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ITEM 2. ACQUISITION AND DISPOSITION OF ASSETS.

On June 12, 2003, Rick's Cabaret International, (IiRick's") entered into an Asset Purchase Agregrftee "Asset Purchase Agreement”)
with Taurus Entertainment Companies, Inc. ("Tauxushereby Taurus agreed to sell to Rick's thetass® liabilities of Taurus related to

of Taurus' adult entertainment businesses, inctudlhissued and outstanding shares of common sibTlurus's subsidiaries (other than
Bluestar Physical Therapy, Inc., as discussed Belehich are: (i) Broadstreets Cabaret, Inc., aabesorporation; (i) XTC Cabaret, Inc., a
Texas Corporation; and (iii) Citation Land, L.L.&Texas limited liability company in exchange fors2,008 shares of common stock of
Taurus owned by Rick's and $20,000 in cash. Th&230D8 shares were cancelled by Taurus. The temths@nditions of the Asset Purchase
Agreement were the result of arm's length negotiatiHowever, no appraisal was taken.

Prior to entering into the Asset Purchase Agreeniemirus, of which Rick's owned 93% of the therstartding shares of common stock,
entered into a Stock Exchange Agreement with Miredll Oglesby pursuant to which Taurus acquiredfalhe issued and outstanding shares
of common stock of Bluestar Physical Therapy, lacTgxas corporation ("Bluestar") in exchange {659,000 shares of restricted common
stock of Taurus. Bluestar's business strategy & tire, develop and operate licensed outpatigygtipal therapy clinics nationwide. The
terms and



conditions of the Stock Exchange Agreement weredhelt of arm's length negotiations. However, ppraisal was taken.

In addition to entering into the Asset Purchasee&grent, Rick's agreed to indemnify Taurus for flhe liabilities of Taurus assumed by
Rick's pursuant to the Asset Purchase Agreemeat'(tidemnified Liabilities"). The Indemnified Lidhies are any liabilities related to the
assets acquired by Rick's from Taurus that existétlat may arise in the future under an Indemaiitm and Transaction Fee Agreement
("Indemnification Agreement") that was executedlane 12, 2003. Under the Indemnification Agreeni€atirus agreed to pay $270,000 to
Rick's, payable $140,000 at closing, with $60,008 dn July 15, 2003, and $70,000 due on Augus2d@3. Mr. Oglesby personally
guaranteed the payment of the remaining $130,000 t&rms and conditions of the Asset Purchase Aggaeand the Indemnification
Agreement were the result of arm's length negotiati However, no appraisal was taken.

Prior to these transactions, we owned 93% of thstauwding shares of common stock of Taurus. Aftes¢ transactions, we own
approximately 2% of Taurus' common stock.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits

Exhibit Number Description

10.1 Asset Purchase Agreement

10.2 Indemnification and Transac tion Fee Agreement

SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.

By: /'s/ Eric Langan
Date: June 13, 2003 Eri ¢ Langan
Presi dent and Chi ef Accounting O ficer






ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the "Agreementtjade this __ day of June 2003, by and among T&mtestainment Companies, Inc., a
Colorado corporation ("Taurus") and Rick's Cabéartdrnational, Inc., a Texas corporation ("Rick's")

RECITALS:

WHEREAS, Taurus previously entered into a Stockiaxge Agreement with the stockholder (the Stoclért)abf Bluestar Physical
Therapy, Inc. (Bluestar"), a Texas corporation, kebg Taurus issued to the Stockholder an aggreg&g50,000 shares of Taurus common
stock in exchange for an aggregate of 9,650,00@ sk common stock of Bluestar and Bluestar becambolly owned subsidiary of
Taurus; and

WHEREAS, Rick's presently owns 4,002,008 shareoofmon stock of Taurus (the "Taurus Shares"); and

WHEREAS, Taurus is the owner of certain subsidgiiecluding, Broadstreets Cabaret, Inc., a Texagaration ("Broadstreets"), XTC
Cabaret, Inc., a Texas corporation ("XTC") and @itaLand, L.L.C., a Texas limited liability compafi'Citation") (Broadstreets, XTC and
Citation hereinafter collectively referred to as tiOther Subsidiaries"); and

WHEREAS, Taurus is the owner of certain tangibld ertangible assets associated or used in conmegiit the activities and operations of
the Other Subsidiaries as such activities and tipasaexist on the date first written above; and

WHEREAS, Taurus desires to sell, convey, assignteamsfer the Other Subsidiaries and the assetsiassd or used in connection with the
activities and operations thereof to Rick's; and

WHEREAS, Rick's desires to purchase the Other Sidrgés and the associated assets upon and stibjbet terms and conditions of this
Agreement.

NOW, THEREFORE, in consideration of the premises muitual covenants and agreements set forth hangirin reliance upon tt
representations and warranties contained herairpdrties hereto covenant and agree as follows:

ARTICLE |
PURCHASE AND SALE OF ASSETS

1.1 Assets of Taurus to be Transferred and Conviy&ick's. On the Closing Date (as defined in @etiVI hereof), and subject to the terms
and conditions set forth in this Agreement, Rigdsees to purchase, accept and acquire from TaamdsTaurus agrees to sell, transfer,
assign,



convey and deliver to Rick's, all of Taurus's egjoitvnership interest in certain of its subsidiadesset forth below, and all right, title and
interest of Taurus in and to the certain tangilvle mtangible assets of Taurus associated or usedrnnection with activities and operations
of Taurus set forth below (the "Purchased Assets"):

(i) All of Taurus's membership interest in Citatiband, L.L.C., a Texas limited liability company(itation™).
(i) All of Taurus's capital stock in Broadstre€abaret, Inc. a Texas corporation ("Broadstreets").
(iii) All of Taurus's capital stock in XTC Cabarétgc., a Texas corporation ("XTC").

(iv) All of the books and records of the compadisted in Section 1.1
(i) through 1.1 (ii).

(v) All of the tangible and intangible assets ofifiies located or commonly used at 505 North BeliteS880, Houston, Texas 77060, or at any
location of the companies listed in Section 1.xHipugh 1.1 (iii).

(vi) All cash, cash equivalents and marketable 8ges of Taurus prior to the acquisition of anclesive of Bluestar.

(vii) All telephone numbers, e-mail addresses, domames and trade names of Taurus prior to treafadcquisition and exclusive of
Bluestar.

1.2 Intent of the Parties. Although the exhibitd #ime schedules to this Agreement are intendeé winplete, to the extent any rights or
assets of Taurus are otherwise necessary for thership and use of the Purchased Assets, but apgamerly itemized or do not appear on
the applicable exhibits where required, then, untbs Agreement otherwise provides directly fork® to provide for or obtain such rights
assets in a different way, the general languaggeofion 1.1 shall govern and such rights and asketsnonetheless be deemed transferred tc
Rick's at the Closing.

1.3 Excluded Assets. For the purposes of this Agesd, the term "Purchased Assets" shall not incardeTaurus shall not sell or assign to

Rick's, and Rick's shall not purchase or accepgassent from Taurus of, any right, title or interesvned by Taurus in assets that were or are
owned by Bluestar (the "Excluded Assets").

ARTICLE II



ASSUMED AND EXCLUDED LIABILITIES

Except for liabilities assumed which expressly teta the Purchased Assets that exist immediatédy o the Closing Date and the liabilities
related to the Purchased Assets that may arigesifuture, which Rick's hereby assumes and wikafier be responsible for performing
("Assumed Liabilities"), Rick's shall not assumeberresponsible for any of the liabilities or obligns of Taurus with respect to any
liabilities or obligations of Bluestar (the "Excled Liabilities").

ARTICLE Il
PURCHASE PRICE AND OTHER CONSIDERATION

3.1 Purchase Price. As consideration for the Pgrgth&ssets, Rick's shall pay to Taurus as follows:

(i) Rick's shall cause to be delivered to Tauraschncellation, the quantity of 3,752,008 shafesbcnmon stock of Taurus duly endorsed to
Taurus or accompanied by duly executed stock poftiees'Cancellation Shares");

(i) $20,000 in cash, check or certified funds fdalgao Taurus by Rick's at Closing.

Taurus shall promptly deliver the Cancellation ®ap the transfer agent of Taurus for cancellatiothe transfer records and ledger, anc
stock register of Taurus.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF TAURUS

Taurus represents and warrants to Rick's as follows

4.1 Organization of Taurus. Taurus is a corporatioly organized, validly existing and in good stiamgdunder the laws of the State of
Colorado, with full power and authority and all eesary governmental and regulatory licenses, peanid authorizations to carry on the
businesses in which it is engaged, to own the ptiggethat it owns currently and to perform itsightions under this Agreement, is duly
qualified or licensed to do business and is in getadding as a foreign corporation in all stategiasdictions where the conduct of such
business requires such qualification and wherddigre to be so qualified or licensed would notéa material adverse effect on the busi
of Taurus.

4.2 Subsidiaries. All of the outstanding capitalc&tof, or other ownership interest in, Broadsse&{T C or Citation is owned beneficially and
of record by Taurus free and clear of any liensints, equities, charges, options, rights of fieftsal or encumbrances. Taurus has the
unrestricted right and power to transfer, convey @gliver full ownership of the capital equity t§ subsidiaries without the consent or
agreement of any other person and without any dasan,



declaration or filing with any governmental autityind upon the transfer of the capital equityt®subsidiaries as contemplated herein,
Rick's will receive good and valid title theretogd and clear, to the best of Taurus's knowledganyliens, claims, equities, charges, opti
rights of first refusal, encumbrances or otherrietsdns (except those imposed by applicable s&eariaws).

4.3 Authorization of Agreement. Taurus has all isig corporate power and authority to executedeliver this Agreement and to perform
its obligations hereunder. The execution and defity Taurus of this Agreement and the performanc&aurus of its obligations hereunder
(a) have been duly and validly authorized by ajluisite corporate action and (b) will not violat® ¢harter or bylaws or any order, writ,
injunction, decree, statute, rule or regulationgligpble to it or any of its properties or assetshe in conflict with, result in a breach of or
constitute a default under any note, bond, indentwmortgage, lease, license, franchise agreemearther agreement, instrument or obligati

or result in the creation or imposition of any lieharge or encumbrance of any kind or nature voleats upon any of the properties or assets
of Taurus. This Agreement and each and every agnegmocument, exhibit and instrument to be exefutelivered and performed by
Taurus in connection herewith constitute the vatid legally binding obligations of Taurus enfordeadgainst it, except as enforceability r

be limited by applicable equitable principles ordankruptcy, insolvency, reorganization, moratoriemsimilar laws from time to time in
effect affecting the enforcement of creditors' tighenerally.

4.4 Consents. No consent of, approval by, ordeuthorization of, or registration, declaration itinfy by Taurus with any court or any
governmental or regulatory agency or authority hgyurisdiction over Taurus or any of its propestyassets or any other person is required
by Taurus or Rick's in connection with the consuriomeof the transactions contemplated by this Agreet, excluding any registration,
declaration or filing the failure to effect whiclowld not have a material adverse effect on thenfite condition of Taurus's or Rick's or the
operation of their businesses after the Closing.

4.5 Title to Purchased Assets. Taurus has andnaiibfer to Rick's at Closing good and marketabietb all of the Purchased Assets that are
being sold to Rick's under this Agreement, free @edr of all liens, claims, charges, encumbraneesrictions or security interests. Taurus is
not a party to any contract or obligation wheretgré has been granted to anyone an absolute angent right to purchase, obtain or acq

any rights in the Purchased Assets or in any oh#sets, properties or operations of Taurus or imseshnection with the business of Taurus.

4.6 Disclosure. No representation or warranty afrlia contained in this Agreement (including theikith hereto) contains any untrue
statement or omits to state a material fact necgdsarder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.

4.7 Pending Claims. No litigation is pending, or;faurus's knowledge, threatened, against Tauruts subsidiaries, assets or properties that
seeks to restrain or enjoin the execution



and delivery of this Agreement or any of the docntaeeferred to herein or the consummation of drth@transactions contemplated hereby
or thereby.

4.8 No Brokerage Commission. No broker or findes &eted for Taurus in connection with this Agreenmerthe transactions contemplated
hereby, and no person is entitled to any brokeoadimder's fee or compensation in respect thelbbaskd in any way on agreements,
arrangements or understandings made by or on beha#urus.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF RICK'S

Rick's hereby represents and warrants to Taurtalaws:

5.1 Organization of Rick's. Rick's is a corporatibry organized, validly existing and in good stimgdunder the laws of the State of Texas,
with full power and authority and all necessary g@ownental and regulatory licenses, permits andoaiztitions to carry on the businesses in
which it is engaged, to own the properties thatihs currently and to perform its obligations unties Agreement, is duly qualified or
licensed to do business and is in good standiragfaseign corporation in all states or jurisdicomhere the conduct of such business req
such qualification and where the failure to be galifjed or licensed would not have a material adgeffect on the business of Rick's.

5.2 Authorization of Agreement. Rick's has all ris@ia corporate power and authority to execute delver this Agreement and to perform
obligations hereunder. The execution and delivgririzk's of this Agreement and the performance kR of its obligations hereunder (a)
have been duly and validly authorized by all reiisorporate action and (b) will not violate itsacter or bylaws or any order, writ,
injunction, decree, statute, rule or regulationgliapble to it or any of its properties or assetshe in conflict with, result in a breach of or
constitute a default under any note, bond, indentmortgage, lease, license, franchise agreemexrther agreement, instrument or obligati

or result in the creation or imposition of any lieharge or encumbrance of any kind or nature voleats upon any of the properties or assets
of Rick's. This Agreement and each and every ageagmocument, exhibit and instrument to be exel;utelivered and performed by Rick's
in connection herewith constitute the valid andalggbinding obligations of Rick's enforceable atsiit, except as enforceability may be
limited by applicable equitable principles or bynkeuptcy, insolvency, reorganization, moratoriumsimilar laws from time to time in effect
affecting the enforcement of creditors' rights gaite.

5.3 Ownership of the Shares. Rick's owns, bendficad of record the Taurus Shares free and déany liens, claims, equities, charges,
options, rights of first refusal, or encumbrand®isk's has the unrestricted right and power todfem convey and deliver full ownership of
Taurus Shares without the consent or agreememtyobther person and without any designation, datitaw or filing with any governmental
authority and upon the transfer of the Taurus Shtrd aurus as contemplated herein, Taurus willivecgood and valid title thereto, free and
clear of any



liens, claims, equities, charges, options, righitérst refusal, encumbrances or other restrictif@sept those imposed by applicable secut
laws).

5.4 Consents. No consent of, approval by, ordeutorization of, or registration, declaration itin§ by Rick's with any court or any
governmental or regulatory agency or authority hgyurisdiction over Rick's or any of its propedyassets or any other person is require
the part of Taurus or Rick's in connection with deasummation of the transactions contemplatedhisyAgreement, excluding any
registration, declaration or filing the failureeéfect which would not have a material adversectfbm the financial condition of Taurus or
Rick's or the operation of their businesses afterGlosing.

5.5 Disclosure. No representation or warranty @kRicontained in this Agreement (including theibith hereto) contains any untrue
statement or omits to state a material fact necgdsarder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.

5.6 Pending Claims. No litigation is pending, orRick's knowledge, threatened, against Rick'#sassets or properties that seeks to res
or enjoin the execution and delivery of this Agresmor any of the documents referred to hereifm@cbnsummation of any of the
transactions contemplated hereby or thereby.

5.7 No Brokerage Commission. No broker or findes &eted for Rick's in connection with this Agreetnanthe transactions contemplated
hereby, and no person is entitled to any brokeoadimder's fee or compensation in respect thelbbaskd in any way on agreements,
arrangements or understandings made by or on befhthié Rick's.

ARTICLE VI
THE CLOSING

6.1 Time and Place of Closing. The Closing of t@sactions contemplated by this Agreement (thesi@y") shall take place on June
2003 (the "Closing Date"), at the offices of Axelr@mith & Kirshbaum, 5300 Memorial Drive, Suited7®ouston, Texas 77007 or at such
other time and place as agreed upon among thegdreto.

ARTICLE VII
CONDITIONS TO CLOSING

7.1 Conditions to the Obligations of Taurus. Thégations of Taurus to consummate the transactimmsemplated hereby shall be subject to
the satisfaction, on or before the Closing Datesasth and every one of the following conditiondess waived, in whole or in part, by Taurus
for purposes of consummating such transaction.



() The Board of Directors of Taurus shall haverappd and authorized the transactions contemplatesin;

(i) That certain Indemnification and TransactiomeFAgreement by and between Taurus and Rick's €alsernational, Inc. shall be
executed simultaneously herewith

(iii) No action, suit or proceeding by or beforeyarourt or any governmental or regulatory authosttall have been commenced and no
investigation by any governmental or regulatonyhatty shall have been commenced seeking to restpagvent or challenge the transacti
contemplated hereby or seeking judgments agaicstRi

(iv) Rick's shall have shall caused to be delivaoe@laurus, 3,752,008 shares of common stock ofuEaduly endorsed to Taurus for transfer
or accompanied by duly executed stock powers; and

(v) $20,000 payment to Taurus from Rick's.

7.2 Conditions to the Obligations of Rick's. Thdigditions of Rick's to effect the transactions ewnplated hereby shall be subject to the
satisfaction, on or before the Closing Date, oheautd every one of the following conditions, unleséved, in whole or in part, by Rick's for
purposes of consummating such transaction.

(i) The Board of Directors of Rick's shall have apged and authorized the transactions contempletesin;
(i) Taurus shall have delivered to Rick's:

(@) All instruments of endorsement, conveyancegstier and assignment, and bills of sale neceseararisfer and convey to Rick's the good
and marketable title to the Purchased Assets, ¢ax@dry Taurus in a manner acceptable to Rick's; and

(b) Taurus shall have delivered certificates oeoihdicia of ownership that is acceptable to Ricluly endorsed for transfer by Taurus to
Rick's as contemplated by this Agreement, evidentewurus's ownership of all of the outstanding tedsitock of, membership interest in, or
other ownership interests in Broadstreets, XTC @itation Land.

(iii)No action, suit or proceeding by or before agurt or any governmental or regulatory authcshgll have been commenced and no
investigation by any governmental or regulatoryhatity shall have been commenced seeking to restpagvent or challenge the transacti
contemplated hereby or seeking judgments againgti§a



(iv) That certain Indemnification and TransacticeeFAgreement by and between Taurus and Rick's €alodernational, Inc. shall be
executed simultaneously herewith

ARTICLE VIII
INDEMNIFICATION

8.1 Indemnification from Taurus to Rick's. Taurgsees to and shall indemnify, defend (with legalresel reasonably acceptable to Rick's),
and hold Rick's, its officers, directors, sharelkodd employees, agents, affiliates, and assigmslésas at all times after the date of this
Agreement, from and against and in respect of liabjlity, claim, deficiency, loss, damage, penaityinjury, and all reasonable costs and
expenses (including reasonable attorneys' fees@std of any suit related thereto) suffered oriiresiby Rick's arising from (a) any
misrepresentation by, or breach of any covenamtasranty of Taurus contained in this Agreemengmy exhibit or schedule, certificate, or
other instrument furnished or to be furnished byrtia hereunder, or (b) any nonfulfillment of anyesgnent on the part of Taurus under this
Agreement.

8.2 Indemnification from Rick's. Rick's agrees tal @hall indemnify, defend (with legal counsel mebly acceptable to Taurus) and hold
Taurus, its officers, directors, shareholders, eygds, agents, affiliates and assigns harmledbktahes after the date of Closing from and
against, and in respect of any liability, claimfidency, loss, damage, or injury, and all reasd@absts and expenses (including reasonably
attorneys' fees and costs of any suit related thesaffered or incurred by Taurus, from (a) angm@presentation by, or breach of any
covenant or warranty of, Rick's contained in thggdement or any exhibit or schedule, certificategtber agreement or instrument furnished
or to be furnished by Rick's hereunder, (b) anyfuifiiment of any agreement on the part of Rickfeder this Agreement, or from any
misrepresentation in or omission from, any ceiféecor other agreement or instrument furnished tetfurnished to Taurus hereunder; or (c¢)
the Assumed Liabilities.

8.3 Defense of Claims. If any lawsuit or enforcetration is filed against any party entitled to bemefit of indemnity hereunder, written
notice thereof shall be given to the indemnifyirggtp as promptly as practicable (and in any eventass than fifteen (15) days prior to any
hearing date or other date by which action mugaken); provided that the failure of any indemrffgarty to give timely notice shall not
affect rights to indemnification hereunder excepthte extent that the indemnifying party demonstaictual damage caused by such failure.
After such notice, if the indemnifying party shatlknowledge in writing to such indemnified partgttthis Agreement applies with respect to
such lawsuit or action, then the indemnifying pattall be entitled, if it so elects, to take cohtfothe defense and investigation of such
lawsuit or action and to employ and engage att@méyts own choice to handle and defend the sairthe indemnifying party's cost, risk ¢
expense; and such indemnified party shall coopéneaét reasonable respects, at its cost, riskexpnse, with the indemnifying party and
such attorneys in the investigation, trial and deéeof such lawsuit or action and any appeal grigiarefrom; provided, however, that the

8



indemnified party may, at its own cost, participateuch investigation, trial and defense of swsisuit or action and any appeal arising
therefrom. The indemnifying party shall not, withdie prior written consent of the indemnified pasffect any settlement of any proceec
in respect of which any indemnified party is a pamd indemnity has been sought hereunder unlesssaftlement of a claim, investigation,
suit, or other proceeding only involves a remedtii@ payment of money by the indemnifying partyg arcludes an unconditional release of
such indemnified party from all liability on claintisat are the subject matter of such proceeding.

8.4 Default of Indemnification Obligation. If antég or individual having an indemnification, defanand hold harmless obligation, as above
provided, shall fail to assume such obligationnttiee party or entities or both, as the case mayobe&hom such indemnification, defense and
hold harmless obligation is due shall have thetright not the obligation, to assume and maintaghgefense (including reasonable counsel
fees and costs of any suit related thereto) amdaice any settlement or pay any judgment or veediche individual or entities deem
necessary or appropriate in such individual's dities' absolute sole discretion and to chargect®t of any such settlement, payment,
expense and costs, including reasonable attorfemg'to the entity or individual that had the gation to provide such indemnification,
defense and hold harmless obligation and same aivadtitute an additional obligation of the entityof the individual or both, as the case
may be.

ARTICLE IX
MISCELLANEOUS

9.1 Notices. All communications required or peredtunder this Agreement shall be in writing and emyimunication or delivery hereunder
shall be deemed to have been duly made if actdaliyered or sent by electronic fax or overnighinooercial courier or registered or certif
mail, postage prepaid, addressed to the party bwitified as set forth below. All such notices adnmunications shall be deemed to have
been received (i) on the date of delivery; (ii) fmmed facsimile transmission; (iii) one day afdetivery to an overnight commercial courier;
or (iv) on the third business day after the mailingreof. Any party may, by written notice so defied to the other, change the address to
which delivery shall thereafter be made. Noticethtoparties hereto shall be made at the addressésrth below:

If to Taurus:

Taurus Entertainment Companies, Inc.
c/o Alfred Oglesby, President
19901 Southwest Freeway
Houston, Texas 77479

9



If to Rick's, to:

Rick's Cabaret International, Inc.
505 North Belt, Suite 630
Houston, Texas 77060

9.2 Successors and Assigns. Except as otherwis@prbherein, the provisions hereof shall inur¢h®benefit of, and be binding upon, the
successors and permitted assigns of the partiesch@io party hereto may assign its rights or dekeds obligations under this Agreement
without the prior written consent of the other gthereto.

9.3 Counterparts and Facsimiles. This Agreementlneagxecuted in multiple counterparts and in ampalmer of counterparts, each of which
shall be deemed an original but all of which tategether shall constitute and be deemed to be wth¢he same instrument and each of w
shall be considered and deemed an original fgruathoses. This Agreement shall be effective withfiitsimile signature of any of the part
set forth below and the facsimile signature shaltlbemed as an original signature for all purpasdshe Agreement shall be deemed as an
original for all purposes.

9.4 Section Headings. The section headings comtaimthis Agreement are for convenient referendg and shall not in any way affect the
meaning or interpretation of this Agreement.

9.5 Entire Agreement; Amendment. This Agreemem,dbcuments to be executed hereunder and the xaitached hereto constitute the
entire agreement among the parties hereto pertptoithe subject matter hereof and supersedeial @agreements, understandings,
negotiations and discussions, whether oral or emrjtof the parties pertaining to the subject matéeeof, and there are no warranties,
representations or other agreements among thepantconnection with the subject matter hereoépkas specifically set forth herein or in
documents delivered pursuant hereto. No suppleraer@ndment, alteration, modification, waiver ontgration of this Agreement shall be
binding unless executed in writing by the partiessho. All of the exhibits referred to in this Agreent are hereby incorporated into this
Agreement by reference and constitute a part efAlgreement.

9.6 Survival of Representations and Warrantiesréftesentations and warranties made in, pursaantit connection with this Agreement
shall survive the execution and delivery of thiségment for a period of eighteen
(18) months.

9.7 Public Announcements. The parties hereto aegeprior to making any public announcement otresteent with respect to the transacti
contemplated by this Agreement, the party desitangiake such public announcement or statement atiadlult with the other parties hereto
and the parties shall exercise their best effor{$) tagree upon the text of a joint public annament or statement to be made by all of such
parties or (ii) obtain approval of the other partireto to the text of a public announcementaiestent to be made solely by the party
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desiring to make such public announcement; provitlediever, that if any party hereto is requireddwy or by rule of a self-regulatory
organization such as Nasdaq to make such publicuaraement or statement, then such announcemetatem&nt may be made without the
approval of the other parties.

9.8 Validity. The invalidity or unenforceability afny provision of this Agreement shall not afféat validity or enforceability of any other
provisions of this Agreement, which shall remairiut force and effect.

9.9 Waiver. No waiver by any party of any defaulhon-performance shall be deemed a waiver of abgeqquent default or non-
performance, and no waiver of any kind shall beaffe unless set forth in writing and signed by plarty against whom such waiver is to be
charged.

9.10 Further Assurances. Each party covenantsitteaty time, and from time to time, after the QdgsDate, it will execute such additional
instruments and take such actions as may be rdalgaeguested by the other parties to confirm ofqu or otherwise to carry out the intent
and purposes of this Agreement.

9.11 Exhibits Not Attached. Any exhibits not attadthereto on the date of execution of this Agredrsieall be deemed to be and shall
become a part of this Agreement as if executedherdate hereof upon each of the parties initiading dating each such exhibit, upon their
respective acceptance of its terms, conditionscauridfm.

9.12 Expenses. All expenses incurred by the pangesto in connection with or related to the auttadion, preparation and execution of this
Agreement and the Closing of the transactions copl&ted hereby, shall be borne solely and entlvglthe party that has incurred the same.

9.13 Gender. All personal pronouns used in thiseAgrent shall include the other genders, whethet insithe masculine, feminine or neuter
gender, and the singular shall include the plaad] vice versa, whenever appropriate.

9.14 Choice of Law. This Agreement shall be govetmg and construed in accordance with, the lavth@fState of Texas, without regard to
principles of conflict of laws.

9.15 No Third-Party Beneficiaries. Nothing in thigreement will confer any third party beneficiaights or other rights upon any or entity
that is not a party to this Agreement.

[Signatures Appear On The Next Page]
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IN WITNESS WHEREOF, the parties hereto have exetatecaused this Agreement to be executed effeasvef the day and year first
above written.

TAURUS ENTERTAINMENT COMPANIES, INC.

By /sl Afred Oglesby

Al fred Oglesby, President

RICK'S CABARET INTERNATIONAL, INC.

By /sl Eric S. Langan

Eric S. Langan, President
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INDEMNIFICATION AND TRANSACTION FEE AGREEMENT

This Indemnification and Transaction Fee Agreenf&agreement”) is made this __ day of June, 2003afy among Taurus Entertainment
Companies, Inc., a Colorado corporation ("Tauruatij Rick's Cabaret International, Inc., a Texapa@tion ("Rick's").

RECITALS:

WHEREAS, Taurus and Bluestar Physical Therapy, lmd.exas corporation ("Bluestar”) have entered that certain Stock Exchange
Agreement dated June __, 2003 (the "Stock Exchaggeement"), whereby Bluestar became a wholly-owsdisidiary of Taurus; and

WHEREAS, Taurus and Rick's have entered into thein Asset Purchase Agreement simultaneouslynliréthe "Asset Purchase
Agreement"), whereby Rick's will purchase certareds of Taurus and 100% of the capital stockioitas classification of securities) of
certain of Taurus's subsidiaries; and

WHEREAS, Taurus requires as part of the Asset RuelAgreement with Rick's for Rick's to indemnififus for liabilities assumed by
Rick's pursuant to the Asset Purchase Agreemernthadipressly relate to the Purchased Assets tigttand the liabilities related to the
Purchased Assets that exist or may arise in thedthe "Indemnification"); and

WHEREAS, Rick's requires compensation from Tauangpfoviding the Indemnification; and Rick's reeasircompensation from Taurus to
compensate Rick's for the time and effort expendebsist in the consummation of the aforesaidstration (the "Indemnification and
Transaction Fee"); and

WHEREAS, Rick's, Taurus and Bluestar will have apartunity to benefit from the Asset Purchase Agrest.

NOW, THEREFORE, in consideration of the premises mitual covenants and agreements set forth hangirin reliance upon tt
representations and warranties contained herairpdrties hereto covenant and agree as follows:

ARTICLE |
INDEMNIFICATION FEE

Taurus shall pay an Indemnification and Transad&ee of $270,000.00 to Rick's payable in threeallments at no interest, as follows: (i)
$140,000 in cash due at Closing, (ii) $60,000 ishcdue no later than July 15, 2003, and

(iii) $70,000 in cash due no later than August2@)3. Installments (ii) and

(iii) shall be evidenced by a promissory note fioran acceptable to Rick's and shall be guarantgedlfired Oglesby, individually, in a form
acceptable to Rick's.



ARTICLE Il
INDEMNIFICATION

2.1 Indemnification from Rick's. Rick's agrees mal @hall indemnify, defend (with legal counsel mrably acceptable to Taurus) and hold
Taurus, its officers, directors, shareholders, eyg®s, agents, affiliates and assigns harmledktahes after the date of Closing from and
against, and in respect of any liability, claimfidency, loss, damage, or injury, and all reasd@absts and expenses (including reasonably
attorneys' fees and costs of any suit related thesaffered or incurred by Taurus, from (a) angnm@presentation by, or breach of any
covenant or warranty of, Rick's contained in thggdement or any exhibit or schedule, certificategtber agreement or instrument furnished
or to be furnished by Rick's hereunder, or anyntlay a third party (regardless of whether the caitris ultimately successful), that if true,
would be such a misrepresentation or breach; (nanfulfillment of any agreement on the part oflRs under this Agreement, or from any
misrepresentation in or omission from, any ceifécor other agreement or instrument furnished detfurnished to Taurus hereunder; and,
(c) the Assumed Liabilities (as defined in the Ad¥erchase Agreement) which are the liabilitiesias=d by Rick's pursuant to the Asset
Purchase Agreement which expressly relate onlggdPurchased Assets and the liabilities relatedegd®urchased Assets that exist or may
arise in the future.

2.2 Defense of Claims. If any lawsuit or enforcetrastion is filed against any party entitled to bemefit of indemnity hereunder, written
notice thereof shall be given to Rick's as promp#ypracticable (and in any event not less thaeefif (15) days prior to any hearing date or
other date by which action must be taken); provithed the failure of any indemnified party to giimely notice shall not affect rights to
indemnification hereunder except to the extent thaindemnifying party demonstrates actual dantagsed by such failure. After such
notice, if the indemnifying party shall acknowledgewriting to such indemnified party that this Agment applies with respect to such
lawsuit or action, then the indemnifying party st entitled, if it so elects, to take controltbé defense and investigation of such lawsuit or
action and to employ and engage attorneys of its dwice to handle and defend the same, at theninifjgng party's cost, risk and expense;
and such indemnified party shall cooperate inedbonable respects, at its cost, risk and expeitbethe indemnifying party and such
attorneys in the investigation, trial and defenssugh lawsuit or action and any appeal arisingafiem; provided, however, that the
indemnified party may, at its own cost, particip@teuch investigation, trial and defense of swsisiuit or action and any appeal arising
therefrom. The indemnifying party shall not, withdle prior written consent of the indemnified pagffect any settlement of any proceec
in respect of which any indemnified party is a pamd indemnity has been sought hereunder unlesssaitlement of a claim, investigation,
suit, or other proceeding only involves a remedtii@ payment of money by the indemnifying partg &rcludes an unconditional release of
such indemnified party from all liability on claintisat are the subject matter of such proceeding.

2.3 Default of Indemnification Obligation. If Rickshall fail to assume its obligation as set fattbve in Section 2.2, then the party or entities
or both, as the case may be, to whom such inderatitin, defense and hold harmless obligation issthadl have the right, but not the
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obligation, to assume and maintain such defenstu@iing reasonable counsel fees and costs of dhyetated thereto) and to make any
settlement or pay any judgment or verdict as thévidual or entities deem necessary or appropitageich individual's or entities' absolute
sole discretion and to charge the cost of any sethement, payment, expense and costs, incluéagpnable attorneys' fees, to Rick's, who
had the obligation to provide such indemnificatidefense and hold harmless obligation and saméaatitute an additional obligation of
Rick's.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
OF TAURUS

Taurus represents and warrants to Rick's as follows

3.1 Organization and Capitalization of Taurus. Taus a corporation duly organized, validly exigtand in good standing under the laws of
the State of Colorado, with full power and authoéihd all necessary governmental and regulatoenges, permits and authorizations to c
on the businesses in which it is engaged, to owrptbperties that it owns currently and to perfitsmobligations under this Agreement.

3.2 Authorization of Agreement. Taurus has all ieitel corporate power and authority to executedaliver this Agreement and to perform
its obligations here-under. The execution and déejivy Taurus of this Agreement and the performdoyc€aurus of its obligations hereunder
(a) have been duly and validly authorized by ajluisite corporate action and (b) will not violate ¢harter or bylaws or any order, writ,
injunction, decree, statute, rule or regulationgligpble to it or any of its properties or assetshe in conflict with, result in a breach of or
constitute a default under any note, bond, indentwmortgage, lease, license, franchise agreemearther agreement, instrument or obligati

or result in the creation or imposition of any lieharge or encumbrance of any kind or nature wleaer upon any of the properties or assets
of Taurus. This Agreement and each and every agnegmocument, exhibit and instrument to be exefutelivered and performed by
Taurus in connection herewith constitute the vatid legally binding obligations of Taurus enfordeadgainst it, except as enforceability r

be limited by applicable equitable principles ordankruptcy, insolvency, reorganization, moratori@msimilar laws from time to time in
effect affecting the enforcement of creditors' tighenerally.

3.3 Disclosure. No representation or warranty afria contained in this Agreement (including theikits hereto) contains any untrue
statement or omits to state a material fact necgss@arder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF RICK'S

3



Rick's hereby represents and warrants to TauruBaresbtar as follows:

4.1 Organization and Capitalization of Rick's. Ridk a corporation duly organized, validly exigtend in good standing under the laws of
the State of Texas, with full power and authorityl @ll necessary governmental and regulatory legnsermits and authorizations to carry
the businesses in which it is engaged, to own tbpapties that it owns currently and to performoitdigations under this Agreement.

4.2 Authorization of Agreement. Rick's has all risga corporate power and authority to executedelver this Agreement and to perform
obligations here-under. The execution and delilmriRick's of this Agreement and the performanc®lpk's of its obligations hereunder (a)
have been duly and validly authorized by all reij@isorporate action and (b) will not violate itsacter or bylaws or any order, writ,
injunction, decree, statute, rule or regulationgligpble to it or any of its properties or assetshe in conflict with, result in a breach of or
constitute a default under any note, bond, indentmortgage, lease, license, franchise agreemexrther agreement, instrument or obligati

or result in the creation or imposition of any lieharge or encumbrance of any kind or nature wleaer upon any of the properties or assets
of Rick's. This Agreement and each and every ageegrdocument, exhibit and instrument to be exetwelivered and performed by Rick's
in connection herewith constitute the valid andalgbinding obligations of Rick's enforceable atsiit, except as enforceability may be
limited by applicable equitable principles or bynkeuptcy, insolvency, reorganization, moratoriumsimilar laws from time to time in effect
affecting the enforcement of creditors' rights gahg.

4.3 Disclosure. No representation or warranty @kRicontained in this Agreement (including theibith hereto) contains any untrue

statement or omits to state a material fact necg@sarder to make the statements contained hereiherein, in light of the circumstances
under which they were made, not misleading.

ARTICLE V
CONDITIONS TO CLOSING

5.1 Conditions to the Obligations of Taurus. Thégations of Taurus to consummate the transactimmsemplated hereby shall be subject to
the satisfaction, on or before the Closing Dategaith and every one of the following conditiondeas waived, in whole or in part, by Taurus
for purposes of consummating such transaction.

(a) Taurus shall have received a corporate resolulf Rick's that authorizes the execution, dejiard performance of this Agreement.

(b) No action, suit or proceeding by or before aayrt or any governmental or regulatory authoritglshave been commenced and no
investigation by any governmental or regulatoryhatty shall have been commenced seeking to
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restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments againstRick'

5.2 Conditions to the Obligations of Rick's. Thdigditions of Rick's to effect the transactions ewnplated hereby shall be subject to the
satisfaction, on or before the Closing Date, ohemed every one of the following conditions, unlessved, in whole or in part, by Rick's for
purposes of consummating such transaction.

(a) Rick's shall have received a corporate reswistof the Board of Directors of Taurus that auttethe execution, delivery and
performance of this Agreement and the documenésnezf to herein to which it is or is to be a party;

(b) No action, suit or proceeding by or before aayrt or any governmental or regulatory authoritglshave been commenced and no
investigation by any governmental or regulatoryhatty shall have been commenced seeking to restpagvent or challenge the transacti
contemplated hereby or seeking judgments againsu$ar Bluestar.

ARTICLE VI
THE CLOSING

6.1 Time and Place of Closing. The Closing of ta@sactions provided for in this Agreement ("Clg8jrshall be held at the offices of
Axelrod, Smith & Kirshbaum, 5300 Memorial Drive, ig&700, Houston, Texas 77007, commencing at 1:00 @entral Daylight Time on
June __, 2003. The day on which the Closing odsumsferred to herein as the "Closing Date."

ARTICLE VII
MISCELLANEOUS

7.1 Notices. All communications required or peredtunder this Agreement shall be in writing and essyxmunication or delivery hereunder
shall be deemed to have been duly made if actdeliyered or sent by electronic fax or overnighinooercial courier or registered or certif
mail, postage prepaid, addressed to the party bwitified as set forth below. All such notices adnmunications shall be deemed to have
been received (i) on the date of delivery; (ii) fmmed facsimile transmission; (iii) one day afdelivery to an overnight commercial courier;
or (iv) on the third business day after the mailingreof. Any party may, by written notice so defied to the other, change the address to
which delivery shall thereafter be made. Noticethtoparties hereto shall be made at the addressésrth below:
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(a) If to Taurus to:

Taurus Entertainment Companies, Inc. c¢/o Alfrededlgy 19901 Southwest Freeway Sugar Land, Texa97747
(b) If to Rick's, to:

Rick's Cabaret International, Inc. 505 North B8ltjte 630 Houston, Texas 77060

7.2 Assignment. No party shall assign this Agreemetiout the written consent of the other partiiisSTAgreement will be binding upon,
inure to the benefit of and be enforceable by dtigs and their respective heirs, personal reptasees, successors and assigns.

7.3 Counterparts and Facsimiles. This Agreementineagxecuted in multiple counterparts and in amalier of counterparts, each of which
shall be deemed an original but all of which tategether shall constitute and be deemed to be wth¢he same instrument and each of w
shall be considered and deemed an original fguaoses. This Agreement shall be effective withfdtsimile signature of any of the part
set forth below and the facsimile signature shallbemed as an original signature for all purpaseshe Agreement shall be deemed as an
original for all purposes.

7.4 Section Headings. The section headings comtaimthis Agreement are for convenient referendg and shall not in any way affect the
meaning or interpretation of this Agreement.

7.5 Entire Agreement; Amendment. This Agreemer,dbcuments to be executed hereunder and the exaitached hereto constitute the
entire agreement among the parties hereto pertpinithe subject matter hereof and supersedeiall pyreements, understandings,
negotiations and discussions, whether oral or ewrjtof the parties pertaining to the subject maigeeof, and there are no warranties,
representations or other agreements among thepantconnection with the subject matter hereoépkas specifically set forth herein or in
documents delivered pursuant hereto. No suppleraer@ndment, alteration, modification, waiver onteration of this Agreement shall be
binding unless executed in writing by the partieseio. All of the exhibits referred to in this Agreent are hereby incorporated into this
Agreement by reference and constitute a part efAlgreement.

7.6 Survival. All warranties and representationsehreshall survive the Closing and shall be true eorrect as of the date hereof . The
respective representations, warranties, covenants



and agreements set forth in this Agreement shalivaithe Closing for the maximum period allowedlaw.

7.7 Public Announcements. The parties hereto atageprior to making any public announcement otesteent with respect to the transacti
contemplated by this Agreement, the party desitangiake such public announcement or statement atiadlult with the other parties hereto
and the parties shall exercise their best effor(§) tagree upon the text of a joint public anne@ment or statement to be made by all of such
parties or (ii) obtain approval of the other partieereto to the text of a public announcementaiestient to be made solely by the party
desiring to make such public announcement; provitlediever, that if any party hereto is requireddwy or by rule of a self-regulatory
organization such as Nasdaq to make such publiclaruement or statement, then such announcemetgtem&nt may be made without the
approval of the other parties.

7.8 Validity. The invalidity or unenforceability afny provision of this Agreement shall not afféat validity or enforceability of any other
provisions of this Agreement, which shall remairiut force and effect.

7.9 Waiver. No waiver by any party of any defaulhon-performance shall be deemed a waiver of abgequent default or non-
performance, and no waiver of any kind shall beaffe unless set forth in writing and signed by plarty against whom such waiver is to be
charged.

7.10 Further Assurances. Each party covenantsitfeaty time, and from time to time, after the QdgsDate, it will execute such additional
instruments and take such actions as may be rdalgaeguested by the other parties to confirm ofgu or otherwise to carry out the intent
and purposes of this Agreement.

7.11 Exhibits Not Attached. Any exhibits not attadthereto on the date of execution of this Agredrsieall be deemed to be and shall
become a part of this Agreement as if executedhertate hereof upon each of the parties initiading dating each such exhibit, upon their
respective acceptance of its terms, conditionsaaridfm.

7.12 Expenses. All expenses incurred by the pangesto in connection with or related to the auttadion, preparation and execution of this
Agreement and the Closing of the transactions copl&ted hereby, shall be borne solely and entlvglthe party that has incurred the same.

7.13 Gender. All personal pronouns used in thiseAgrent shall include the other genders, whethet insithe masculine, feminine or neuter
gender, and the singular shall include the plaad] vice versa, whenever appropriate.

7.14 Choice of Law. This Agreement shall be govetmg and construed in accordance with, the lavth@fState of Texas, without regard to
principles of conflict of laws.



IN WITNESS WHEREOF, the parties hereto have exetatecaused this Agreement to be executed effeasvef the day and year first
above written.

TAURUS:
Taurus Entertainment Companies, Inc.

By /sl Afred Qglesbhy

Al fred gl esby, President
RICK'S:
Rick's Cabaret International, Inc.

By /sl Eric S. Langan

Eric S. Langan, President

8






