rick’s
on or prior to the Closing Date shall have perfairoe complied with in all respect

Delivery of Certificates Buyer and Ricls shall provide to ED and the Seller certificatated as of the Closing Date
signed by a representative of the Buyer and Rit&’ the effect set forth in Section 5.2(a) andt9.2or the purpose !
verifying the accuracy of such representations wadanties and the performance and satisfactiosuoh covenants a
conditions;

Resolutions. Buyer and Ricks shall deliver resolutions, which authorize theation, delivery and performance of
Agreement and the documents referred to hereirhiohnit is or is to be a party dated as of the RigDate;

Payment of Purchase PriceBuyer shall have (i) tendered the cash portibthe Purchase Price set forth in Section 1.3
(i) delivered the 8,696 shares of common stocRigk’s representing the stock portion of the Purchame Ry the Seller :
set forth in Section 1.3 or shall deliver a lettéinstruction to the transfer agent instructing tesuance of the shares to
Seller;

Related Transactions The Related Transactions set forth in Sectidh shall be consummated concurrently with
Closing;

Purchase Agreeme- Page 17




(9) Third Party Consents Any and all consents or waivers required froiindtiparties relating to this Agreement or any &
other transactions contemplated hereby shall haea bbtainec

(h) No Actions or Proceedinc. No claim, action, suit, investigation or procegdshall be pending or threatened before
court or governmental agency which presents a aotiat risk of the restraint or prohibition of ttransactions contempla
by this Agreement; an

0] Government Approvals All authorizations, permits, consents, ordersapprovals of, or declarations or filings with,
expiration of waiting periods imposed by, any goweental entity necessary for the consummation ef tthnsactior
contemplated by this Agreement shall have beed,fdecurred or been obtaine

ARTICLE VI
INDEMNIFICATION

Section 6.1 Indemnification from the Sellefhe Seller hereby agrees to and shall indemdifend (with legal couns
reasonably acceptable to Buyer), and hold Buyetk'Rj their officers, directors, shareholders, empdgyeaffiliates, parent, agents, le
counsel, successors and assigns (collectivelyBtager’'s Group”)harmless at all times after the date of this Agretinfrom and against a
and all actions, suits, claims, demands, debtsilitias, obligations, losses, damages, costs, sg® penalties or injury (including reason
attorneys fees and costs of any suit related the(etllectively, “Indemnifiable Loss” or “Indemiriéble Losses”suffered or incurred by a
or all of the Buyers Group arising from: (a) any material misrepregtom by, or material breach of any covenant orargy of the Seller (
ED contained in this Agreement, or any exhibittiieate, or other instrument furnished or to benfehed by the Seller or ED hereunder:
any nonfulfillment of any material agreement on plzet of the Seller or ED under this Agreemeny;f(@m any liability or obligation due
any third party by ED and/or the Seller incurretpto the Closing Date, including all damages sy to the Buyers Group from a brea
by the Seller or ED of any contracts occurring ptaothe Closing Date; or (d) any liabilities of Eizurred prior to the Closing Date.

Section 6.2 Indemnification from BuyerBuyer agrees to and shall indemnify, defend (vigtgal counsel reasona
acceptable to Seller) and hold the Seller anddgents, legal counsel, successors and assigniecfoaly, the "Sellels Group") harmless
all times after the date of the Agreement from agdinst any and all actions, suits, claims, demadelsts, liabilities, obligations, loss
damages, costs, expenses, penalties or injuryufimed reasonably attorneys fees and costs of aihyedated thereto) suffered or incurred
any or all of Selles Group, arising from (a) any material misrepreson by, or material breach of any covenant orramty of Buyer ¢
Rick’s contained in this Agreement or any exhibit, fieete, or other agreement or instrument furnislbedo be furnished by Buy
hereunder; (b) any nonfulfillment of any materigl@ement on the part of Buyer or Riskinder this Agreement; or (c) any liabilities dd
incurred subsequent to the Closing Date.
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Section 6.3 Defense of Claimdf any lawsuit or enforcement action is filedaagst anyparty entitled to the benefit
indemnity hereunder, written notice thereof shallgiven to the indemnifying party as promptly aagticable (and in any event not less !
fifteen (15) days prior to any hearing date or ofthete by which action must be taken); provided tha failure of any indemnified party
give timely notice shall not affect rights to indeification hereunder except to the extent thatitftemnifying party demonstrates ac
damage caused by such failure. After such notieejndemnifying party shall be entitled, if it stects, to take control of the defense
investigation of such lawsuit or action and to eogphnd engage attorneys of its own choice to haadi@ defend the same, at
indemnifying party's cost, risk and expense; arthsodemnified party shall cooperate in all reasbmaespects, at its cost, risk and expe
with the indemnifying party and such attorneys fe tnvestigation, trial and defense of such lawsuitaction and any appeal aris
therefrom; provided, however, that the indemniffgtty may, at its own cost, participate in suchestigation, trial and defense of s
lawsuit or action and any appeal arising therefrdrhe indemnifying party shall not, without the griwritten consent of the indemnifi
party, effect any settlement of any proceedingeispect of which any indemnified party is a partd amdemnity has been sought hereu
unless such settlement of a claim, investigatiant, or other proceeding only involves a remedy fbe payment of money by 1
indemnifying party and includes an unconditiondéase of such indemnified party from all liabilioy claims that are the subject matte
such proceeding.

Section 6.4 Default of Indemnification Obliige . 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 assume and maintain s
defense (including reasonable counsel fees and ocbsiny suit related thereto) and to make anyeseént or pay any judgment or verdic
the individual or entities deem necessary or aptin such individual's or entitieslbsolute sole discretion and to charge the coany
such settlement, payment, expense and costs, ingludasonable attorneys fees, to the entity owviddal that had the obligation to prov
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 6.5 Right to OffsetIn the event that the Buyer or Risks entitled to indemnification in accordance witbctior
6.1 and 6.3 hereof, including the payment by thgdBwf any debts or liabilities resulting from tharchase of the Company which w
incurred prior to the Closing Date, then Buyer @cks shall have the right to offset any such amouwnnhfany obligations that are then
and payable to the Seller.

Section 6.6 Survival of Representations aratrdhties. The respective representations, warranties raehinities give
by the parties to each other pursuant to this Ages# shall survive the Closing for a period endingntyfour (24) months from the Closi
Date (“Survival Date”).Notwithstanding anything to the contrary contairetein, no claim for indemnification may be madeiagt thi
party required to indemnify (the “Indemnitor”) urrdéis Agreement unless the party entitled to indification (the “Indemnitee”shall hav:
given the Indemnitor written notice of such clais @ovided herein on or before the Survival Da&ay claim for which notice has be
given prior the expiration of the Survival Date kinat be barred hereunder.
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ARTICLE VII
MISCELLANEOUS

Section 7.1 Amendment; WaiverNeither this Agreement nor any provision herewdy be amended, modified
supplemented unless in writing, executed by allghgies hereto. Except as otherwise expresslyiged herein, no waiver with respec
this Agreement shall be enforceable unless in mgitand signed by the party against whom enforcerisesbught. Except as otherw
expressly provided herein, no failure to exercigay in exercising, or single or partial exeraéeany right, power or remedy by any pa
and no course of dealing between or among anyeop#rties, shall constitute a waiver of, or shadichude any other or further exercise
any right, power or remedy.

Section 7.2 Notices Any notices or other communications requiregp@mitted hereunder shall be sufficiently givem
writing and delivered in person, transmitted bysfatle transmission (fax) or sent by registereaertified mail (return receipt requested
recognized overnight delivery service, postagepaie; addressed as follows, or to such other addras such party may notify to the o
parties in writing:

€)) if to the Seller: Don Waitt

with a copy to:

(b) if to Rick's, Buyer
or ED: Rick’s Cabaret International, In
Attn: Eric Langan, Preside
10959 Cutten Roa
Houston, Texas 770¢
Fax: (281) 39-6765
With a copy to: Robert D. Axelroc

Axelrod, Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(

Fax: (713) 55-0202

A notice or communication will be effective (i) delivered in person or by overnight courier, on thesiness day it is delivered, (ii)
transmitted by telecopier, on the business daychfah confirmed receipt by the addressee theredf, (i) if sent by registered or certifi
mail, three (3) business days after dispatch.
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Section 7.3 SeverabilityWhenever possible, each provision of this Agreenshall be interpreted in such manner as
effective and valid under applicable law, but ifygrovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sdich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 7.4 Assignment; Successors and Assidiixcept as otherwise provided herein, the prowisinereof shall inure
the benefit of, and be binding upon, the successwdspermitted assigns of the parties hereto. &ftyereto may assign its rights or dele
its obligations under this Agreement without théopmritten consent of the other parties heretojcwiconsent will not be unreasona
withheld.

Section 7.5 Entire AgreemenfThis Agreement and the other documents delivpteduant hereto constitute the full .
entire understanding and agreement between thieparith regard to the subject matter hereof aedethf and supersede and cancel all
representations, alleged warranties, statemengstiations, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagi thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 7.6 Jurisdiction This Agreement shall be governed by, and coedtin accordance with, the laws of the Sta
Texas, without regard to principles of conflictlafvs. The parties agree that venue for purpose®iétruing or enforcing this Agreem
shall be proper in Harris County, Texas.

Section 7.7 Execution This Agreement may be executed in two or momnterparts, all of which when taken toge
shall be considered one and the same agreemeshatidecome effective when counterparts have biegred by each party and delivere
the other party, it being understood that bothiparheed not sign the same counterpart. In thetebat any signature is delivered
facsimile transmission or by e-mail delivery of.adf’ format data file, such signature shall create @&\atd binding obligation of the pa
executing (or on whose behalf such signature isugeel) with the same force and effect as if suckifaile or “.pdf” signature page were
original thereof.

Section 7.8 Costs and Expense&ach party shall pay their own respective feests and disbursements incurre
connection with this Agreement.

Section 7.9 Section Headingd he section and subsection headings in this é&gent are used solely for convenienc
reference, do not constitute a part of this Agresrend shall not affect its interpretation.

Section 7.10 No ThirBarty Beneficiaries Nothing in this Agreement will confer any thiparty beneficiary or other rigt
upon any person or any entity that is not a parthis Agreement.
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Section 7.11 AttorneyReview. In connection with the negotiation and draftofghis Agreement, the parties represent
warrant to each other they have had the opporttmibe advised by attorneys of their own choice.

Section 7.12 Further AssuranceBach party covenants that at any time, and fiore to time, after the Closing Date
will execute such additional instruments and takehsactions as may be reasonably be requestecelythier parties to confirm or perfec
otherwise to carry out the intent and purposesisfAgreement.

Section 7.13 Public AnnhouncementsThe parties hereto agree that prior to makimg@ublic announcement or staten
with respect to the transactions contemplated kg Algreement, the party desiring to make such pudfinouncement or statement ¢
consult with the other parties hereto and exerttise best efforts to (i) agree upon the text ¢biat public announcement or statement t
made by all of such parties or (ii) obtain approwhthe other parties hereto to the text of a publinouncement or statement to be r
solely by the party desiring to make such publinammcement; provided, however, that if any partsetweis required by law to make s
public announcement or statement, then such aneowsrat or statement may be made without the appoftbe other parties.

Section 7.14 Validity The invalidity or unenforceability of any proigs of this Agreement shall not affect the validitr
enforceability of any other provisions of this Agneent, which shall remain in full force and effect.

Section 7.15 Exhibits Not AttachedAny exhibits not attached hereto on the datexafcution of this Agreement shall
deemed to be and shall become a part of this Ageatas if executed on the date hereof upon eathegparties initialing and dating e:
such exhibit, upon their respective acceptancésdéirms, conditions and/or form.

{SIGNATURES ON FOLLOWING PAGE}
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IN WITNESS WHEREOF, the undersigned have executexiRurchase Agreement to become effective aseofilte first set for
above.

RCI ENTERTAINMENT
(MEDIA HOLDINGS), INC.

/sl Eric Langar
By:  Eric Langan, Presidel
Date: April 15, 2008

RICK'S CABARET INTERNATIONAL, INC.

/sl Eric Langar
By:  Eric Langan, Presidel
Date: April 15, 2008

ED PUBLICATIONS, INC.

/s/ Don Waitt

By: Don Waitt
Its:  Presiden
Date: April 15, 2008

SELLER

/s/ Don Waitt

Don Waitt, Individually
Date: April 15, 2008
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Exhibit 10.2

LOCK-UP/LEAK-OUT AGREEMENT

THIS LOCK -UP/LEAK-OUT AGREEMENT (the “Agreement”) is made and entered into as eflthth day of April, 2008,
betweerRICK 'S CABARET INTERNATIONAL, INC. , a Texas corporation (“Rick’s”), aldON WAITT ( “Holder” or “Waitt”).

WHEREAS , the parties entered into a Purchase Agreemeet dgiril 15, 2008 (the “Purchase Agreement”), bg among Waitt,
ED Publications, Inc. , a Texas corporation (therfipany”), Rick’s and its wholly owned subsidiaryG REntertainment (Media Holdings),
Inc., a Texas corporation (the “Buyer”); and

WHEREAS , pursuant to the terms and condition of the Pigelfsgreement, Waitt has agreed to sell to Buyeowhisership interest
in the Company (the “Acquisition”); and

WHEREAS , under the terms of the Purchase Agreement, \8tadtt be entitled to receive 8,696 shares of comstock of Rick’s
upon the Closing of the Purchase Agreement andhleaisght to earn out an additional 65,217 shafemmmon stock of Rick’s (the “Earn
Out Shares”), which is conditioned upon, among thimgs, the execution and delivery of this Agreer) and

WHEREAS , the shares of common stock issued to Waitt asif¢pand the Earn Out Shares, if any, issued tdt\&ia hereinafter
collectively referred to as the “Rick’s Transacti®hares”; and

WHEREAS , Waitt has agreed to enter into this Agreementtarrdstrict the sale, assignment, transfer, coanesg, or
hypothecation of the Rick’s Transaction Sharespmlthe terms set forth below; and

WHEREAS, any capitalized terms not defined herein shall ltheemeaning set forth in the Purchase Agreement.

NOW, THEREFORE , in consideration of the foregoing premises amdnttutual covenants contained herein, and other godd
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiesthergree as follows:




The Holder agrees he may not sell, pledge, hypathedransfer, assign or in any other manner despdshe Ricks Transactio
Shares for one year from the date her

(@) On or after one (1) year from the date of Closimgwith respect to the Earn Out Shares, if anypioafter seven (7) mont
from the date of issuance by Rick’s of the Earn Slidres, Waitt shall have the right, but not thiggakion, to have Ricle
purchase from Waitt 5,000 Rick’s Transaction Shaersmonth (the “Monthly Sharestplculated at a price per share e
to $23.00 per share (“Value of the Shares”) untdithas received an aggregate of $1,700,000di fihe sale of the Rick’
Transaction Shares sold by Waitt, regardless ofthrdresold to Riclks, sold in the open market or in a private trarisaat
otherwise and (ii) the payment of any Deficiency feereinafter defined) by Rick’s. Waitt shall fptRick’s during an
given month of Waitt's election to “Put” the MohlthShares to Rick’s during that particular montidRick’s shall hav
three (3) business days to elect to buy the Morfifigres or instruct Waitt to sell the Monthly Sisarethe open market.
Rick’s election, during any given month, it mayheit buy the Monthly Shares or if Rigkelects not to buy the Montl
Shares from Waitt, then Waitt may sell the MontBhares in the open market and any deficiency betteeamount whic
Waitt receives from the sale of the Monthly Shaard the Value of the Shares (the “Deficiency”) Ebal paid by Ricks
within three (3) business days after receipt ottemi notice from Waitt of the sale of the Monthlga8es which shall provi
the written sales confirmation and the amount efBleficiency. Rick’s obligation to purchase anytled Rick’s Transactio
Shares from Waitt shall terminate and cease at sanghas Waitt has received an aggregate of $10000assuming all Ea
Out Shares have been issued) from (i) the salkeoRick’s Transaction Shares, regardless of whestbielrto Ricks, sold it
the open market or in a private transaction or rettse, and (ii) the payment of any Deficiency byclRs. Waitt agrees
provide monthly statements to Rick’s as to theltatember of Ricks Transaction Shares which Waitt sold and the anoif
proceeds derived therefrom. Nothing contained ihesball limit or preclude Waitt from selling hisidR’s Transactio
Shares in the open market or require Waitt to “Fig’Rick’s Transaction Shares to Rislduring any given month. In 1
event that the Holder elects to sell the Réckransaction Shares pursuant to this Section @), any amount sold at prir
less than the Value of the Shares shall be deemleel $old at $23.00 for purposes of this Sectia).

(b) In the event the Holder elects not to “Put” the KRicTransaction Shares to Rigk’the Holder shall sell (i) not more tt
10,000 Rick’s Transaction Shares per 30-day pemaod, (i) not more than 70,000 Rick’'s Transactidrai®s per 9@ay
period regardless of whether the Holder “Puts”Riek’s Transaction Shares to Riskor sells them in the open market,
private transaction or otherwis

The Holder acknowledges and agrees that Riok&y advise its Transfer Agent of this Agreememnt issue a stop transfer orde
the Transfer Agent to ensure that any sale of thdk’R Transaction Shares by the Holder is in accordavite the terms ar
conditions hereof
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10.

The Holder agrees that it will not engage in angrsiselling of any shares of common stock of Récluring the term of th
Agreement

Except as otherwise provided in this Agreement oy ather agreements between the parties, the Haldalt be entitled to h
respective beneficial rights of ownership of theuisd Rick’s Transaction Shares, including the righvote any issued Rick’
Transaction Shares for any and all purpo

The resale restrictions on the RiskTransaction Shares set forth in this Agreemeall e in addition to all other restrictions
transfer imposed by applicable United States aate siecurities laws, rules and regulatic

If either Rick’s or the Holder fails to fully adhere to the teramsl conditions of this Agreement, it shall be leatw the other party f
any damages suffered by the other party by reakanyosuch breach of the terms and conditions liefek’s and the Holder agr
that in the event of a breach of any of the ternts @nditions of this Agreement by Riskdr the Holder, that in addition to all ot
remedies that may be available in law or in eqtdtiRick’s or the Holder, as the case may be, a prelimiaadypermanent injunctir
and an order of a court requiring Riskor the Holder to cease and desist from violatiregterms and conditions of this Agreen
and specifically requiring Rick’or the Holder to perform their obligations hememis fair and reasonable by reason of the irtg
of the parties to this Agreement to presently dsiee the type, extent or amount of damages thdt Riar the Holder may suffer a
result of any breach or continuation thereof. la #vent of default hereunder, the raafaulting party shall be entitled to recc
reasonable attorney's fees incurred in the enfozoéwf this Agreemen

This Agreement sets forth the entire understandinthe parties hereto with respect to the subjeatten hereof, and may not
amended except by a written instrument executettidyparties heret

This Agreement shall be governed by, and constinedcordance with, the laws of the State of Tewdthout regard to principles
conflict of laws.

This Agreement may be executed in two or more apatts, all of which when taken together shaltbesidered one and the s¢
agreement and shall become effective when counterpave been signed by each party and deliverédetmther party, it beir
understood that both parties need not sign the smmaterpart. In the event that any signatureslvered by facsimile transmissi
or by e-mail delivery of a “.pdfformat data file, such signature shall create @vahd binding obligation of the party executing
on whose behalf such signature is executed) withsme force and effect as if such facsimile odf".gignature page were
original thereof
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IN WITNESS WHEREOF , the undersigned have duly executed and deliviied.ock-Up/Leak-Out Agreement as of the day and
year first above writter

Date: April 15, 200¢ RICK'S CABARET INTERNATIONAL, INC.

By: /s/Eric Langan
Eric Langan, Presidel

HOLDER

/s/Don Waitt
DON WAITT

Number of Shares of Ri’'s Common Stock Subject to
this Agreement

8,696 shares of Ri’'s Common Stoc

65,217 Earn Out Shares, if issL
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Exhibit 10.3
EMPLOYMENT AGREEMENT

This Employment Agreement (the "Agreement”), erdeirdo effective as of the 15th day of April, 2008; and between RCI
Entertainment (Media Holdings), Inc., a Texas coagion (the "Company"), andON WAITT ("Executive").

WITNESSETH:
WHEREAS, Company desires to employ Executive as providedihgand
WHEREAS, Executive desires to accept such employment.

NOW, THEREFORE , for and in consideration of the mutual covenanid agreements contained herein, and for other godd a
valuable consideration, the receipt and sufficieoicywhich are hereby acknowledged, the partiestbhergree as follows:

1. Employment. Company hereby employs Executive and Executiveldlyeaccepts employment with Company upon the
terms and conditions hereinafter set forth.

2. Duties. Subject to the power of the Board of DirectorCoimpany to elect and remove officers, Executivié seirve the
Company as its President and will faithfully antigdintly perform the services and functions relgtio such office or otherwise reasonably
incident to such office, provided that all suchvéms and functions will be reasonable and withxedtitive's area of expertise. Executive
will, during the term of this Agreement (or any eéxsion thereof), devote his full business timegraibn and skills and best efforts to the
promotion of the business of Company. The foregjoiill not be construed as preventing Executivarfrmaking investments in other
businesses or enterprises provided that (a) Execatjrees not to become engaged in any other lsgsastivity that interferes with his
ability to discharge his duties and responsibditie Company and (b) Executive does not violateathgr provision of this Agreement.

3. Term. Subject to the terms and conditions hereof, ¢nm tof employment of Executive will commence aghaf date
hereof (the "Commencement Date") and will end @i thate in the year 2011, unless earlier terminbyedither party pursuant to the terms
hereof. The term of this Agreement is referreldeein as the "Term."

4. Compensation and Benefits During the Employment Tan.

€)) Salary . Commencing upon the date of this Agreement, &kee will be paid an annual base salary of $250,00, payabl
bi-weekly (the "Salary"). At any time and from time time the Salary may be increased for the remgipiortion of th:
term if so determined by the Board of Directors@Gdmpany after a review of Executive's performantehis dutie:
hereunder

(b) Bonus . As further compensation, Executive will be dligi for bonuses as determined from time to timehgyBoard c
Directors.




(©

(d)

()

(@)

Expenses. Upon submission of a detailed statement and nedde documentation, Company will reimburse Exeeuin
the same manner as other executive officers forealbonable and necessary or appropriate opbcfet travel and oth
expenses incurred by Executive in rendering sesviequired under this Agreeme

Benefits; Insurance.

0] Medical, Dental and Vision BenefitsDuring this Agreement, Executive and his depetglevill be entitled t
receive such group medical, dental and vision htnas Company may provide to its other executipesyidec
such coverage is reasonably available, or be raigeblif Executive is carrying his own similar insoce.

(i) Benefit Plans. The Executive will be entitled to participateany benefit plan or program of the Company w
may currently be in place or implemented in therfet

(iii) Other Benefits. During the Term, Executive will be entitled t@eéve, in addition to and not in lieu of base sa
bonus or other compensation, such other benefiisnanmal perquisites as Company currently providiesucl
additional benefits as Company may provide foekscutive officers in the futur

Vacation . Executive will be entitled to two weeks paid afion each year of this Agreeme
Confidentiality and Non-Competition.

Confidentiality. In the course of the performance of Executiveted hereunder, Executive recognizes and acknaost
that Executive may have access to certain confidergnd proprietary information of Company or any its
affiliates. Without the prior written consent ob@pany, Executive shall not disclose any such demtial or proprietal
information to any person or firm, corporation, @sation, or other entity for any reason or purpeg®tsoever, and sh
not use such information, directly or indirectlgy Executive's own behalf or on behalf of any otharty. Executive agre
and affirms that all such information is the sotepgerty of Company and that at the termination andkpiration of thi
Agreement, at Company's written request, Executival promptly return to Company any and all suctorimation si
requested by Compan

The provisions of this Section 5 shall not, howeysphibit Executive from disclosing to others aing in any manner
information that:

0] has been published or has become part of the paifiin other than by acts, omissions or faultxddttive;
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(b)

(i) has been furnished or made known to Executive iogl garties (other than those acting directly datiiiactly for ol
on behalf of Executive) as a matter of legal rigithout restriction on its use or disclosu

(iii) was in the possession of Executive prior to obtgnsuch information from Company in connection wiitie
performance of this Agreement;

(iv) is required to be disclosed by la

Non-Competition. Executive agrees that he will not, for himself, lnehalf of, or in conjunction with any personpdj
corporation or entity, either as principal, empleyshareholder, member, director, partner, constiltavner or parbwne!
of any corporation, partnership or any other typéusiness entity, directly or indirectly, own, nag®, operate, control,
employed by, participate in, or be connected in mm@anner with the ownership, management, operatioigpntrol of an
media publication publishing any sexually orieniedustry publication (“Adult Entertainment Busin8s®r is in an
business similar to or competitive with the Adutité&rtainment Business presently conducted by thepg2oy anywhere
the United States within a twenty (20) mile radafsany Adult Entertainment Business of the Companyany Adul
Entertainment Business of the Company under cortgtirny under contract, in development or leasedip the Compan
for a period of one year (tf*Non-Compete Peric”) from the termination of this Agreeme

Executive agrees not to hire, solicit or attempsadicit for employment by Executive or any compdaywhich he may t
involved, either directly or indirectly, any panyho is an employee or independent contractor ofdbmpany or any enti
which is affiliated with the Company, or any perseino was an employee or independent contractdieoftompany or at
entity which is affiliated with the Company withithe one year period immediately following the teration of thi
Agreement.

Executive acknowledges that he has carefully readcansidered all provisions of this Agreement agcees that:

0] Due to the nature of the Company's business, tlegéing covenants place no greater restraint up@c@ive tha
is reasonably necessary to protect the businesga@oivill of the Company

(i) These covenants protect the legitimate interestthe@fCompany and do not serve solely to limit then@any'
future competition

(iii) This Agreement is not an invalid or unreasonakd¢éraint of trade

(iv) A breach of these covenants by Executive woulde#ausparable damage to the Compse

(v) These covenants are reasonable in scope and aenaddy necessary to protect the Company's busimec
goodwill which the Company has established thratgybwn expense and effort; a

(vi) The signing of this Agreement is necessary as phithe consummation of the transactions descrilvedhé
preamble
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6. Indemnification. The Corporation shall to the full extent perndttey law or as set forth in the Articles of Incoration
and the Bylaws of the Company, indemnify, defend hald harmless Executive from and against anyahdlaims, demands, liabilities,
damages, loses and expenses (including reasorttdnieey's fees, court costs and disbursementshgrigit of the performance by him of his
duties hereunder except in the case of his wiltfidconduct.

7. Termination. This Agreement and the employment relationshgatd hereby will terminate (i) upon the death or
disability of Executive under section 7(a) or 7((ii) with cause under Section 7(c).

€)) Disability. The Company shall have the right to terminate éhwloyment of the Executive under this Agreemean
disability in the event Executive suffers an injuitiness, or incapacity of such character as tustantially disable him fro
performing his duties without reasonable accommodaiy the Company hereunder for a period of mbeasmtone hundre
eighty (180) consecutive days upon the Companyngisit least thirty (30) days written notice of taration.

(b) Death. This Agreement will terminate on the Death of Ehescutive.

(c) With Cause. The Company may terminate this Agreement at emg because of (i) Executive's material breachngftarn
of the Agreement, (ii) the determination by the Bbaf Directors in the exercise of its reasonabbigjment that Executi
has committed an act or acts constituting a felengther crime involving moral turpitude, dishonest theft or fraud; c
(iii) Executive's gross negligence in the perforoermof his duties hereunder, provided, in each chseever, that tr
Company shall not terminate this Agreement pursuantthis Section 7(c) unless the Company shallt filave
delivered to the Executive, a notice which speaily identifies such breach or misconduct anddkecutive shall not ha
cured the same within fifteen (15) days after netcef such notice

8. Obligations of Company Upon Termination. In the event of the termination of Executivaspboyment pursuant to
Section 7 (a), (b), or (c), Executive will be eletit only to the compensation earned by him herauasi®f the date of such termination (plus
life insurance or disability benefits if applicatded provided for pursuant to Section 4(c)).

9. Waiver of Breach. The waiver by any party hereto of a breach of mmyision of this Agreement will not operate or be
construed as a waiver of any subsequent breachybpanty.

10. Costs . If any action at law or in equity is necessaretdorce or interpret the terms of this Agreeméms, prevailing
party will be entitled to reasonable attorney'sfamsts and necessary disbursements in additianytather relief to which he or it may be
entitled.

11. Notices . Any notices, consents, demands, requests, appr@aal other communications to be given under this
Agreement by either party to the other will be dedrto have been duly given if given in writing gretsonally delivered or within two days
if sent by mail, registered or certified, postagepaid with return receipt requested, as follows:
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If to Company: RCI Entertainment (Media Holdings), Ir
10959 Cutten Roa
Houston, Texas 770¢
Attention: Eric Langan, CEO/Preside

If to Executive: Don Waitt

Notices delivered personally will be deemed comroat@d as of actual receipt.

12. Entire Agreement . This Agreement and the agreements contemplategbyeonstitute the entire agreement of the
parties regarding the subject matter hereof, apérsede all prior agreements and understanding,vactten and oral, among the parties, or
any of them, with respect to the subject matteedbier

13. Severability. If any provision of this Agreement is held to ilegal, invalid or unenforceable under presenfuure
laws effective during this Agreement, such prowvisiill be fully severable and this Agreement wi#t bonstrued and enforced as if such
illegal, invalid or unenforceable provision neve@nrised a part hereof; and the remaining provssioereof will remain in full force and
effect and will not be affected by the illegal, @fid or unenforceable provision or by its severahesefrom. Furthermore, in lieu of such
illegal, invalid or unenforceable provision therdélwe added automatically as part of this Agreetreeprovision as similar in its terms to
such illegal, invalid or unenforceable provisiomaay be possible and be legal, valid and enforeeabl

14. Arbitration. If a dispute should arise regarding this Agreentie@ parties agree that all claims, disputes, roestsies,
differences or other matters in question arisingafithis relationship shall be settled finally,nepletely and conclusively by arbitration in
Houston, Texas in accordance with the Commercibitfation Rules of the American Arbitration Assdaa (the "Rules"). The governing
law of this Agreement shall be the substantive d¢dithe State of Texas, without giving effect to fiimh of laws. A decision of the arbitrator
shall be final, conclusive and binding on the Comypand Executive. Any arbitration held in accorclawith this paragraph shall be private
and confidential and no person shall be entitleditend the hearings except the arbitrator, Exeepixecutive's attorneys, a representative
of the Company, the Company's attorneys, and advisoor witnesses for any party. The matters sttbchito arbitration, the hearings and
proceedings and the arbitration award shall be &adtmaintained in the strictest confidence by Hiee and the Company and shall not be
discussed, disclosed or communicated to any pemxrept as may be required for the preparatiorxpés testimony. On request of any
party, the record of the proceeding shall be seafetimay not be disclosed except insofar, and ioslyfar, as may be necessary to enforce
the award of the arbitrator and any judgement eirigran award. The prevailing party shall be &dito recover reasonable and necessary
attorneys' fees and costs from the non-prevailergypand the determination of such fees and cogtdtze award thereof shall be included in
the claims to be resolved by the arbitrator hereund
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15. Captions. The captions in this Agreement are for converageofcreference only and will not limit or otherwiagect any
of the terms or provisions hereof.

16. Gender and Number. When the context requires, the gender of all wanded herein will include the masculine,
feminine and neuter and the number of all word$indlude the singular and plural.

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

IN WITNESS WHEREOF, the parties hereto have dulyoeed this Agreement as of the day and yeardbiete written.
COMPANY:

RCI ENTERTAINMENT (MEDIA HOLDINGS), INC.

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

EXECUTIVE:

By: /s/ Don Waitt
Don Waitt

Employment Agreement - Page 6




Exhibit 10.4

PURCHASE AGREEMENT

This Purchase Agreement (the “Agreemeri$)made and entered into this 15th day of Aprilp0by and among Don We
(“Waitt"), John Cornetta (“Cornetta”), TEEZE Intextional, Inc., a Delaware corporation (“TEEZE"), Ad Store Buyer Magazine, LLC,
Georgia limited liability company (“ASB”), RCI Entminment (Media Holdings), Inc., a Texas corpanatfthe “Buyer”), and Ricls Cabare
International, Inc., a Texas corporation (“Rick’s’'\Vaitt and Cornetta are sometimes collectivefgrred to herein as “Sellers”.

WHEREAS , Buyer is a wholly owned subsidiary of Rick’s; and

WHEREAS , the Sellers own 100% of the issued and outstgncimmon stock of TEEZE (the “TEEZE Stockiyd 100% of th
membership interest in ASB (the “Membership Int&)esand

WHEREAS , TEEZE owns and operates “TEEZE Magazine” and ASBis and operates “Adult Store Buyers Magazirthg (
“Publications”); and

WHEREAS , the Sellers desire to sell 100% of the issued artdtanding TEEZE Stock and 100% of the issuedautstandin
Membership Interest of ASB to Buyer on the termd eonditions set forth herein.

NOW, THEREFORE , in consideration of the premises, the mutual namés and agreements and the respective reprasastat
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 TEEZE STOCK
AND THE MEMBERSHIP INTEREST

Section 1.1 Sale of the TEEZE Stockl &hembership Interest Subject to the terms and conditions set forttthis
Agreement, at the Closing (as hereinafter defirgsl)ers hereby agree to sell, transfer, conveydsiider to Buyer 100% of the issued
outstanding common stock of TEEZE and 100% of $saed and outstanding Membership Interest of A88 &nd clear of all encumbrant
and shall deliver to Buyer certificates representthe TEEZE Stock and the ASB Membership Interdsly endorsed to Buyer
accompanied by duly executed stock powers in farthsubstance satisfactory to Buyer.

Section 1.2 Purchase Price for the ZEBtock and Membership InteresiAs consideration for the purchase of the TE
Stock and Membership Interest, Buyer shall payele® a total purchase price of $500,000.00 (fhar¢hase Price”payable to the Selle
as follows:

a. $200,000 by cashi’s check, certified funds or wire transfer at Clgsfas hereinafter defined); a




b. The issuance of 6,522 shares of restricted comnuak y Ricks to each of Messrs. Waitt and Cornetta, for amesgge ¢
13,044 shares of restricted common stock (collebtjthe® Rick’s Share”) at Closing to be valued at $23.00 per sh

Section 1.3 Right of Sellers“teut’ Shares On or after one (1) year from the date of Clgsi@ach of Messrs. Waitt a
Cornetta shall have the right, but not the oblmatito have Rick's purchase the RigkShares from each of Messrs. Waitt
Cornetta calculated at a price per share equd2800 per share (“Value of the Rick’s Sharagijil Messrs. Waitt and Cornetta have ¢
received $150,000 from (i) the sale of the Ricktmf®s sold by them, regardless of whether solditk’® sold in the open market or i
private transaction or otherwise and (ii) the pagtmef any Deficiency (as hereinafter defined) byk?s. Each Seller, individually, sh
notify Rick’s during any given month of his elegtito “Put” the Rick’s Shares to Rick’s during thmrticular month and Rick’shall hav
three (3) business days to elect to buy the RiSkiares or instruct the respective Seller(s) totkellRicks Shares in the open market.
Rick’s election, during any given month, it mayheit buy the Rick’s Shares or, if Rick’s elects tmtbuy the Ricks Shares from ti
respective Seller(s), then such Seller(s) shdltiselRick’s Shares in the open market and anycigfcy between the amount which the Seller
(s) receive from the sale of the Rick’'s Shares thedValue of the Rick’s Shares (the “Deficiencytiali be paid by Ricls within three (¢
business days after receipt of written notice fitbwn respective Seller(s) of the sale of the Rickhares which shall provide the written <
confirmation and the amount of the Deficiency. K&cobligation under this Section 1.3 to purchdse Rick’s Shares from any respeci
Seller shall terminate and cease at such timedsSeller has received an aggregate amount of @28®0m (i) the sale of the Rick’Share:
regardless of whether sold to Risk’sold in the open market or in a private transaar otherwise, and (ii) the payments of any Bieficy
by Rick’s. Each of the Sellers, individually, ag® provide monthly statements to Rick’s as tottitiel number of Ricls Shares which Sell
sold and the amount of proceeds derived therefrimthing contained in this Section 1.3 shall limitpreclude any Seller from selling tt
Rick’s Shares in the open market or require anje5& “Put” their Rick’s Shares to Rick'during any given month. In the event that Sg
elect to sell their Ricls Shares pursuant to this Section 1.3, then anyaimsold at prices less than $23.00 shall be deemé sold ¢
$23.00 for purposes of Section 1.3.

ARTICLE Il
CLOSING

Section 2.1 The ClosingThe closing of the transactions provided fothis Agreement shall take place on or before /
15, 2008 (the “Closing Date”), or at such otherdiand place as agreed upon in writing among thigepdrereto (the “Closing”)The partie
have agreed further to close at the corporateefifdRick’s located at 10959 Cutten Road, Housi@xas 77066.

Section 2.2 Delivery and Executioit the Closing: (a) the Sellers shall deliveByer certificates evidencing the TEE
Stock and the Membership Interest of ASB, free aftehr of any liens, claims, equities, charges, amsj rights of first refusal
encumbrances, duly endorsed to Buyer or accompdnjieduly executed stock powers in form and substasatisfactory to Buyer agai
delivery by Buyer to the Sellers of payment in amant equal to the Purchase Price set forth ini@edt2; and (b) the Related Transact
(as defined below) shall be consummated concuyrerith the Closing.
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Section 2.3 Related Transactionat Closing, each of the Sellers will enter irgdive (5) year covenant not to comg
pursuant to the terms of which the Sellers willesgnot to compete, either directly or indirectiythwaTEEZE, ASB, Buyer, Ricls or any ¢
their affiliates by publishing any sexually oriedt@dustry trade print publications, with the exiep of a publication known as “Xcitement”
which is currently owned and operated by Cornetta.

ARTICLE 1lI
REPRESENTATIONS AND WARRANTIES
OF THE SELLERS, TEEZE AND ASB
The Sellers, TEEZE and ASB, jointly and severailgreby represent and warrant to the Buyer as fallow

Section 3.1 Organization, Good Standing and Qualificati

€)) TEEZE (i) is duly organized, validly existing and good standing under the laws of the state of Wele, (i) ASB is dul
organized, validly existing and in good standinglemthe laws of Georgia, (iii) TEEZE and ASB eadvé the requisi
power and authority to own, operate and leaserdpeayties and to carry on its business, and (iviE4AE and ASB are du
qualified to transact business and are in gooddstgnin all jurisdictions where their ownershipase or operation
property or the conduct of its business requireh gualification, except where the failure to doasmuld not have a mater
adverse effect to the Sellers, TEEZE or ASB, retpely.

(b) The authorized capital of TEEZE consists of 1,508res of common stock all of which are validly s$wand outstandin
Waitt owns 750 shares @EEZE Stock and Cornetta owns 750 shares of TEEDEKS There is no other class of cajf
authorized or issued by TEEZE. All of the issuad autstanding TEEZE Stock of TEEZE are owned leySbllers and a
fully paid and norassessable. None of the shares of TEEZE Stockdsae in violation of any preemptive rights. TH
has no obligation to repurchase, reacquire, oremdany of its outstanding common stock. There rareoutstandin
securities convertible into or evidencing the rightpurchase or subscribe for any common stockEEZE, there are 1
outstanding or authorized options, warrants, cal#yscriptions, rights, commitments or any othereagents of ar
character obligating TEEZE to issue any commonkstmany securities convertible into or evidencihg right to purcha:
or subscribe for any common stock, and there amgneements or understandings with respect todtiegy sale, transfer
registration of any common stock of TEEz

(c) The authorized capital of ASB consist of 50% merbigr interest owned by John Cornetta and 50% meshlgemteres
owned by Don Waitt, all of which are validly issland outstanding. There is no other class of abaitthorized or issu
by ASB. All of the issued and outstanding Membgrdhterest of ASB are owned by the Sellers andfaltg paid and non-
assessable. None of the Membership Interestsdsstgein violation of any preemptive rights. ASBshno obligation f
repurchase, reacquire, or redeem any of its outstgriMembership Interest. There are no outstandawyirities convertib
into or evidencing the right to purchase or sulbeciior any Membership Interest of ASB, there areontstanding ¢
authorized options, warrants, calls, subscriptisights, commitments or any other agreements of draracter obligatir
ASB to issue any Membership Interest or any sdearitonvertible into or evidencing the right to ghase or subscribe -
any Membership Interest, and there are no agresmemiunderstandings with respect to the votinge,sabnsfer ¢
registration of any Membership Interest of A¢
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Section 3.2 Ownership of the TEEZEcEto The Sellers own, beneficially and of record,ddlthe TEEZE Stock free a
clear of any liens, claims, equities, charges,amsti rights of first refusal, or encumbrances. $b#ers have the unrestricted right and pc
to transfer, convey and deliver full ownership bé fTEEZE Stock without the consent or agreemergngf other person and without
designation, declaration or filing with any goveremtal authority. Upon the transfer of the TEEZBcRtto Buyer as contemplated her
Buyer will receive good and valid title theretogdr and clear of any liens, claims, equities, ctargptions, rights of first refus
encumbrances or other restrictions (except thopesed by applicable securities laws).

Section 3.3 Ownership of the Membershiterest. The Sellers own, beneficially and of record, @lithe Membershi
Interest of ASB free and clear of any liens, claimguities, charges, options, rights of first rafu®r encumbrances. The Sellers have
unrestricted right and power to transfer, convey deliver full ownership of the Membership Interedthout the consent or agreement of
other person and without any designation, declamadr filing with any governmental authority. Upthe transfer of the Membership Inte
to Buyer as contemplated herein, Buyer will recejeed and valid title thereto, free and clear of hens, claims, equities, charges, optir
rights of first refusal, encumbrances or otherrigtns (except those imposed by applicable steariaws).

Section 3.4 AuthorizationTEEZE and ASB have all requisite corporate poased authority to execute and deliver
Agreement and to perform its obligations hereursdhel to consummate the transactions contemplatethyreAll action on the part of TEE.
and ASB necessary for the authorization, executietiyery and performance of this Agreement andlailuments related to consummate
transactions contemplated herein have been takeilldre taken prior to the Closing Date by TEEZEdaASB. This Agreement, when di
executed and delivered in accordance with its tewilsconstitute legal, valid and binding obligatis of TEEZE and ASB enforceable age
them in accordance with its terms, except as mayinhiéed by bankruptcy, insolvency, reorganizatiand other similar laws of gene
application affecting creditors’ rights generallylly general equitable principles.

Each of the Sellers represents that he is a pabéull age of majority, with full power, capacitgnd authority to enter into tl
Agreement and perform the obligations contempl&eetby by and for himself and his spouse (if apblie). All action on the part of t
Sellers necessary for the authorization, executleliyery and performance of this Agreement by hes been taken and will be taken pric
Closing Date. This Agreement, when duly executed delivered in accordance with its terms, will siitute legal, valid and bindil
obligations of the Sellers enforceable against edd¢hem in accordance with its terms, except ag bealimited by bankruptcy, insolven
reorganization and other similar laws of generalligption affecting creditors’ rights generallyloy general equitable principles.

Purchase Agreement - Page 4




Section 3.5 ConsentdNo consent of, approval by, order or authoraabf, or registration, declaration or filing by EFE,
ASB, or the Sellers with any court or any governtakar regulatory agency or authority having juitsidn over the TEEZE or ASB, or a
of their respective property or assets is requoedhe part of TEEZE, ASB, or the Sellers (a) ammection with the consummation of
transactions contemplated by this Agreement oragba condition to the legality, validity or enfoabdity as against TEEZE or ASB of tl
Agreement, excluding any registration, declaratofiling, the failure to effect which would not ¥ a material adverse effect on the finar
condition of TEEZE or ASB.

Section 3.6 Acquisition of Stock fawvestment Each of the Sellers understand that any issuahtige Ricks Shares (i
referenced in Section 1.2 herein) will not haverbesmgistered under the Securities Act of 1933,masraled (the “Act”)por any state securiti
acts, and accordingly, are restricted securitied,each of the Sellers represents and warrantet8tyer that the present intention of Se
is to receive and hold the Rick’s Shares for inwestt only and not with a view to the distributianresale thereof.

Additionally, each of the Sellers understand thmt sale of any the Rick’Shares issued, under current law, will requitieeei(a) th
registration of the Ricls Shares under the Act and applicable state sesudtts; (b) compliance with Rule 144 of the Aamt;(c) the
availability of an exemption from the registrati@yuirements of the Act and applicable state seesracts.

To assist in implementing the above provisionsheazcthe Sellers hereby consents to the placenfahiedegend, or a substantic
similar legend, set forth below, on all certificateepresenting ownership of the Rick's Shares aeduiereby until the Rick’Shares ha
been sold, transferred, or otherwise disposedw§yant to the requirements hereof. The legentlirelzal substantially as follows:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER BEHSECURITIES ACT OF 1933, AS AMENDED,
OR ANY APPLICABLE STATE SECURITIES ACTS. THESE SBERITIES HAVE BEEN ACQUIRED FOR
INVESTMENT, ARE RESTRICTED AS TO TRANSFERABILITY, ND MAY NOT BE SOLD, HYPOTHECATED, OR
OTHERWISE TRANSFERRED WITHOUT COMPLIANCE WITH THE EGISTRATION AND QUALIFICATION
PROVISIONS OF APPLICABLE FEDERAL AND STATE SECURIES LAWS OR APPLICABLE EXEMPTIONS
THEREFROM.”

Section 3.7 Access to Informatiofach of the Sellers hereby confirms and reptegbiat they (a) have received a cop
Rick’s Form 10-KSB filed with the Securities anddBange Commission (the “SEC)r the year ended September 30, 2007, and a ck
Rick’s Form 10-QSB for the quarter ended Decemler2B07, as filed with the SEC; (b) a copy of R&clkForm 14C filed with the SEC
June 27, 2007; (c) a copy of the FormK 8ted with the SEC on February 13, 2008, Marct2@08, April 3, 2008 and April 4, 2008, and
Forms 8K/A filed on January 29, 2008, February 11, 2008 March 18, 2008; (d) have been afforded the dppdy to ask questions
and receive answers from representatives of Rickncerning the business and financial conditpwoperties, operations and prospect
Rick’s; (e) have such knowledge and experience in finhaod business matters so as to be capable bfagiey the relative merits and ris
of the transactions contemplated hereby; (f) haddn opportunity to engage and is representech lagtarney of his choice; (g) have hac
opportunity to negotiate the terms and conditiohthis Agreement; (h) have been given adequate tovevaluate the merits and risks of
transactions contemplated hereby; and (i) have hwemided with and given an opportunity to revieW eurrent information abol
Rick’s. The Sellers have asked such questionepesentatives of Rick’s about Riskas they desire to ask and all such questions e
answered to the full satisfaction of each of the®® The forms filed by Rick’ with the SEC as set forth in Section 3.7(a),afid (c) ar
hereafter collectively referred to as “SEC Reports”
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Section 3.8 Purchase for Investmeititach of the Sellers are acquiring the RiclShares for their own accounts,
investment purposes only and not with view to anllic resale or other distribution thereof. Eaélhe Sellers represents and warrants
each is an Accredited Investor as that term isndeffin Rule 501(a) of Regulation D of the Secwitdet of 1933, as amended. Each of
Sellers, and their respective representatives heseived, or have had access to, and have hadisaffiopportunity to review, all bool
records, financial information and other informatiohich each of the Sellers consider necessargvisable to enable him to make a deci
concerning its acquisition of the RiskShares, and that each of them possesses suclekigewand experience in financial and busi
matters that each is capable of evaluating thetsnanid risks of his investment hereunder.

Section 3.9 No DefaultNeither TEEZE nor ASB is (a) in violation of apyovision of its Articles of Incorporation, Bylay
Articles of Organization or Regulations or (b) iafault under any term or condition of any instrutnevidencing, creating or securing
indebtedness of TEEZE or ASB, and there has beatefault in any material obligation to be perfornigdTEEZE or ASB under any ott
contract, lease, agreement, commitment or undegaki which either of them is a party or by whitkey or their assets or properties
bound, nor has TEEZE or ASB waived any materiditrignder any such contract, lease, agreement, cionemi or undertaking.

Section 3.10 TaxesTEEZE and ASB have timely and accurately filddfederal, state, foreign and local tax returnsl
reports required to be filed prior to such dated have timely paid all taxes shown on such retasi®wed for the periods of such retu
including all sales taxes and withholding or otpayroll related taxes shown on such returns andam®s required to have been withheld
paid in connection with amounts paid or owing ty @amployee, creditor or independent contractorEZE and ASB have made adeqt
provision for the payment of all taxes accruable db periods ending on or before the Closing Diteany taxing authority and are
delinquent in the payment of any tax or governmetttarge of any nature. No assessments or naticdsficiency or other communicatic
have been received by TEEZE, ASB or the Sellerk vdspect to any tax return which has not been, plisdharged or fully reserved aga
and no amendments or applications for refund haem ffiled or are planned with respect to any setlrn. None of TEEZE, ASB or either
the Sellers has knowledge of any action by anyntaaiuthority in connection with assessing addititages against or in respect of it for
past period. There are no agreements between TEEZASB and any taxing authority waiving or extargliany statute of limitations wi
respect to any tax return.
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Section 3.11 Financial StatemeniBhe Sellers have delivered to Buyer the findroi@rmation available relating to TEE.
and ASB, respectively (the “Financial Information'Such Financial Information, are in accordance whthbooks and records of TEEZE
ASB, and fairly represent the financial positionTEEEZE and ASB, and the results of operations drahges in financial position of TEE.
and ASB as of the dates and for the periods inglitalNeither TEEZE nor ASB has, as of the datédefRinancial Information, any mate!
liability or obligation of any nature, whether ahge, accrued, continued or otherwise. As of thesidg Date, the Sellers represent there
been no adverse changes in the financial conditiasther operations, business, properties or as$&tEEZE or ASB, respectively, from ti
reflected in the latest Financial Information ofHE= and ASB as furnished pursuant to this Agreement

Section 3.12 Labor MatterdNeither TEEZE nor ASB is a party or otherwisdjsat to any collective bargaining agreen
with any labor union or association. Neither TEEZ& ASB is a party to any written or oral contraamgreement or understanding for
employment of any officer, director or employeeT®EZE or ASB. Neither TEEZE nor ASB is a partyaimy employee benefits plans
defined in Section 3(3) of the Employee Retiremianbme Security Act of 1974, as amended) or angrofttinge or employee benefits pl
programs or arrangements.

Section 3.13 Compliance with Laws; Pé&miTEEZE and ASB are, and at all times prior to tlate hereof have been
compliance with all statutes, orders, rules, ondags and regulations applicable to each of theto twe ownership of their respective as
or the operation of their respective businesses.

Section 3.14 No ConflictsThe execution and delivery by TEEZE, ASB and Sladlers of this Agreement does not, anc
performance and consummation by TEEZE, ASB ands#ikers of the transactions contemplated hereblynatl (i) conflict with the article
of incorporation, organization, bylaws or regulaiof TEEZE or ASB; (ii) conflict with or result ia breach or violation of, or default unc
or give rise to any right of acceleration or teratian of, any of the terms, conditions or provisiai any note, bond, lease, license, agree
or other instrument or obligation to which TEEZEA®SB is a party or by which the assets or propemie TEEZE or ASB are bound; (i
result in the creation of any encumbrance on arth@fassets or properties of TEEZE or ASB; or Yi@)ate any law, rule, regulation or or
applicable to TEEZE, ASB or the Sellers or anyhaf tassets or properties of TEEZE or ASB.

Section 3.15 Title to Properties; Encuanigces. TEEZE and ASB have good and marketable titlaltoof the person
property and assets, that are used in the busihasare material to the condition (financial dnerwise), business, operations or prospec
TEEZE and ASB, free and clear of all mortgagesymdaliens, security interests, charges, leasesjrebhrances and other restrictions of
kind and nature, except (i) as disclosed in thefdml Statements of TEEZE and ASB, (ii) statutleps not yet delinquent, and (iii) st
liens consisting of zoning or planning restrictipimperfections of title, easements, pledges, d®m@nd encumbrances, if any, as dc
materially detract from the value or materially eirfere with the present use of the property or tassebject thereto or affect
thereby. Neither TEEZE nor ASB owns any real prope
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Section 3.16 No Pending Transactiofisxcept for the transactions contemplated by Algieeement, none of TEEZE, ASB
the Sellers is a party to or bound by or the suljéany agreement, undertaking, commitment orudisions or negotiations with any per
that could result in (i) the sale, merger, conslimh or recapitalization of TEEZE or ASB, (ii) tkale of any of the assets of TEEZE or /
except in the ordinary course of business, (ii§ siale of any outstanding TEEZE Stock or outstaptilembership Interest of ASB, (iv) t
acquisition by TEEZE or ASB of any operating busmer the capital stock of any other person oryenf¥) the borrowing of money |
TEEZE or ASB, whether secured or unsecured, org) agreement with any of the respective officeranagers or affiliates of TEEZE
ASB.

Section 3.17 Contracts and Leasé&either TEEZE nor ASB (i) has any leases of peas property relating to the asset
TEEZE or ASB, whether as lessor or lessee; (ii) &&g contractual or other obligations relating e assets of TEEZE or ASB, whet
written or oral; and (iii) have given any poweraiforney to any person or organization for any pseprelating to the assets of TEEZE
ASB. TEEZE and ASB have provided Buyer accessatthend every contract, lease or other documeatinglto the assets of TEEZE
ASB to which they are subject or are a party oreadficiary. To the knowledge of each of the Selleuch contracts, leases or o
documents are valid and in full force and effeatcading to their terms and constitutes a legalidvahd binding obligation of TEEZE a
ASB and the other respective parties thereto aadeaforceable in accordance with their terms. Nafnghe Sellers have knowledge of |
default or breach under such contracts, leasesher documents or of any pending or threatenednslainder any such contracts, lease
other documents.

Section 3.18 No Default Neither TEEZE nor ASB is (a) in violation of amprovision of its articles of incorporatic
organization, bylaws or regulations or (b) in déffainder any term or condition of any instrumentdewcing, creating or securing ¢
indebtedness of TEEZE or ASB. Further, there heentno default in any material obligation to befgrened by TEEZE or ASB under a
other contract, lease, agreement, commitment oertigking to which it is a party or by which it ds iassets or properties are bound, no
TEEZE or ASB waived any material right under anglsaontract, lease, agreement, commitment or uakiag.

Section 3.19 Books and RecordShe books of account, minute books, stock retmoks or other records of TEEZE
ASB that exist are accurate and complete and haea maintained in accordance with sound businesgipes and will be located at
offices of TEEZE and ASB upon Closing.

Section 3.20 InsuranPelicies. Copies of all insurance policies maintained IBEYE and ASB relating to the operatior
their respective businesses have been deliveredade available to Buyer. The policies of insurahell by TEEZE and ASB are in st
amounts, and insure against such losses and askBiEEZE and ASB reasonably deem appropriate &r thspective property and busir
operations. All such insurance policies are in fatce and effect, and all premiums due thereomehaeen paid. Valid policies for st
insurance will be outstanding and duly in forcalatimes prior to the Closing.
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Section 3.21 Pending ClaimsThere are no claims, suits, arbitrations, ingesions, actions or other proceedings, whe
judicial, administrative or otherwise, now pending to the best knowledge of TEEZE, ASB or eithEthe Sellers, threatened before
court, arbitration, administrative or regulatorydgoor any governmental agency which may resultrig mudgment, order, award, deci
liability or other determination which will or calireasonably be expected to have any effect updtZiEEand/or ASB, or the transfer of
TEEZE Stock or the Membership Interest by the &lie Buyer under this Agreement, nor is therelzasis known to TEEZE, ASB, or eitl
of the Sellers for any such action. No litigatienpending, or, to the knowledge of TEEZE, ASB, ithe¥ of the Sellers, threatened age
TEEZE or ASB, or the assets or properties of TERAH ASB which seeks to restrain or enjoin the etiecwand delivery of this Agreeme
or any of the documents referred to herein or dressemmation of any of the transactions contempltteceby or hereby. None of TEE.
ASB or either of the Sellers is subject to any giadiinjunction or mandate or any quasiticial or administrative order or restriction elitec
to or against them which would affect TEEZE, ASBtle TEEZE Stock and the Membership Interest tordomesferred under this Agreement.

Section 3.22 No LiabilitiesAs of the Closing Date, neither TEEZE nor ASBIkshave any obligations or liability (continge
or otherwise) to any third party.

Section 3.23 Brokerage CommissioNo broker or finder has acted for the TEEZE, A@Bhe Sellers in connection with t
Agreement or the transactions contemplated heraibg,no person is entitled to any brokerage or firdfee or compensation in resy
thereof based in any way on agreements, arrangeroennderstandings made by or on behalf of TEEE&B or the Sellers.

Section 3.24 Banks and Brokerage AccouriExhibit 3.24 sets forth (a) a true and complete list of the reaarel locations
all banks, trust companies, securities brokersathdr financial institutions at which TEEZE and A8Bve an account or safe deposit bc
maintains a banking, custodial, trading or otherilsir relationship, and (b) a true and completedisd description of each such account,
and relationship, indicating in each case the atcoumber and the names of the respective officargloyees, agents or other sirr
representatives of TEEZE or ASB having signatonywgowith respect thereto.

Section 3.25 DisclosureNo representation or warranty of TEEZE, ASBhor Sellers contained in this Agreement (inclu

the exhibits hereto) contains any untrue statermeamits to state a material fact necessary inraenake the statements contained here
therein, in light of the circumstances under whindly were made, not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF BUYER AND RICK'S
Buyer and Rick’s hereby represent and warrant tB 5, ASB and the Sellers as follows:
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Section 4.1 Organization, Good Stagdind Qualification. Buyer and Ricls (i) are duly organized, validly existing anc
good standing under the laws of the state of Tefiaiave all requisite power and authority torgaon their respective businesses, and
are duly qualified to transact business and agood standing in all jurisdictions where their onstep, lease or operation of property or
conduct of their business requires such qualificatexcept where the failure to do so would notehavmaterial adverse effect to Buye
Rick’s.

Section 4.2 AuthorizationBuyer and Ricls are each corporations duly organized in the stiafTeexas and have full pow
capacity, and authority to enter into this Agreetremd perform the obligations contemplated herebly.action on the part of Buyer a
Rick’s necessary for the authorization, execution, dgfivand performance of this Agreement by them haenbor will be taken befc
Closing. This Agreement, when duly executed arniveled in accordance with its terms, will conditlegal, valid, and binding obligatic
of Buyer and Rick’s enforceable against Buyer amtk’R in accordance with its terms, except as mayrhiged by bankruptcy, insolvenc
and other similar laws affecting creditors' riggenerally or by general equitable principles.

Section 4.3 ConsentdNo permit, consent, approval or authorization af designation, declaration or filing with, &
governmental authority or any other person or gigirequired on the part of Buyer or Riskh connection with the execution and deliver
Buyer or Ricks of this Agreement or the consummation and perdmca of the transactions contemplated hereby dti@r as may |
required under the federal securities laws.

Section 4.4 DisclosureNo representation or warranty of Buyer or Rickontained in this Agreement (including the exhk
hereto) contains any untrue statement or omitsati® & material fact necessary in order to maketétements contained herein or therei
light of the circumstances under which they wergepaot misleading.

Section 4.5 Brokerage CommissioNo broker or finder has acted for the Buyer @kRs in connection with this Agreem:
or the transactions contemplated hereby, and reppeas entitled to any brokerage or findefée or compensation in respect thereof bas
any way on agreements, arrangements or understgnaiade by or on behalf of Buyer or Rick’s.

ARTICLE V
CONDITIONS TO CLOSING

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

Section 5.1 Conditions to Obligations of Buyer and R's.

€)) Representations and Warranties of TEEZE, ASB ardS#ilers. The representations and warranties of TEEZE, AS&
the Sellers shall be true and correct on the CipBiate;
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(b)

(©

(d)

(€)

(f)
9)

(h)
(i)

0)

(k)

()

Covenants All covenants, agreements and conditions coathin this Agreement to be performed by TEEZE, A8 th
Sellers on or prior to the Closing Date shall hbgen performed or complied with in all respe

Delivery of Certificates. The Sellers, TEEZE and ASB shall provide to Bugad Ricks certificates, dated as of
Closing Date and signed by each of the Sellersbgnepresentatives of TEEZE and ASB, respectivtelgffect set forth i
Section 5.1(a) and 5.1(b) for the purpose of vergythe accuracy of such representations and wigsarand th
performance and satisfaction of such covenantsanditions;

Resolutions TEEZE and ASB shall have delivered resolutioh$EZE and ASB which authorize the execution, \d&ly
and performance of this Agreement and the docunrefiésred to herein to which it is or is to be atpalated as of tt
Closing Date

Delivery of TEEZE Stock and Membership Interesthe Sellers shall deliver or cause to be dediddp Buyer and Rick’
(i) originally issued certificates representing giares of TEEZE Stock and (ii) the originally isdicertificate representi
the Membership Interest of ASB duly endorsed owehé Buyer in a form satisfactory to the Buyer &ick’s;

Related Transactic. The Related Transaction set forth in SectionsBal be consummated concurrently with the Clas

Financial Records The financial records of TEEZE and ASB shalinb&ntained and exist in such a manner as to altw
a certified audit as determined by F's;

Liabilities . Neither TEEZE nor ASB shall have any liabilites of the date of Closin

Third-Party Consents Any and all consents or waivers required frotindtiparties relating to this Agreement or any @
other transactions contemplated hereby shall haea bbtainec

Satisfactory Diligence Buyer and Riclks shall have concluded their due diligence invesibgp of TEEZE and ASB al
their respective assets and properties and all otia¢ters related to the foregoing, and shall hisfsed, in its absolute ai
sole discretion, with the results there

No Actions or Proceedinc. No claim, action, suit, investigation or procegdshall be pending or threatened before
court or governmental agency which presents a aotiat risk of the restraint or prohibition of ttransactions contemplat
by this Agreement

Government Approvals All authorizations, permits, consents, ordeicgrises or approvals of, or declarations or fil
with, or expiration of waiting periods imposed bgmy governmental entity necessary for the consummatf the
transactions contemplated by this Agreement slaaik been filed, occurred or been obtained;

Purchase Agreement - Page 11




(m) Appointment of Manager/Officer/ResignationsAt Closing, (i) Eric Langan shall have been dpfeal as President/Ch
Executive Officer and sole director of TEEZE andridger of ASB; and (ii) each of the Sellers shedlign any and ¢
officer, director and/or manager positions held #EZE and/or ASB, respectivel

Section 5.2 Conditions to Obligations of TEEZE, ASB and thel&sl

€)) Representations, Warranties and Agreements of Banyg@iRicks . The representations and warranties of Buyel bleatrue
and correct on the Closing Da

(b) Covenants All covenants, agreements and conditions coathin this Agreement to be performed by the Buyet Rick’s
on or prior to the Closing Date shall have perfatroecomplied with in all respect

(c) Delivery of Certificates Buyer and Riclks shall provide to TEEZE, ASB and the Sellers fiedies dated as of the Clos
Date and signed by a representative of the BuygiRick’s to the effect set forth in Section 5.2(a) andt.for the purpos
of verifying the accuracy of such representatioms warranties and the performance and satisfacticuch covenants a

conditions;

(d) Resolutions Buyer and Rick’s shall deliver resolutions of fBuyer and Ricls, which authorize the execution, delivery
performance of this Agreement and the documenesredd to herein to which it is or is to be a patéged as of the Closi
Date;

(e Payment of Purchase Pricgi) Buyer shall have tendered the cash portibthe Purchase Price set forth in Section 1.

and (ii) Rick’s shall have delivered the RiskShares representing the stock portions of thehase Price to the Sellers
set forth in Section 1.2(b) or shall deliver adetbf instruction to the transfer agent instructthg issuance of the Rick’
Shares to the Seller

0] Related Transactior. The Related Transaction set forth in SectionsBal be consummated concurrently with the Clas

(9) Third Party Consents Any and all consents or waivers required froiindtiparties relating to this Agreement or any &
other transactions contemplated hereby shall haea bbtainec

0] No Actions or Proceedinc. No claim, action, suit, investigation or procegdshall be pending or threatened before
court or governmental agency which presents a aotiat risk of the restraint or prohibition of ttransactions contempla
by this Agreement; an
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)] Government Approvals All authorizations, permits, consents, ordersapprovals of, or declarations or filings with,
expiration of waiting periods imposed by, any goweental entity necessary for the consummation ef tthnsactior
contemplated by this Agreement shall have beed,fdecurred or been obtaine

ARTICLE VI
INDEMNIFICATION

Section 6.1 Indemnification from thell€rs. Each of the Sellers, jointly and severally, eligragree to and shall indemn
defend (with legal counsel reasonably acceptabl®uger), and hold Buyer, Rick their officers, directors, shareholders, empis
affiliates, parent, agents, legal counsel, suceesaad assigns (collectively, the “Buyer’'s Groupdrmless at all times after the date of
Agreement, from and against any and all actiongs,salaims, demands, debts, liabilities, obligaiplosses, damages, costs, expe
penalties or injury (including reasonable attomeges and costs of any suit related thereto) gctllely, “Indemnifiable Loss"or
“Indemnifiable Losses”) suffered or incurred by aow all of the Buyes Group arising from: (a) any material misreprestéon by, o
material breach of any covenant or warranty of Sedlers, ASB or TEEZE contained in this Agreementany exhibit, certificate, or otr
instrument furnished or to be furnished by the8s|IASB or TEEZE hereunder; (b) any nonfulfillmeht&ny material agreement on the
of the Sellers, ASB or TEEZE under this Agreement;(c) from any liability or obligation due to any tHiparty by TEEZE, ASB, and/or t
Sellers incurred prior to the Closing Date, inchglall damages resulting to the Buyge@roup from a breach by either of the Sellers, Af
TEEZE of any contracts occurring prior to the OhgsDate; or (d) any liabilities of TEEZE or ASB imeced prior to the Closing Date.

Section 6.2 Indemnification from Buyemd Ricks . Buyer and Ricls agree to and shall indemnify, defend (with |
counsel reasonably acceptable to Company) and theldellers and their agents, legal counsel, ssocesnd assigns, (collectively,
"Sellers’ Group") harmless at all times after the date of Alggeement from and against any and all actiongs,sclaims, demands, det
liabilities, obligations, losses, damages, costpeases, penalties or injury (including reasonatitgrneys fees and costs of any suit rel
thereto) suffered or incurred by any or all of 8edl Group, arising from (a) any material misrepresémtaby, or material breach of a
covenant or warranty of Buyer or Risktontained in this Agreement or any exhibit, fiegte, or other agreement or instrument furnisbe
to be furnished by Buyer or Rick’s hereunder; (hy aonfulfillment of any material agreement on et of Buyer or Ricks under thi
Agreement; or (c) any liabilities of ASB or TEEZcurred subsequent to the Closing Date.

Section 6.3 Defense of Claiméf any lawsuit or enforcement action is filedaawst any party entitled to the benefil
indemnity hereunder, written notice thereof shallgiven to the indemnifying party as promptly aagticable (and in any event not less !
fifteen (15) days prior to any hearing date or ofthete by which action must be taken); provided tha failure of any indemnified party
give timely notice shall not affect rights to indeification hereunder except to the extent thatifftemnifying party demonstrates ac
damage caused by such failure. After such notieejndemnifying party shall be entitled, if it stects, to take control of the defense
investigation of such lawsuit or action and to emgphnd engage attorneys of its own choice to haadi@ defend the same, at
indemnifying party's cost, risk and expense; arthsodemnified party shall cooperate in all reasbmaespects, at its cost, risk and expe
with the indemnifying party and such attorneys fie tnvestigation, trial and defense of such lawswitaction and any appeal aris
therefrom; provided, however, that the indemniffgtty may, at its own cost, participate in suchestigation, trial and defense of s
lawsuit or action and any appeal arising therefrdrhe indemnifying party shall not, without the griwritten consent of the indemnifi
party, effect any settlement of any proceedingeispect of which any indemnified party is a partg amdemnity has been sought hereu
unless such settlement of a claim, investigatiant, or other proceeding only involves a remedy fbe payment of money by 1
indemnifying party and includes an unconditiondéase of such indemnified party from all liabilioy claims that are the subject matte
such proceeding.
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Section 6.4 Default of Indemnificati@bligation. If an entity or individual having an indemniftean, 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 assume and maintain s
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 aptin such individual's or entitieslbsolute sole discretion and to charge the coany
such settlement, payment, expense and costs, ingludasonable attorneys fees, to the entity owviddal that had the obligation to prov
such indemnification, defense and hold harmlesgatibn and same shall constitute an additionaigakibn of the entity or of the individt
or both, as the case may be.

Section 6.5 Right to Offselin the event that the Buyer or Risks entitled to indemnification in accordance witbction 6.
and 6.3 hereof, including the payment by the Bwfeany debts or liabilities resulting from the poase of the Company which were incu
prior to the Closing Date, then Buyer or Riglshall have the right to offset any such amouminfiany obligations that are then due
payable to the Seller.

Section 6.6 Survival of Representatiand Warranties The respective representations, warranties @eaehnities given k
the parties to each other pursuant to this Agree¢rmsieall survive the Closing for a period ending miyefour (24) months from the Closi
Date (“Survival Date”).Notwithstanding anything to the contrary contairetein, no claim for indemnification may be madeiagt thi
party required to indemnify (the “Indemnitor”) urrdbis Agreement unless the party entitled to indification (the “Indemnitee”shall hav:
given the Indemnitor written notice of such clais @ovided herein on or before the Survival Daay claim for which notice has be
given prior the expiration of the Survival Date kinat be barred hereunder

ARTICLE VII
MISCELLANEOUS

Section 7.1 Amendment; Waivemeither this Agreement nor any provision hereody be amended, modified
supplemented unless in writing, executed by allghgies hereto. Except as otherwise expresslyiged herein, no waiver with respec
this Agreement shall be enforceable unless in mgitand signed by the party against whom enforcerisesbught. Except as otherw
expressly provided herein, no failure to exercigay in exercising, or single or partial exeraéeany right, power or remedy by any pa
and no course of dealing between or among anyeopé#rties, shall constitute a waiver of, or shadichude any other or further exercise
any right, power or remedy.
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Section 7.2 NoticesAny notices or other communications requiregpermitted hereunder shall be sufficiently giverin
writing and delivered in person, transmitted bysfatle transmission (fax) or sent by registereaertified mail (return receipt requested
recognized overnight delivery service, postagepaiel; addressed as follows, or to such other addras such party may notify to the o
parties in writing:

€)) if to Waitt: Don Waitt

with a copy to:

(b) if to Cornetta: John Cornetti

with a copy to:

(©) if to Buyer, Rick’s, Rick’s Cabaret International, Inc.
TEEZE or ASB: Attn: Eric Langan, Preside
10959 Cutten Road
Houston, Texas 77066
Fax: (281) 397-6765

with a copy to: Robert D. Axelroc
Axelrod, Smith & Kirshbaum, P.C.
5300 Memorial Drive, Suite 700
Houston, Texas 77007

A notice or communication will be effective (i) delivered in person or by overnight courier, on thesiness day it is delivered, (ii)
transmitted by telecopier, on the business daychfad confirmed receipt by the addressee theredf, (i) if sent by registered or certifi
mail, three (3) business days after dispatch.

Section 7.3 SeverabilityWhenever possible, each provision of this Agreenshall be interpreted in such manner as
effective and valid under applicable law, but ifygrovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sdich prohibition or invalidity, without invalidaiy the remainder of this Agreement.
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Section 7.4 Assignment; SuccessorsAssigns. Except as otherwise provided herein, the prowisihereof shall inure
the benefit of, and be binding upon, the succesaudspermitted assigns of the parties hereto. &ty fnereto may assign its rights or dele
its obligations under this Agreement without thépmritten consent of the other parties heretojcwiconsent will not be unreasona
withheld.

Section 7.5 Entire AgreementThis Agreement and the other documents delivereduant hereto constitute the full .
entire understanding and agreement between thieparith regard to the subject matter hereof aedethf and supersede and cancel all
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.

Section 7.6 JurisdictionThis Agreement shall be governed by, and coedtin accordance with, the laws of the Sta
Texas, without regard to principles of conflictlafvs. The parties agree that venue for purpose®mstruing or enforcing this Agreem
shall be proper in Harris County, Texas.

Section 7.7 ExecutionThis Agreement may be executed in two or morentarparts, all of which when taken together ¢
be considered one and the same agreement andsehathe effective when counterparts have been sigpedch party and delivered to
other party, it being understood that both pantiesd not sign the same counterpart. In the ebantany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create &ahd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilepdf” signature page were an origi
thereof.

Section 7.8 Costs and Expensekach party shall pay their own respective femsts and disbursements incurre
connection with this Agreement.

Section 7.9 Section Heading¥he section and subsection headings in this éxgemt are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.

Section 7.10 No Thifdarty Beneficiaries Nothing in this Agreement will confer any thiparty beneficiary or other righ
upon any person or any entity that is not a partyis Agreement.

Section 7.11 Attorne€yReview. In connection with the negotiation and draftofghis Agreement, the parties represent
warrant to each other they have had the opporttmibe advised by attorneys of their own choice.

Section 7.12 Further AssurancdSach party covenants that at any time, and fiora to time, after the Closing Date, it v
execute such additional instruments and take sutbnas as may be reasonably be requested by tles pHrties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.
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Section 7.13 Public Announcementdhe parties hereto agree that prior to makimg public announcement or statern
with respect to the transactions contemplated g Algreement, the party desiring to make such pudfinouncement or statement ¢
consult with the other parties hereto and exerttise best efforts to (i) agree upon the text ¢gbiat public announcement or statement t
made by all of such parties or (ii) obtain approwhthe other parties hereto to the text of a publinouncement or statement to be r
solely by the party desiring to make such publinammcement; provided, however, that if any partsetweis required by law to make s
public announcement or statement, then such aneowsat or statement may be made without the appoftbe other parties.

Section 7.14 Validity The invalidity or unenforceability of any proida of this Agreement shall not affect the validdy
enforceability of any other provisions of this Agmneent, which shall remain in full force and effect.

Section 7.15 Exhibits Not AttachedAny exhibits not attached hereto on the date)afcution of this Agreement shall
deemed to be and shall become a part of this Ageatas if executed on the date hereof upon eathegparties initialing and dating e:
such exhibit, upon their respective acceptancésdéirms, conditions and/or form.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the undersigned have executexiRurchase Agreement to become effective aseofidlte first set for
above.

RCI ENTERTAINMENT
(MEDIA HOLDINGS), INC.

/sl Eric Langar
By: Eric Langan, Preside
Date: April 15, 200¢

RICK 'S CABARET INTERNATIONAL, INC.

/sl Eric Langar
By: Eric Langan, Preside!
Date: April 15, 200¢

TEEZE PUBLICATIONS, INC.

/s/ Don Waitt

By: Don Waitt

Its: Presiden

Date: April 15, 200¢

ADULT STORE BUYER MAGAZINE, LLC

/s/ John Cornett

By: John Cornett
Its: Manage

Date: April 15, 200¢

THE SELLERS

/s/ Don Waitt

Don Waitt, Individually
Date: April 15, 200¢

/s/ John J. Cornet

John Cornetta, Individuall
Date: April 15, 200¢
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Exhibit 10.5

EXECUTION VERSION

NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated April 15, 20@8e "Non-Competition Agreement"), is by and amdRigk's Cabare
International, Inc., Texas corporation, (“Rick’sihd John Cornetta (“Cornetta”).

WITNESSETH:

WHEREAS , the parties entered into a Purchase Agreement dgigt15, 2008 (the “Purchase Agreementigtween Cornett
Don Waitt, TEEZE International, Inc., a Delawarepmmation (“TEEZE”"), Adult Store Buyer Magazine, LLC, a Georgia limitiability
company (“ASB”), RCI Entertainment (Media Holding#)c., a Texas corporation (“RCI Media”) and RigkCabaret International, Inc.
Texas corporation (“Rick’s”pursuant to which pursuant to which RCI Media wdoatquire 100% of the issued and outstanding cor
stock of TEEZE (the “TEEZE Stock”) and 100% of theued and outstanding membership interest in AB8 ‘Membership Interestfrom
Cornetta and Waitt (the “Transaction”); and

WHEREAS , pursuant to the terms and condition of the PurcAageement, Cornetta has agreed to sell to RCI &b ownershi
interest in TEEZE and ASB (the “Acquisition”); and

WHEREAS , Cornetta will benefit from the Transaction; and

WHEREAS , in connection with the Transaction, RCI Media anidk’®s have agreed to pay Cornetta cash and certain
consideration, as more fully described in the PasehAgreement; and

WHEREAS , RCI Media and Rick’s require that Cornetta entéo ithis NonCompetition Agreement as a condition to RCI M
and Rick’s entering into the Transaction; and

WHEREAS , Cornetta agree to enter into this NGompetition Agreement in consideration of acts lom part of RCI Media ai
Rick’s as contemplated by the Transaction; and

WHEREAS , all terms not defined herein shall have the measetdorth in the Purchase Agreement, as amended.

NOW, THEREFORE , in consideration of the premises, the closing ef Tihhansaction and other good and valuable congide)
the receipt and sufficiency of which are herebyraeiledged, the parties agree as follows:

1. Covenants. From and after the date of this NGempetition Agreement through and including thef(8) year periol
immediately following the date of this Non-Compietit Agreement (such five (5) year period, the “Restd Period”),Cornetta shall nc
compete with Rick’s or any of Rick’subsidiaries or affiliates, including, but nabited to, RCI Media, and shall not either individyar
jointly, directly or indirectly, whether for compsation or not, alone or in association with anyeotperson or entity, without the expr
written consent of Rick’s:




(@)

(b)

(@)

(b)
(©
(d)
(€)

(f)

(9)

(h)

3.

Own or share in the earnings of, carry on, manapgerate, control, be engaged in, render servigesotiwit customers fc
participate in or otherwise be connected with, #uginess engaged in the operation publishing aryadlg orientet
industry trade print publications, with the exceptiof a publication known as “Xcitement/hich is currently owned ai
operated by Cornetta;

Solicit or induce, or attempt to solicit or indu@my employee, independent contractor, or ageebosultant of Ricls ol
RCI Media to leave his or her employment or terr@rtds or her agreement or relationship with I's or the RCI Medig

Acknowledgments and Agreements of Cornetta Cornetta acknowledges and agrees that:

Due to the nature of Rick’'business, the foregoing covenants place no gresg@aint upon Cornetta than is reason
necessary to protect the business and goodwiliaK’s;

These covenants protect a legitimate interest cf’s and do not serve solely to limit R’'s future competition
This Nor-Competition Agreement is not an invalid or unreadse restraint of tradt
A breach of these covenants by Cornetta would cexeggarable damage to R’s;

These covenants will not preclude Cornetta fromobgng gainfully employed following the closing ofie¢ Purchas
Agreement

These covenants are reasonable in scope and amaddy necessary to protect Relusiness and goodwill and valu:
and extensive trade which R’s have established through their own expense dod;e

The signing of this NotGompetition Agreement is necessary as part of treswummation of the Transaction previol
discussed; an

Cornetta has carefully read and considered allipians of this Noncompetition Agreement and agrees that all o
restrictions set forth are fair and reasonableardeasonably required for the protection of thierests of Ric's Media.

Remedies, Injunction. In the event of an actual breach of any provisiofh this Non€ompetition Agreement |

Cornetta, Cornetta agrees that Re&ckhall be entitled to a temporary restralnlng prgeeliminary injunction and/or permanent injuc
restraining and enjoining Cornetta from violatirge tprovisions herein. Nothing in this N@ompetition Agreement shall be construe
prohibit Rick’s from pursuing any other available remedies fahsbreach or threatened breach, including the egoef damages fro
Cornetta. Cornetta further agrees that, for thpgae of any such injunction proceeding, it shalpbesumed that Rick'legal remedies wot
be inadequate and that Rick’s would suffer irreperdarm as a result of any violation of the primns of this Non€ompetition Agreeme

by Cornetta.
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4. Severablhty In the event that any of the provisions of thisnhCompetition Agreement are held to be invali
unenforceable in whole or in part, those provisitmthe extent enforceable and all other provisiirel nevertheless continue to be valid
enforceable as though the invalid or unenforceghls had not been included in this NGampetition Agreement. In the event that
provision relating to the time period or scope oéstriction shall be declared by a court of corapejurisdiction to exceed the maximum t
period or scope such court deems reasonable armdceable, then the time period or scope of thericéisih deemed reasonable i
enforceable by the court shall become and shate#iter be the maximum time period or the applieaddope of the restriction. Corn
further agrees that such covenants and/or anyopotttiereof are severable, separate and indeperadehshould any specific restriction or
application thereof, to any person, firm, corpamtior situation be held to be invalid, that hotdishall not affect the remainder of s
provisions or covenants.

5. General Provisions.

(@) Notices. Any notices to be given hereunder by either partyhe other may be effected either by personalety in writing
or by mail, registered or certified, postage prdpaith return receipt requested or by a recogniaedrnight deliver
service. Mailed notices shall be addressed tqodrées at the addresses set forth below, but padiy may change th
address by written notice in accordance with tleisaBraph (a). Notices delivered pembnshall be deemed communice
as of actual receipt; mailed notices shall be dekooenmunicated as of three (3) di
after mailing; and overnight delivery service shadl deemed delivered one (1) day after depositiitg the overnigt
delivery service.

If to Rick’s or Eric Langan, Presidel
Or RCI Media: 10959 Cutten Roa
Houston, Texas 77066

With a copy to: Mr. Robert D. Axelroc
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007

If to Cornetta; John Cornett
5961 Live Oak Parkway, Suite A
Norcross, GA 30092
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with a copy to: Christopher P. Berney, Es
1720 Peachtree St. NW, #150
Norcross, Georgia 30092

(b) Law Governing Non-Competition Agreement and Venue. This NonCompetition Agreement shall be governed by,
construed in accordance with, the laws of the Sihfeexas, without regard to principles of conflidtlaws.

(c) Execution . This Agreement may be executed in two or morenterparts, all of which when taken together slha
considered one and the same agreement and shathbegffective when counterparts have been signeebbl party ar
delivered to the other party, it being understduat both parties need not sign the same counterpathe event that a
signature is delivered by facsimile transmissioye-mail delivery of a “.pdfformat data file, such signature shall cre:
valid and binding obligation of the party executifog on whose behalf such signature is executetl) the same force a
effect as if such facsimile ¢.pdf’ signature page were an original thert

(d) Contract Terms to be Exclusive. This NonCompetition Agreement contains the sole and ermigeeement between !
parties and shall supersede any and all other agn#s between the parties with respect to the agreeof Cornetta not
compete with Ric’s.

(e) Waiver or Modification Ineffective Unless in Writing. It is further agreed that no waiver or modifioatiof this Non-
Competition Agreement or of any covenant, condjtmmlimitation herein contained shall be validesg in writing and du
executed by the party to be charged therewith hadrto evidence of any waiver or modification shalloffered or receive
in evidence in any proceeding or litigation betwdba parties hereto arising out of or affectings thlonCompetitior
Agreement, or the rights or obligations of any parereunder, unless such waiver or modificationnisnriting, duly
executed as aforesa

® Assignment. The rights and benefits of Rick’s under this NGampetition Agreement shall inure to the benefiantl b
binding upon the successors and assigns of Rickhe rights of Cornetta hereunder are persorthhantransferable exct
that the rights and benefits hereof shall inurthtobenefit of the heirs, executors and legal imatives of Cornett

(9) Binding Effect. Except as otherwise provided herein, this Nbmmpetition Agreement shall be binding upon anderta
the benefit of the parties hereto and their respesuccessors and assig

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, this Non-Competition Agreembas been executed as of the 15th day of April, 2008

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar

Eric Langan, Presidel

/s/ John Cornett

John Cornetta, Individuall
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Exhibit 99.1

-

ag

Rucks”

CABARET

FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. ANNOUNCES PURCHASE OF EXOTIC DANCER MAGAZINE AND THREE-
YEAR EMPLOYMENT AGREEMENT WITH PUBLISHER DON WAITT

HOUSTON — (April 16, 2008) —Rick's Cabaret International, Inc . (NASDAQ/GM:RICK), the premier operator of upscaglentlemen
clubs, has purchasétD Publications, Inc., the leading trade magazine serving the mhiltion dollar adult nightclubs industry. As paot
the transaction Rick's Cabaret has also acquiredimdustry trade shows, two other industry tradblipations and more than 25 indus
websites owned by the Clearwater, FL companies.

Rick's Cabaret paid $1.2 million for the publistudérExotic Dancer , TEEZE and Adult Store Buyer ( ASB ) magazines. The purchi
agreement provides for an additional eatt-of up to $2 million over the next three yedrased on certain performance benchmarks ¢
media division. Don Waitt , owner of ED Publications and a principal of tHeEEVE/ASB group, joins Rick's Cabaret under a thyea-
agreement as President of its new media divisi®E| Entertainment Media Holdings, Inc.

At closing, Ricks Cabaret issued 21,740 shares of restricted corstook (valued at $23 per share) and paid $5001068sh and will pay ¢
additional $200,000 six months after closing. Addiional 65,217 shares of restricted common stand an additional $500,000
cash could be paid for the earn-out if the perfarcesbenchmarks are achieved.

"In addition to their strong cash flow, the acquisi of these preeminent trade publications wikklele Rick's Cabaret to create new marke
synergies with major industry product suppliers aee national advertising opportunities,” s&dc Langan , President and CEO of 1
company. “It also provides us with additional diification of our revenue and income streams wigtaaining within our core competency.”

"After 17 years operating the adult nightclub indgst only national trade magazine and industry eomien, | look forward to beir
associated with Rick's Cabaret, which as a mapuistry player has an infrastructure in place thidtalow us to take the service we offer t
much higher level," said Mr. Waitt. "We have vexciting new media ventures and national promotiartie works that will benefit Rick’
Cabaret and the industry as a whole, as well eademthe appeal of adult nightclub entertainmenbtsumers."

The two groups have combined revenues of over §bmper year and earnings before income tax, ei@ption and amortization (EBITD.
of approximately $670,000. The company believes\lil add earnings of approximately $.05 per ghan an annualized basis.

Founded in 1991Exotic Dancer is the only national business magazine serving3t860 adult nightclubs in North America, which h
annual revenues in excess of $2 billion, accordingVN Media Network . ED Publications currently publishes thAnnual VIP Guide of
adult nightclubs, touring entertainers and indusendors, andClub Bulletin , a bimonthly news magazine for the owners and opeyat
adult nightclubs. ED Publications also produces @haeualGentlemen's Club Owners Expo, the only national convention for the ac
nightclub and feature entertainment industries, @fets the exclusive&D VIP Club Card honored at more than 850 adult nightclubs.




Gentlemen's Club Owners Expo brings together ov860@ adult nightclub executives, feature entertaingendors and other indus
professionals for a unique, three-day conventiaat fhatures a 45bPeoth tradeshow, three days of panel sessions Rt Amendmer
attorneys and marketing and promotions expertshtiyigretworking parties and the annuadiult Nightclub & Exotic Dancer Awards
Show, the only national awards show of its kind.

Adult Store Buyer (ASB) is a bimonthly industry trade magazine samih content and format to ED3ub Bulletin . It is read by the owne
and operators of more than 10,000 stores thahdelt videos, DVDs, toys and novelties, and thedees who supply the products.

TEEZE is also a bimonthly industry trade magazine, distied to the owners and operators of more thar07s&res and boutiques that
lingerie and erotic apparel and the vendors whlsupe products.

ASB and TEEZE also produce an annual conventiortrantshow for the retail lingerie and adult stadustry calledStorErotica . The 2n:
Annual StorErotica show will be held in conjunctiaith the 2008 Gentlemen's Club Owners Expo Au@4sp8, 2008 at th&landalay Bay
Resort & Casinoin Las Vegas.

The media group also operates a variety of websitdading StripClubs4Sale.com, the largest database of adult nightclubs for sakbe
United States. A site member has access to therevamel brokers selling the clubs and details simdy gears in operation and finan
information.

About Rick’s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) opesatipscale adult nightclubs serving primarily besgme
and professionals that offer live adult entertaintneestaurant and bar operations. The company ,copesates or licenses adult nightcluk
New York City, Miami, Philadelphia, New Orleans, &lotte, Dallas, Houston, Minneapolis and otheesitinder the names "Rick's Caba
"XTC," “Club Onyx” and “Tootsie’s Cabaret”. Sexuabntact is not permitted at these locations. RigRabaret also owns the adult Inte
membership Web site, couplestouchbm , and a network of online adult auction sites untther flagship URL_naughtybids.comRick’s
Cabaret common stock is traded on NASDAQ undesytebol RICK. For further information contact ir@kis.com.

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

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




