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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On April 17, 2008, we entered into an Asset Purehagreement (the “Asset Purchase Agreemeptiisuant to the terms of which 1
subsidiary, RCI Entertainment (Las Vegas), Ince (tRurchaser”), will acquire 100% of the assetg (fBurchased Assetst)ff DI Food an
Beverage of Las Vegas, LLC, a Nevada limited ligbitompany (“DI Food” or the “Seller"pwned by it which are associated or use
connection with the operation of an adult entertent cabaret known as “SCORES” (the “Clubigated at 3355 Procyon Street, Las Ve
Nevada 89102 (th“Real Property”).As part of the transaction, the Purchaser and RIdRwill also enter into an Option Agreement

“Option Agreement”)pursuant to which either party may exercise théoopto purchase the Real Property. The Asset RselAgreeme
provides for the transaction to close on or beflange 10, 2008. A copy of the Asset Purchase Ageetis attached hereto as Exhibit 10.1

At closing, we will pay a total purchase price @1$00,000 for the Purchased Assets including 16000 cash payable at closing anc
issuance by Rick’s Cabaret International, Inc. €k8") of a $5,000,000 convertible debenture bearing simpkrest of four percent (4%) |
annum (the “Convertible Debenture”)The Convertible Debenture shall be payable commensgéven (7) months after the Closing Datt
defined in the Asset Purchase Agreement) as follawentyfive (25) equal monthly principal payments of $2W) in cash or by tl
conversion of 10,000 shares of Rigkestricted common stock at the option of the dotd the Convertible Debenture, plus interest psyan
cash. The $16,000,000 cash payment and ConveD#ienture are collectively referred to as the tRase Price”.

The Asset Purchase Agreement also provided th&uthehaser deposit $250,000 into an escrow acgthetEscrow Amount”pursuant to
written Escrow Agreement with the Seller. In thvem that the Closing occurs, the Escrow Amountl dfeacredited against the cash por
of the Purchase Price. The Escrow Agreement pesvidat if the Purchaser, through no fault of the® does not complete the acquisi
as provided in the Asset Purchase Agreement, tiker Skall be entitled to receive the Escrow Amoasiiiquidated damages.

Upon closing of the transaction, certain of the hera and managers of DI Food will enter a fjear agreement not to compete with
Club by operating an establishment serving liqua providing live female nude or semitde adult entertainment in Clark County, Nev
provided, however that the Nddempetition Agreement shall specifically excluds, set forth on an exhibit to be attached therehy
licensed casino properties and any existing opegabusiness that serves liqguor and provides liveafe nude or sermmude adu
entertainment in Clark County, Nevada.

At Closing, the Purchaser and DI Food will entépithe Option Agreement, expiring January 11, 2@itsuant to which either party
exercise the option to purchase the Real Propeetyiqusly granted under the existing Real EstateskeThe Option Agreement shall prov
that either the Purchaser or DI Food may exerdiseoption to purchase the Real Property (the “@f}ioln the event that the Purcha
exercises the Option, then the Purchaser shalt faRood the option to purchase approximately {(@pacres located on the south portio
the Real Property for $11,000,000. In the eveat Il Food exercises the Option, then DI Food spedint the Purchaser the optior
purchase approximately two and dmedf (2.5) acres of the Real Property, plus thédng where the Club is located for $12,000,00&%
consideration for the Purchaser entering into tp&dd Agreement, DI Food or its assignee, will &gte pay Purchaser $100,000 per m
for the term of the Option Agreement.




Simultaneously with the Closing, it is intendedttbéd Food will agree to contingently assign and ®étotel Development, LLC, a Neve
limited liability company (“Deco”will agree to acquire, subject to said contingessignment, from DI Food, the Convertible Debentame
the Option Agreement for $9,000,000 payable byekecution of a Promissory Note from Deco to Seftee “Deco Promissory Notg”
payable: (i) $5,000,000 payable in twefiitye (25) equal monthly principal payments of $ZW), plus interest computed at the rate of
percent (4%) payable in cash, with the first mongmyment due seven (7) months after closing, whigyment and performance shal
guaranteed by Rick’s; (ii) $2,000,000 of the indelstess arising under the Deco Promissory Note beatlayable fortfive (45) days afte
the expiration of any appeal period during whichappeal has been filed after DI Food has appliecrfid obtained a Final Zoning Appro
for a change for the Real Property which wouldwaltbe continued operation of the Club as well &watonstruction of other improveme
for residential and/or hotel purposes at the Reap&rty (the “Final H1 Zoning Approval”and (iii) the remaining $2,000,000 of indebted:
under the Deco Promissory Note shall be due andipayto DI Food twelve (12) months following theypeent of the Final H1 Zonir
Approval payment. The Deco Promissory Note shalsécured by the collateral assignment of the Qtiblee Debenture and the pledge
the Option Agreement. Neither the $2,000,000 portif the Deco Promissory Note set forth in (iijpaé nor the $2,000,000 portion of
Deco Promissory Note set forth in (iii) above shwlguaranteed by Rick’s

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

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits
Exhibit Number Description
10.1 Asset Purchase Agreement dated April 17, z
99.1 Press release dated April 18, 2(
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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 22, 200¢ Eric Langar

President and Chief Executive Offic




Exhibit 10.1
EXECUTION VERSION

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreementhéle and entered into this day of April, 2008,and among Rick’
Cabaret International, Inc., a Texas corporatioRidk’s), its wholly owned subsidiary, RCI Entertainmébas Vegas), Inc., a Neva
corporation (the “Purchaser”), DI Food and Beveraféas Vegas, LLC, a Nevada limited liability coamny (“DI Food” or “Seller”)anc
Harold Danzig (“Danzig”), Frank Lovaas (“Lovaas’hdch Dennis DeGori (“DeGori")who are all members of DI Food. Messrs. Dat
Lovaas and DeGori are hereinafter collectively mefé to herein as “Members”.

WHEREAS , DI Food presently owns and operates an adultrtairienent cabaret known as “SCORES” (the “Business”
“SCORES") located at 3355 Procyon Street, Las Velyasada 89102 (the “Real Property” or the “Presifseand

WHEREAS , DI Food presently has an option to purchase #ad Rroperty where SCORES is located; and
WHEREAS , the Members own 100% of the membership intereBt &ood (the “Membership Interest”); and

WHEREAS , DI Food desires to sell, transfer and conveyohlhe assets owned by it which are associatedsed in connectic
with the operation of SCORES to the Purchaserhendrms and conditions set forth herein; and

WHEREAS , the Purchaser desires to purchase the assetliréimod on the terms and conditions set forth ine@nd

WHEREAS , DI Food and the Purchaser desire to enter int@ption Agreement pursuant to which either party ragercise th
option to purchase the Real Property where SCORHB&®:ated (the “Option Agreement”); and

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 ASSETS

Section 1.1 Assets of Seller to be Transferoeeurchaser On the Closing Date (as defined in Section £1e6f), and subje
to the terms and conditions set forth in this Agneat, Seller shall sell, convey, transfer and assig cause to be sold, conveyed, transft
and assigned to Purchaser free and clear of ai Bend encumbrances, and Purchaser shall acquifetia¢ tangible and intangible assets
personal property of every kind and description whérever situated of the business of SCORES ffanSeller, including but not limited
the following personal property of the Seller:




(ii)

(iii)

(iv)

v)

(vi)

(Vi)

all of the tangible and intangible assets and peisproperties of every kind and description ancreker situated of tl
business of SCORES, including, without limitatiomyentories, furniture, fixtures, equipment (inclugl office and kitche
equipment), computers and software, appliances, isigerts, sound and lighting and telephone systeat incorporate
into the building, telephone numbers, and othesqmal property of whatever kind and nature owneteased by Selle
installed, located, situated or used in, on, orugbor in connection with the operation, use angement of the Premis
and all other items on the subject Premises and inseonnection with the operation of SCORI

all of Seller's inventory of supplies, accessodrd any and all other items of personal propertwiodtever nature, sold
the Seller in the operation of SCORES (the "Inverilo

all supplies (other than Inventory) and other "eonable supplies" used in connection with the opamadf SCORES (tt
"Supplies");

all of Seller's right, title, and interest, as lssof any and all equipment leased by Seller andtéd at SCORES (i
"Leased Equipment”

all right, title, and interest of Seller to the usfethe telephone numbers presently being usedh®@\Business, including .
rotary extensions thereto, and all advertisementhe "Yellow Pages", "City Directory" and othemdliar publications (th
"Telephone Numbers") and after the Closing, Purehahall assume all expenses for the Telephone Hrenan

advertising;

copies of Seller's lists of suppliers, and any alhdf books, records, papers, files, memorandaathdr documents relati
to or compiled in connection with the operatiorB&ORES which are requested by Purchaser (the "B&€g¢pand

to the extent transferable, any and all necessamynigs and authorizations which are needed to oconém adu
entertainment business serving alcoholic beverageSCORES which the Seller has the right to tranafed conve)
including its sexually oriented business permit #indnse and all other licenses, consents, autitisizs, accreditatior
waivers and approvals (together with all governniéings pertaining thereto), however designatestaklishes, maintain
or renewed and issued evidencing or authorizindsttker, Selles agent(s) or nominee(s) for the purpose of engagithe
business and/or operation of an adult cabaret dlighbusiness, gaming facility, restaurant, bauntpe, sale of liquor or a
other business currently operating or capable ofgoeperated on the Premises however characte

All of the items set forth in this Section 1.1 amdlectively referred to as the “Purchased Assets”.

Section 1.2 Excluded Assets Specifically excluded from the Purchased Assetstlagecorporate seals, books, accour
records and records related to corporate governainttee Seller and those assets listed on Exhib2 (hereinafter collectively referred to
the “Excluded Assets”).
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Section 1.3 Intent of the Partief\lthough the Exhibits to this Agreement are imtted to be complete, in the event such
Exhibits fail to contain the description of any etslselonging to Seller which is used solely for iusiness of SCORES , such assets shall
nonetheless be deemed transferred to Purchaser @ldsing.

ARTICLE Il
NO ASSUMPTION OF LIABILITIES

Section 2.1 Excluded Liabilities Notwithstanding anything contained in this Agresat to the contrary, Purchaser shall |
no obligation and is not assuming, and Seller giesdlin, pay, perform, defend and discharge athefliabilities and obligations of every ki
whatsoever related or connected to the Purchasedt#\sr the business of SCORES arising or accrpiiing to the Closing Date, whett
disclosed or undisclosed, known or unknown on tlesi@g Date, direct or indirect, absolute or cogént, secured or unsecured, liquidate
unliquidated, accrued or otherwise, whether litibgi for taxes, liabilities of creditors, liabi#s arising under any profit sharing, pensio
other benefit under any plan of Seller, liabilitiesany Governmental Agency (as hereinafter dejireedhird parties, liabilities assumed
incurred by Seller by operation of law or otherwisellectively, the “Excluded Liabilities”)including, but not limited to, (i) contractt
liabilities arising from SCORESusiness or ownership of the Purchased Assets foritre Closing Date, and (ii) any taxes owing @2Jles,
whether occurring before or after Closing and weetelated to the business of SCORES, the Purchessats or otherwise and any Liens
the Purchased Assets relating to any such taxes.

Section 2.2 Taxes Seller shall pay when due any sales, transfesise, or other taxes which may be imposed in
jurisdiction in connection with or arising from tlale and transfer of any of the Purchased Assdtsiichasel

Section 2.3 Bulk Sales LawsSeller acknowledges that any applicable prowisiof any tax clearance or bulk sales |
pertaining to the transactions contemplated by Alggeement are being complied with and that Seltgees to indemnify and hold harm
Purchaser from and against any and all liabiliigsing out of or relating to any such tax cleasocbulk sales law. Any such liability st
be an Excluded Liability.

ARTICLE Il
PURCHASE PRICE FOR
THE PURCHASED ASSETS

Section 3.1 Purchase PriceAs consideration for the purchase of the Pumtiasssets, Purchaser shall pay to Selle
aggregate amount payable at Closing as follows:

0] $16,000,000 payable by casl's check, certified funds or wire transf

(i) $5,000,000 as evidenced by a Convertible DebemtuRick’s bearing simple interest of four percent (4%) aamum (th
“Convertible Debenture”).The Convertible Debenture shall be payable commegreeven (7) months after the Closing [
(as defined herein) as follows: Twerftye (25) equal monthly principal payments of $2) in cash or by the convers
of 10,000 shares of common stock of R&kpar value $0.01, at the option of the holdethef Convertible Debenture, p
interest payable in cas

Asset Purchase Agreme- Page &




The (i) $16,000,000 cash payment and (ii) the Cdible Debenture are collectively referred to as tRurchase Price”.

Section 3.2 Payment into EscrowAs of the date of execution of this Agreemelné Purchaser shall have deposited $25(
into an escrow account (the “Escrow Amount”) witbkert D. Axelrod, P.C. (the “Escrow Agengursuant to a written Escrow Agreemnr
with the Seller and the Escrow Agent (the “Escrogréement”). The $250,000 shall be held in escrow until the @lpsas hereinaft
defined.

In the event that the Closing occurs, the Escrowodmnt will be paid by the Escrow Agent to the Sedad shall be credited agai
the cash portion of the Purchase Price as set iiorSection 3.1(i) above. The Escrow Agreementl $hether provide that if the Purchas
through no fault of Seller, does not complete thguisition as provided for in this Agreement, ttket Seller shall be entitled, as its sole, |
and equitable remedy, to receive and retain athefEscrow Amount as and for its liquidated damagése Escrow Agreement shall furt
provide that in the event that the Closing doesauour through no fault of Purchaser, then the Raser shall be entitled, in addition to
other remedies which it may have, to receive atairrall of the Escrow Amount.

Section 3.3 Pro Rata Payment of License Fdasthe event that the Purchaser does not compled close the acquisition
the Purchased Assets by May 31, 2008, then thenBsec and Seller agree that any licensing feesatkatequired to be renewed and paic
by he Seller after May 31, 2008, and prior to tHesthg Date shall be pro rated for the applicakleewal period and the Purchaser wil
required to reimburse the Seller at Closing forphe rata portion of the term of the licensing feat each of Purchaser and Seller shall
the use and benefit.

ARTICLE IV
CLOSING

Section 4.1 The ClosingThe closing of the transactions contemplatethisyAgreement shall take place on or before Ju;
2008 (the “Closing Date™jat the offices of Shimon & Lovaas, a Professionatp®ration, 3016 W. Charleston Blvd., Suite 210s Megas
Nevada 89102, or at such other time and placer@edgipon among the parties hereto “Closing”).

Section 4.2 Right to License Nameén the event that the Closing does not occuoroprior to May 6, 2008, then Rick'will
agree, commencing on that date, to license its rfama period of ninety (90) days (or until the €ilag Date if sooner) without charge to
Food to use instead and in place of the name SCGRE® Premises.

Section 4.3 Delivery and ExecutiorAt the Closing: (a) the Seller shall deliverRorchaser all instruments of assignment
bills of sale necessary to transfer to Purchasedgnd marketable title to the Purchased Assets drel clear of all liens, charges
encumbrances against delivery by Purchaser to ¢ler®f payment in an amount equal to the Purclage of the Purchased Assets b
purchased by Purchaser in the manner set forthinpdi® the Seller and Purchaser shall deliver ihgous certificates, instruments
documents (and shall take the required actiongyned to in Articles VII and VIII below; and (c)d@hRelated Transactions (as defined be
shall be consummated concurrently with the Closing.
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Section 4.4 Related TransactionB addition to the purchase and sale of the lfaged Assets, the following actions shall
place contemporaneously at the Closing (collecgtivible "Related Transactions"):

0] Covenant Not to Compete . At Closing certain members and managers of RidReill enter into a five (5) year coven
not to compete as evidenced by a NGompetition Agreement pursuant to the terms of wigiach officer and director will agree
to compete, either directly of indirectly, with thedult nightclub presently known as SCORES Vegas by operating

establishment serving liquor and providing live Bennude or senmude adult entertainment in Clark County, Nevadayipged
however, that the No@ompetition Agreement shall specifically excluds, set forth on the Exhibit to be attached therat
licensed casino property and any existing operafinginess that serves liquor and provides live femade or semitude adu
entertainment in Clark County, Nevada.

(i) Option to Purchase Real Property. The Purchaser and DI Food will enter into an @pthgreement, expiring January
2011 (the “Option Agreement”pursuant to which either party may exercise theoapto purchase the Real Property previo
granted under that certain Real Estate Lease anibrOpgreement by and between DI Food and SHE CIIC (the “Least
Agreement”), a copy of which will be attached theras Exhibit “A”. The Option Agreement shall provide that either Raser ¢
DI Food may exercise the option granted under thask Agreement by providing the other party th{B9) days prior writte
notice. In the event that Purchaser exercisegptien to acquire the Real Property then Purchsisell grant to DI Food the opti
to purchase approximately two (2) acres locatethersouth portion of the Real Property, as morg figscribed in Exhibit “B'to be
attached thereto, for potential use as a hoteidr,000,000. In the event that DI Food exercibesdption to purchase the R
Property then DI Food shall grant to Rick’s thei@pto purchase approximately two and dvadf (2.5) acres, plus the building wh
Scores-Las Vegas is located, as more fully desgiiibé&xhibit “C” to be attached thereto, for $12,000,000. In eidvent, DI Fooc
or its assignee, shall provide for adequate parfongcored-as Vegas on the approximate two (2) acre portioin@ Real Proper
which it acquires. To the extent that the Optiggréement is exercised between DI Food and Purcliastre purchase of the R
Property, then DI Food will be obligated to pay@tising costs in connection therewith. As consitlen for the Purchaser enter
into the Option Agreement, DI Food, or its assigraggees to pay to Purchaser $100,000 per monthtig@Fee)for the term of th
Option Agreement, provided however, that in thenevihat any assignee of the Option Agreement, ageawplated by th
Agreement, defaults on its obligations, then DI érshall not be obligated thereafter to pay the @pkee.

(iii) Conveyance of Convertible Debenture and Option Agreement. Simultaneously with the Closing, DI Food will agrtc
contingently assign and Deco Hotel Development, LaGlevada limited liability company (“Decoill agree to acquire, subject
said contingent assignment, from DI Food the Caditder Debenture and the Option Agreement for $9,000, payable by ti
execution of a Promissory Note(s) from Deco to bo& (the “Deco Promissory Note”), payable as foow
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€)) $5,000,000 payable in twerftye (25) equal monthly principal payments of $20), plus interest computed at
rate of four percent (4%) per annum, payable ithcagth the first monthly payment due seven (7) therafter the Closing Da
which payment and performance will be guaranteeRibk’s; and

(b) $2,000,000 of the indebtedness arising under the Bromissory Note and evidenced thereby shalluseahs
payable fortyfive (45) days after the expiration of any appealiqgd during which no appeal has been filed afteiFbod ha
applied for and obtained a Final Zoning Approval dochange for the Real Property which would altbe continued operati
of Scorestas Vegas as well as allow construction of othepromements for residential and/or hotel purposethatRee
Property (the “Final H1 Zoning Approval”provided that the payment pursuant to this Seatidfiii)(b) shall be reduced by t
amount paid for the closing costs attributablehs purchase of the Real Property. The Final HliripApproval shall provid
and vest the right to build at least 299 hotel rednam the Clark County Commission and all othecassary and approprii
authorities for obtaining these rights in and fug Real Property; and

(c) The remaining $2,000,000 of the indebtedness grisimder the Deco Promissory Note and evidenceélblyeshal
be due and payable to DI Food twelve (12) montheviing the payment of the Final H1 Zoning Approyalyment as describ
in Paragraph 4.4(iii)(b) above. There shall beorespayment penalty with respect to this final papm
(d) The Promissory Note shall be secured by
(1) the collateral assignment of the ConvertiblebBnture, which collateral assignment will provitdat if casl
payment is to be made pursuant to the ConvertieleeDture, that Rick’shall make such payments directly to DI F
and

(2) the pledge of the Option Agreement.

(e) Neither the $2,000,000 portion of the Deco Promisddote set forth in Section 4.4(iii)(b) or the 620,00(
portion of the Deco Promissory Note set forth ict®m 4.4(iii)(c) shall be guaranteed by Rick’s.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF THE SELLER AND THE MEMBERS
The Seller and the Members, jointly and severalgyreby represent and warrant to Purchaser andsRackfollows:

Section 5.1 Organization, Good Standing and ifjcetion.

0] The Seller (i) is an entity duly organized, validlyisting and in good standing under the laws efdtate of Nevada, (ii) h
all requisite power and authority to own, operatd kase its properties and to carry on its busiresd (iii) is duly qualifie
to transact business and is in good standing ifuaidictions where its ownership, lease or operabf property or th
conduct of its business requires such qualificatéxtept where the failure to do so would not haweaterial adverse efft
to Seller.

(i) The authorized capital of the Seller consists of units of Membership Interest of which units of Membershi
Interest are validly issued, fully paid and outsliag. There is no other class of capital authoribedissued by tt
Seller. The Members collectively own all of the mateership Interest. None of the Membership Inteisstied are |
violation of any preemptive rights. The Seller masobligation to repurchase, reacquire, or redeagnof its outstandir
Membership Interest. There are no outstandingrgeuconvertible into or evidencing the rightdorchase or subscribe
any Membership Interest of the Seller, there ar@uistanding or authorized options, warrants, calldscriptions, right
commitments or any other agreements of any charatikgating the Seller to issue any Membershieiest or an
securities convertible into or evidencing the righitpurchase or subscribe for any Membership Istel@nd there are
agreements or understandings with respect to ttieagyosale, transfer or registration of any Memhgrsinterest of th
Seller.

Section 5.2 Ownership of the Purchased Ass&sller owns all of the Purchased Assets freecheat of any liens, claim
equities, charges, options, rights of first refusalencumbrances. Seller has the unrestricted agti power to transfer, convey and del
full ownership of the Purchased Assets withoutdbesent or agreement of any other person and witmoudesignation, declaration or fili
with any governmental authority. Upon the trangfethe Purchased Assets to Purchaser as contedpiatein, Purchaser will receive g
and valid title thereto, free and clear of anydietlaims, equities, charges, options, rightsrst fiefusal, encumbrances or other restrictions.

Section 5.3 Authorization The Seller has all requisite corporate poweraurttority to execute and deliver this Agreemenl
to perform its obligations hereunder and to consaterthe transactions contemplated hereby. Albaatin the part of the Seller necessar
the authorization, execution, delivery and perfanoe of this Agreement and all documents relateccdnsummate the transacti
contemplated herein have been taken or will bentgk#or to the Closing Date by the Seller. This égment, when duly executed |
delivered in accordance with its terms, will congg legal, valid and binding obligations of thdl&eenforceable against it in accordance
its terms, except as may be limited by bankrupttgolvency, reorganization and other similar lawg@neral application affecting creditors’
rights generally or by general equitable principles
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Each Member, individually, represents that he peeson of full age of majority, with full power, gacity, and authority to enter ir
this Agreement and perform the obligations contextegl hereby by for himself. All action on the paftsuch Member necessary for
authorization, execution, delivery and performawndethis Agreement by him has been taken and willtédeen prior to Closing. TF
Agreement, when duly executed and delivered inrazewe with its terms, will constitute legal, vaéidd binding obligations of such Mem
enforceable against him in accordance with its $erexcept as may be limited by bankruptcy, insatyemeorganization and other sim
laws of general application affecting creditorghis generally or by general equitable principles.

Section 5.4 Acquisition of Convertible Debentur@he Seller understands that the issuance by’ ®igkthe Convertib
Debenture (as referenced in Section 3.1 hereit)nwtl have been registered under the SecuritieoAt®33, as amended (the “Actfr any
state securities acts, and accordingly, are réstrisecurities.

The Seller understands that any sale of any steresmmon stock of Rick’s underlying the Converitibebenture (the “Rick’
Shares”), under current law, will require eithey tfae registration of the Rick’Shares under the Act and applicable state siesudtts; (k
compliance with Rule 144 of the Act; or (c) the itafaility of an exemption from the registration téements of the Act and applicable s
securities acts.

To assist in implementing the above provisions,Sk#er hereby consents to the placement of thenkgor a substantially simi
legend, set forth below, on the Convertible Debenaind on all certificates representing ownershifn® Rick’s Shares acquired thereby L
the Rick's Shares have been sold, transferred, or otherdigmosed of, pursuant to the requirements herébé legend shall re
substantially as follows:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER EHSECURITIES ACT OF 1933, AS
AMENDED, OR ANY APPLICABLE STATE SECURITIES ACTSTHESE SECURITIES HAVE BEEN
ACQUIRED FOR INVESTMENT, ARE RESTRICTED AS TO TRANE&RABILITY, AND MAY NOT BE
SOLD, HYPOTHECATED, OR OTHERWISE TRANSFERRED WITHOQUCOMPLIANCE WITH THE
REGISTRATION AND QUALIFICATION PROVISIONS OF APPLIBBLE FEDERAL AND STATE
SECURITIES LAWS OR APPLICABLE EXEMPTIONS THEREFROM.

Section 5.5 Sellés Access to Information The Seller hereby confirms and represents th{a) ihas 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, 2897iled with the SEC; (b) a copy of RiskForm 14C filed with the SEC on June
2007; (c) a copy of the Form 8-filed with the SEC on January 28, 2008, Febrddry2008, February 13, 2008, March 7, 2008, Mag&,
2008, April 3, 2008 and April 4, 2008; (d) has bedforded the opportunity to ask questions of amckive answers from representat
of Rick’s concerning the business and financiahdition, properties, operations and prospects ak'Rj (e) has such knowledge
experience in financial and business matters s && capable of evaluating the relative merits askis of the transactions contemple
hereby; (f) has had an opportunity to engage amdgeesented by an attorney of his choice; (g)Hzmsan opportunity to negotiate the te
and conditions of this Agreement; (h) has beenrgagequate time to evaluate the merits and riskbeofransactions contemplated her
and (i) has been provided with and given an oppdstuo review all current information about Risk’ Seller has asked such questior
representatives of Rick’s about Rislkas it desires to ask and all such questions bege answered to the full satisfaction of the $ellehe
forms filed by Rick’s with the SEC as set forthSection 5.5(a), (b) and (c) are hereafter colletyiveferred to as “SEC Reports”.
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Section 5.6 Purchase for Investmereller acknowledges that it is an AccreditedeBtar as that term is defined in Rule 501
(a) of Regulation D of the Act, as amended. Sedied its representatives have received, or haveakadss to, and have had suffic
opportunity to review, all books, records, finamd@idormation and other information which Sellemsiders necessary or advisable to ena
to make a decision concerning its acquisition ef @onvertible Debenture, and that it possesses lkqumlledge and experience in finan
and business matters that it is capable of evalgahie merits and risks of its investment hereunder

Section 5.7 No Breaches; ConsentExcept as set forth in Schedule 5.7, the executielivery, and performance of t
Agreement and the transactions contemplated hebogbthe Seller does not: (i) violate any provisiohits Articles of Organization
Regulations, (ii) conflict with, violate, or conistie a breach of or a default under, (iii) resalthe creation or imposition of any lien, claim
encumbrance of any kind upon the Purchased Asse{$y) require any authorization, consent, apptoeaemption, or other action by
filing with any third party or Governmental Authtyriunder any provision of: (a) any applicable Uegaquirement, or (b) any credit or I
agreement, promissory note, or any other agreewremstrument to which the Seller is a party orviyich the Purchased Assets may
bound or affected. For purposes of this Agreeni@dyernmental Authority" means any foreign goveemtal authority, the United States
America, any state of the United States, and atitiqgad subdivision of any of the foregoing, andyasgency, department, commission, bc
bureau, court, or similar entity, having jurisdicti over the parties hereto or their respective tasse properties. For purposes of
Agreement, "Legal Requirement” means any law, w&atajunction, decree, order or judgment (or iptetation of any of the foregoing)
and the terms of any license or permit issued by,Governmental Authority.

Section 5.8 Pending ClaimsExcept as set forth in Schedule 5.8, there iglain, suit, arbitration, investigation, actior
other proceeding, whether judicial, administrativeotherwise, now pending or, to the best of thkeBe or Membersknowledge, threaten
before any court, arbitration, administrative ogukatory body or any governmental agency which mesylt in any judgment, order, awe
decree, liability or other determination which wilt could reasonably be expected to have any effpoh the Seller, or the busines:
SCORES or the operation of SCORES after the CloBiaig, nor is there any basis known to the Selléembers for any such action.
litigation is pending, or, to the Seller's or Mem$§ieknowledge, threatened against the Seller, or tlsnbas of SCORES, or the Purche
Assets which seeks to restrain or enjoin the exacuand delivery of this Agreement or any of theculments referred to herein or
consummation of any of the transactions contemglatreby. Neither the Seller nor the Members igemilio any judicial injunction
mandate or any quagidicial or administrative order or restriction elited to or against them which would affect thdeBelr the business
SCORES.
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Section 5.9 Taxes The Seller has timely and accurately preparedfiéed all federal, state, foreign and local t&turns an
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 othayroll related taxes shown on such returns. TdiiSis not delinquent in the paymen
any tax or governmental charge of any nature. héeithe Seller nor the Members has knowledge ofliability for any tax to be imposed
any taxing authorities as of the date of this Agreert and as of the Closing that is not adequatelyiged for. No assessments or notice
deficiency or other communications have been reckby the Seller with respect to any tax returnchviiias not been paid, discharged or -
reserved against and no amendments or applicaborrefund have been filed or are planned with eesgo any such return. None of
federal, state, foreign and local tax returns @f 8eller have been audited by any taxing authohlgither the Seller nor the Members
knowledge of any additional assessments, adjussr@ntontingent tax liability (whether federal ¢ate) of any nature whatsoever, whe
pending or threatened against the Seller for ampgenor of any basis for any such assessmengsadgnt or contingency. There are
agreements between the Seller and any taxing aythiocluding, without limitation, the Internal Renue Service, waiving or extending .
statute of limitations with respect to any tax ratu

Section 5.10 Financial StatementSeller has delivered to Purchaser its unauditedme statement for the eleven mo
ending November 30, 2007 (the “Financial Statenign&ich Financial Statements are in accordance witlbdloks and records of the Se
and fairly represent the financial position of Beller and the results of operations as of the uhalieated, in each case in conformity v
generally accepted accounting principles applied oonsistent basis.

Section 5.1 1 No Material Adverse Chang8ince the date of the Financial StatementseSk#s conducted its business in
ordinary course, consistent with past practice, thede has been no (i) change that has had or weakbnably be expected to have a ma
adverse effect upon the Purchased Assets or basomehe financial condition or other operationsSefler or SCORES, (ii) acquisition
disposition of any material asset by Seller or aagtract or arrangement therefore, otherwise tloerfdir value in the ordinary course
business, (iii) material change in Seller's accmgprinciples, practices or methods or (iv) ineuce of any material indebtedness.

Section 5.12 Labor MattersThe Seller is not a party or otherwise subjecany collective bargaining agreement with
labor union or association. There are no discassioegotiations, demands or proposals that ardipgior have been conducted or made
or by any labor union or association, and there raot pending or threatened against the Seller afvprl disputes, strikes or wi
stoppages. To the best of Seller’s and MembemsMedge, the Seller is in compliance with
all federal and state laws respecting employmedteamployment practices, terms and conditions ofleympent and wages and hours, an
its knowledge, is not engaged in any unfair labracpces.
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Section 5.13 Compliance with LawsThe Seller is, and at all times prior to theedagreof, has been in compliance witt
statutes, orders, rules, ordinances and regulatippbcable to it or to the ownership of its ass®tshe operation of its businesses, excey
failures to be in compliance that would not havenaterial adverse effect on the business, propertmdition (financial or otherwise)
prospects of the Seller. The Seller has no baséxpect, nor has it received any order or notfcang such violation or claim of violation
any such statute, order, rule, ordinance or reiguldiy the Seller. Schedule 5.13 sets forth e#rises and permits held by the Seller us
the operation of SCORES, all of which are in gotahding and in effect as of the Closing Date. Ehéznses and permits represent &
the licenses and permits required by the Sellethfieroperation of SCORES.

Section 5.14 Title to Properties; EncumbranceBxcept as set forth in Schedule 5.14, the ShHis good and marketable t
to all of the Purchased Assets, which represemifalie assets, personal, tangible, and intangibét,are material to the condition (financie
otherwise), business, operations or prospects @RS, free and clear of all mortgages, claims,sliesecurity interests, charges, lee
encumbrances and other restrictions of any kindreatdre.

Section 5.15 Contracts and Lease&xcept as previously provided to Purchasdhe Seller does not (i) ha ve aegses ¢
personal property relating to the Purchaseds@ts, whether as lessor or lessee; (ii) have anyactual or other obligations relating to
Purchased Assets, whether written or oral; angh@ve given any power of attorney to any persoarganization for any purpose relating
the Purchased Assets or the business of SCORES Sélter has previously provided to Purchaser drpsvide to Purchaser prior to 1
Closing Date each and every contract, lease o atbeument relating to the Purchased Assets to twhidés subject or is a party ol
beneficiary. To Seller's and Membeigiowledge, such contracts, leases or other docunaeatvalid and in full force and effect accordia
their terms and constitute legal, valid and bindafdigations of the Seller and the other respecpiagies thereto and are enforceabl
accordance with their terms. Neither Seller ner Members has any knowledge of any default or breader such contracts, leases or ¢
documents or of any pending or threatened claintieiuany such contracts, leases or other documé&nisept for the consent to assign
Lease Agreement, neither the execution of this &gment, nor the consummation of all or any of tlemdactions contemplated under
Agreement, will constitute a breach or default uratey such contracts, leases or other documenishwibuld have a material adverse ef
on the Purchased Assets or the financial condarooperation of SCORES after the Closing.

Section 5.16 No Pending TransactiongExcept for the transactions contemplated by thiseement and the Rela
Transactions contemplated in Section 4.4 hereia,Sbller is not a party to or bound by or the sutbf any agreement, undertaki
commitment or discussions or negotiations with pagson that could result in: (i) the sale of anyhaf Purchased Assets; (ii) the sale, me
consolidation or recapitalization of the Selleii) (ihe acquisition by the Seller of any operatimgsiness or the capital stock of any o
person or entity; (iv) the borrowing of money; @fy agreement with any of the respective officerapagers or affiliates of the Seller;
the expenditure of more than $10,000, in the agdee@r the performance by the Seller extendingafperiod more than one year from
date hereof, other than in the ordinary courseusfriess; or (vii) the sale of any outstanding Séearof the Seller.
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Section 5.17 Insurand®licies. Copies of all insurance policies maintained liwy $eller relating to the operation of SCOI
has been delivered or made available to Purchades.policies of insurance held by the Seller arsluich amounts, and insure against
losses and risks, as the Seller reasonably deeprsmjate for its property and business operatiohb.such insurance policies are in i
force and effect, and all premiums due thereon Heaen paid. Valid policies for such insurance Wwél outstanding and duly in force at
times prior to the Closing.

Section 5.18 No Default Seller is not in default under any term or ctindi of any instrument evidencing, creating or sa
any indebtedness of the Seller, and there has heelefault in any material obligation to be pemied by Seller under any other contr
lease, agreement, commitment or undertaking totwthie Seller is a party or by which it or its assat properties are bound, nor has S
waived any material right under any such contieeise, agreement, commitment or undertaking.

Section 5.19 Books and Record¥he books of account, minute books, stock rebmuks and other records of the Sellel
of which have been made available to Purchaseraecarate and complete and have been maintainadciordance with sound busin
practices.

Section 5.20 EnvironmentalThe Seller has not received any citation, dive¢tetter or other communication, written or ¢
or any notice of any proceeding, claim or lawseiating to any environmental issue arising outted bwnership or occupation of
Premises, and there is no basis known to the Swlligire Members for any such action.

Section 5.21 Brokerage Commissioifhe Seller represents and warrants that it &fleallesponsible for any broker or finder’
fee due or payable in connection with this Agreeneerihe transactions contemplated hereby, inclydimy fees due Lasman Property Gr
Inc. In the event of a claim for broker’s or fimteefees or commissions in connection with the tretisias contemplated hereby by any tl
party, then Seller shall indemnify, defend and Hwdmless Purchaser and Rick’s from same.

Section 5.22 DisclosureNo representation or warranty of the Sellerhar Members contained in this Agreement (inclu
the exhibits and schedules hereto) contains anwergtatement or omits to state a material facessgary in order to make the statem
contained herein or therein, in light of the cir@iances under which they were made, not misleading.
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF PURCHASER AND RICK’S
Purchaser and Rick’s hereby represent and wawahetSeller as follows:

Section 6.1 Organization, Good Standing and ifjcetion.

0] Purchaser (i) is an entity duly organized, validkisting and in good standing under the laws ofstlaée of Nevada, (ii) h
all requisite power and authority to carry on itssimess, and (iii) is duly qualified to transactsimess and is in go
standing in all jurisdictions where its ownersHgase or operation of property or the conduct ®bitsiness requires st
qualification, except where the failure to do sauldonot have a material adverse effect to Purch

(i) Rick’s (i) is an entity duly organized, validly existiagd in good standing under the laws of the sthfeegas, (i) has a
requisite power and authority to carry on its bass) and (iii) is duly qualified to transact bussmeand is in good standinc
all jurisdictions where its ownership, lease orratien of property or the conduct of its businesguires such qualificatic
except where the failure to do so would not haweaterial adverse effect to R’s.

Section 6.2 Authorization Purchaser is a corporation duly organized instlaée of Nevada and has full power, capacity
authority to enter into this Agreement and perfahm obligations contemplated hereby. Récls a corporation duly organized in the sta
Texas and has full power, capacity, and authoaitgriter into this Agreement and perform the obiayet contemplated hereby. All action
the part of Purchaser and Riskiecessary for the authorization, execution, dgfiand performance of this Agreement by it hasitiaken ¢
will be taken prior to the Closing Date. This Agneent, when duly executed and delivered in accaalarth its terms, will constitute leg
valid, and binding obligations of Purchaser anckRienforceable against each of them in accordantteitwiterms, except as may be lim
by bankruptcy, insolvency, and other similar laffe@ing creditors' rights generally or by genexguitable principles.

Section 6.3 Consents No permit, consent, approval or authorization @f designation, declaration or filing with, &
governmental authority or any other person or grisitrequired on the part of Purchaser or Ricki connection with the execution :
delivery by Purchaser or Rickof this Agreement or the consummation and perdoce of the transactions contemplated hereby tthera
may be required under the federal securities laws.

Section 6.4 Compliance with Filing Obligation®Rick’s has filed with the SEC all reports, schedules statements requir
to be filed by it under the Securities Exchange éfc1934, as amended (the “Exchange Aetid will, as of the Closing Date, have filed
reports required of it under the Exchange Act.

Section 6.5 No Conflicts The execution and delivery of this Agreementtbg Purchaser and Rick'does not, and t
performance and consummation of the transactiontenwplated hereby by the Purchaser and Rigkll not (i) conflict with the articles
incorporation or bylaws of the Purchaser or Ri¢Kli) conflict with or result in a breach or vidlon of, or default under, or give rise to
right of acceleration or termination of, any of tterms, conditions or provisions of any note, boledse, license, agreement or o
instrument or obligation to which the PurchaseRimk’s is a party or by which the Purchaser’'s at® assets or properties are bound; ot
result in the creation of any encumbrance on arth@fssets or properties of the Purchaser or fick’
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Section 6.6 Brokerage CommissiorNo broker or finder has acted for the PurchaseRick's 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 Puest@asRick’s.

Section 6.7 Disclosure No representation or warranty of the Purchasdiok’s contained in this Agreement (including
exhibits and schedules hereto) contains any umstiatement of a material fact or omitsstate a material fact necessary in order to mad
statements contained herein or therein, in lighthefcircumstances under which they were mademisieading.

ARTICLE VII
CONDITIONS TO CLOSING OF
SELLER AND THE MEMBERS

Each obligation of Seller and the Members to bdopered on the Closing Date shall be subject toghtésfaction of each of t
conditions stated in this Article VII, except teetkxtent that such satisfaction is waived by Selhet the Members in writing.

Section 7.1 Representations and Warranties Gorrd@he representations and warranties made by Bsechand Ricle
contained in this Agreement shall be true and coase of the Closing Date.

Section 7.2 CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by Purcha
Rick’s on or prior to the Closing Date shall haweb performed or complied with in all respects.

Section 7.3 Delivery of CertificatePurchaser and Rick’shall provide to Seller certificates, dated thesibg Date and signi
by the President of Purchaser and Ricto the effect set forth in Section 7.1 and 7.2the purpose of verifying the accuracy of ¢
representations and warranties and the performamgsatisfaction of such covenants and conditions.

Section 7.4 Payment of Purchase Priceurchaser shall have tendered the Purchase ferickhe Purchased Assets
referenced in Section 3.1 to the Seller concuryeniih the Closing.

Section 7.5 Related Transactian¥he Related Transactions set forth in Sectidnsthall be consummated concurrently
the Closing.
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Section 7.6 Assignment of Lease Agreemeifihe landlord under the Lease Agreement shak legreed to an assignmen
the Lease Agreement to the Purchaser. PurchadeRiak’s shall cooperate in any reasonable manner requigtBl Food to assist DI Fo
in procuring said assignment from Landlord.

Section 7.7 Corporate Resolutian®urchaser and Rick’shall provide corporate resolutions of their Bloai Directors whic
approve the transactions contemplated herein atitbdze the execution, delivery and performancehig Agreement and the docume
referred to herein to which it is or is to be atpalated as of the Closing Date.

Section 7.8 Absence of Proceeding®No action, suit or proceeding by or before aourt or any governmental or regulat
authority shall have been commenced and no inagiiy by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby against Purchaser or Rick’s.

ARTICLE VIII
CONDITIONS TO CLOSING OF
PURCHASER AND RICK’S

Each obligation of Purchaser and REkb be performed on the Closing Date shall beestiip the satisfaction of each of
conditions stated in this Article VIII, except toet extent that such satisfaction is waived by Pasehand Rick’s in writing.

Section 8.1 Representations and Warranties €tarr€he representations and warranties made by ¢her&nd the Membe
shall be true and correct as of the Closing Date.

Section 8.2 CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by the S
and the Members on or prior to the Closing Datdl $lzve been performed or complied with in all ress.

Section 8.3 Delivery of Certificate Seller and the Members shall provide to Purahasel Ricks certificates, dated t
Closing Date and signed by the President/Manag#reoSeller and the Members, respectively, to ffeceset forth in Section 8.1 and 8.2
the purpose of verifying the accuracy of such regnéations and warranties and the performance atisfestion of such covenants :
conditions.

Section 8.4 Delivery of Purchased AssefBhe Seller shall have delivered to Purchaskrinstruments of assignment ¢
bills of sale necessary to transfer to Purchased gmd marketable title to the Purchased Assets.

Section 8.5 Corporate ResolutionThe Seller shall provide to Purchaser resolstiohthe Seller which approves all of
transactions contemplated herein and authorizegxbeution, delivery and performance of this Agreetmand the documents referre:
herein to which it is or is to be a party datedthe Closing Date.
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Section 8.6 Ownership of Purchased Assefse Seller shall own not less than 100% of theclPased Assets, which repre:
all of the assets, personal, tangible and intaeghwt are required and material to the conditiioracial or otherwise), business, operatior
prospects of SCORES.

Section 8.7 Consents; Transfer of Licensd2urchaser shall possess all necessary permitig classifications and ott
authorizations, whether city, county, state or fafjevhich may be needed or necessary to conddutt Bpless entertainment with the sal
alcoholic beverages on the Premises, without atgyrimption, and all such permits, zoning classifass and authorizations shall be in g
order, without any administrative actions pendingancluded that may challenge or present an destat¢he continued performance of a
topless entertainment or sale of alcoholic bevesaggeSCORES. All necessary transfers of licensekl@eases required for the contin
operation of SCORES shall have been obtained. s€keally oriented business license of SCORES bkl full force and effect.

Section 8.8 Related Transactian¥he Related Transactions set forth in Sectidnsthall be consummated concurrently \
the Closing.

Section 8.9 Ability to Audit. The financial records of the Seller shall be raired and exist in such a manner as to allow
certified audit as determined by Purchaser and’'Rick

Section 8.10 Acceptable FinancingPurchaser and Rick'shall have obtained financing acceptable to tfoerthe acquisition ¢
the Purchased Assets.

Section 8.11 Gross Revenue and EBITDA Requir&€CORES shall have gross revenues of at leasb@®1800 with EBITD/
of not less than $4,000,000 for the preceding tevé¢h2) months from the date of Closing.

Section 8.12 _No Assumption of LiabilitiesNeither the Purchaser nor Rick’s shall assunydiahilities as of the date of Closing.

Section 8.13 _Assignment of Lease Agreemefihe landlord under the Lease Agreement shak lagyreed to an assignment of
Lease Agreement to the Purchaser. Purchaser @ktsRhall cooperate in any reasonable manner regubgtBl Food to assist DI Food
procuring said assignment from Landlord.

Section 8.14 _ Satisfactory DiligencePurchaser and Rick'shall have concluded their due diligence invasibg of the Seller ar
the business of SCORES and their respective aaadtproperties and all other matters related tddhegoing, and shall be satisfied, in
sole discretion, with the results thereof.

Section 8.15 _ Absence of Proceedingdo action, suit or proceeding by or before apwyrt or any governmental or regulat
authority shall have been commenced and no in&giig by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments againsteéler®r any of its assets.
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Section 8.16 _ Board Approval The Board of Directors of Purchaser and Rickhall have approved all of the transact
contemplated hereby and shall have authorizedxbeugion, delivery and performance of all agreememd documents referred to herei
which it is or is to be a party.

ARTICLE IX
COVENANTS OF THE SELLER AND THE MEMBERS

Section 9.1 Stand Still To induce Purchaser and Riskb proceed with this Agreement, the Seller amdMlembers agree tt
until the Closing Date or the termination of thigrBement, no representative of the Seller or thembtas will offer to sell or solicit any off
to purchase or engage in any discussions or aesvitf any nature whatsoever, directly or indingcithvolving in any manner the actual
potential sale, transfer, encumbrance, pledgeatesllization or hypothecation of any of the PusglthAssets. The Seller and the Mem
hereby agree to advise the Purchaser and Rafkany contact from any third party regarding dlequisition of the Purchased Assets or ¢
investment in the Seller, or of any contact whiaduld relate to the transactions contemplated ks/Algireement.

Section 9.2 Access; Due DiligenceBetween the date of this Agreement and the Ggpfdate or the termination of tl
Agreement, Seller and the Members shall (a) proPidechaser and Rick’and their authorized representatives full actesdl assets, plan
offices, warehouse and other facilities and propemf Seller and SCORES, and to the books aratadewf Seller and SCORES; (b) pel
the Purchaser and Rickto make inspections thereof; and (c) cause tfieecd, managers, members and advisors of Selléurtosh the
Purchaser and Rick’with such financial and operating data and oiffiermation with respect to the business and priggeof Seller and -
discuss with the Purchaser and Rick’s and theinai#ed representatives the affairs of Seller asRbrchaser and Rickmay from time t
time reasonably request.

Section 9.3 Preservation of BusinesSubsequent to the execution of this Agreemeamd, @rior to the Closing Date of tl
Agreement, the Seller will carry on its business aperate the Seller and SCORES in substantialystime manner as it has heretc
consistent with past practices, and:

(@) The Seller will not authorize, declare, pay or effeny dividends or liquidate or distribute any ecoam stock of the Seller
other equity interest or undertake any direct dirgct redemption, purchase or other acquisitioargf equity interest of tl
Seller;

(b) The Seller will not make any changes in its condit{financial or otherwise), liabilities, assets, its business, or tl

business of SCORES, or in any of its businessioalships, including relationships with supplierscoistomers, that, wh
considered individually or in the agigate, might reasonably be expected to have a rabaeiverse effect on the Sell
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(©

(d)

(€)

(f)

(9)

(h)

(i)

()

(k)

()

(m)

(n)

The Seller shall perform in all material respedtoaits obligations under material contracts,des and other docume
relating to or affecting any of its assets, propertits business or the business of SCOF

The Seller will not sell, lease, transfer or assigy of its assets, tangible or intangible, othemtinventory for a fa
consideration, and in the ordinary course of bussir

The Seller will not accelerate, terminate, modifyocancel any agreement, contract, lease or licémsseries of relate
agreements, contracts, leases and licenses) imgotabre than $10,000 to which the Seller is a paigent the consent
the Purchase

The Seller will not make any loans to any persoartity, or guarantee any loan, absent the cortdfeht Purchase

The Seller will not waive or release any right @im held by the Seller, absent the consent oPtinehaser

The Seller will operate its business and the bssireé SCORES in the ordinary course and consistghtpast practices :
as to preserve its business organization intactetain the satices of its employees and to preserve its goodarild
relationships with suppliers, creditors, tomers, and others having business relationshifisity

The Seller will not issue any note, bond or otheltdsecurity or create, incur or assume, or guaeaahy indebtedness
borrowed money or capitalized lease obligationseabthe consent of the Purcha:

The Seller will not delay or postpone the paymenaacounts payable and other liabilities outside dndinary course
business

The Seller will not enter into any employment agneats or enter into any other transaction with, ahyts member:
managers and employe:

The Seller will not make any change in any methdctice, or principle of accounting involving tBeller’s business or tl
assets of the Selle

The Seller will not issue, sell or otherwise dispa$ any of its capital stock or create, sell @pdise of any options, rigk
conversion rights or other agreements or commitmehtny kind relating to the issuance, sale opakigion of any of it
equity interests

The Seller will not reclassify, split up or othes@ichange any of its common stock or capital sirac
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(0) The Seller will not be a party to any merger, cdidstion or other business combination; ¢

(p) The Seller will not agree to take any action démtdiin this Section 9..

ARTICLE X
INDEMNIFICATION

Section 10.1 Indemnification from Seller and iembers. Seller and the Members, jointly and severalbrelby agree to al
shall indemnify, defend (with legal counsel reasiyaacceptable to Purchaser and Rick’s), and halttliaser and Rick, its officers
directors, shareholders, employees, affiliatesptgdegal counsel, successors and assigns (¢edictthe "Purchaser Group™) harmless a
times after the date of this Agreement, from andirasg any and all actions, suits, claims, demaddsts, liabilities, obligations, loss
damages, costs, expenses, penalties or injurjudiimg reasonable attorneys fees and costs of any suit related thereto) sudferdncurre:
by any of the Purchaser Group arising from: (a) mgrepresentation by, or breach of any covenamtasranty of the Seller or the Memb
contained in this Agreement, or any exhibit, cerdife, or other instrument furnished or to be fsined by Seller or the Members hereur
(b) any nonfulfillment of any agreement on the pdrBeller or the Members under this Agreementaoy liability or obligation due to a
third party by the Seller or the business of SCORESIng or incurred at or prior to the Closing &atr (d) any suit, action, proceeding, cl
or investigation against any of the Purchaser Gwhijgh arises from or which is based upon or peitagi to the conduct or the operatior
liabilities of Seller or the business of SCORE®mprior to the Closing Date.

Section 10.2 Indemnification from Purchaser &ick’'s . Purchaser and Rick’agree to and shall indemnify, defend (
legal counsel reasonably acceptable to the Sellat)hold each Member and Seller and its membensageais, employees, affiliates, age
legal counsel, successors and assigns (collectitledy"Seller Group™) harmless at all times after tlate of the Agreement from and ag:
any and all actions, suits, claims, demands, ddiatsilities, obligations, losses, damages, cosiqenses, penalties or injury (includ
reasonably attorney’ fees and costs of any suit related thereto)esedf or incurred by any of the Seller Group, agsfrom (a) an
misrepresentation by, or breach of any covenamtasranty of Purchaser or Ricgkcontained in this Agreement or any exhibit, fiegte, o
other agreement or instrument furnished or to beished by Purchaser or Riskhereunder; (b) any nonfulfilment of any agreetrmamthe
part of Purchaser or Rick’'under this Agreement; or (c) any suit, actiomcpeding, claim or investigation against any of $e#ler Grou
which arises from or which is based upon or peittigitio Purchases’ conduct or the operation of the business of SCOREbsequent to t
Closing Date.

Section 10.3 Defense of Claimdf any lawsuit enforcement action or any attentptollect on an alleged liability is fils
against any party entitled to the benefit of inddéynhereunder, written notice thereof shall be gite the indemnifying party within ten (1
business days after receipt of notice or othee thgt which action must be taken; provided thatfttieire of any indemnified party to gi
timely notice shall not affect rights to indemniftion hereunder except to the extent that the imifging party demonstrates damage ca
by such failure. After such notice, the indemmifyiparty shall be entitled, if it so elects, togatontrol of the defense and investigatio
such lawsuit or action and to employ and engageragys of its own choice to handle and defend #mes at the indemnifying party's c
risk and expense; and such indemnified party stadperate in all reasonable respects, at its dektand expense, with the indemnify
party and such attorneys in the investigation| &l defense of such lawsuit or action and anyeaparising therefrom; provided, howey
that the indemnified party may, at its own costtipgate in such investigation, trial and deferdesuch lawsuit or action and any apj
arising therefrom, but the fees and expenses df saansel shall be at the expense of such indesahifarty, except to the extent that (i)
employment thereof has been specifically authorizgdthe indemnifying party in writing, (i) the iednnifying party has failed after
reasonable period of time to assume such defercs@écaamploy counsel or (iii) in such action these in the reasonable opinion of s
separate counsel, a material conflict on any nmaltessue between the position of the indemnifyiagtypand the position of such indemnit
party, in which case the indemnifying party shadl fesponsible for the reasonable fees and experfises more than one such sepa
counsel. The indemnifying party shall not, withdlee prior written consent of the indemnified paeffect any settlement of any proceet
in respect of which any indemnified party is a pamd indemnity has been sought hereunder unlesssgitlement of a claim, investigati
suit, or other proceeding only involves a remedytfi@ payment of money by the indemnifying partd arcludes an unconditional releas:
such indemnified party from all liability on claintisat are the subject matter of such proceeding.
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Section 10.4 Default of Indemnification Obligati. 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 harmlesigatibn is due shall have the right, but not thigalion, to assume
and maintain such defense (including reasonablessfees and costs of any suit related theretd)tarmake any settlement or pay
judgment or verdict as the individual or entitie=eth necessary or appropriate in such individualesntities absolute sole discretion an
charge the cost of any such settlement, paymepgrese and costs, including reasonable attorne§ses, to the entity or individual that |
the obligation to provide such indemnification, @efe and hold harmless obligation and same shadititate an additional obligation of
entity or of the individual or both, as the caseyrha.

Section 10.5 Right to OffsetIn the event that the Purchaser or Ridk’ entitled to indemnification in accordance wstctior
10.1 and 10.3 hereof, including the payment byRbechaser of any debts or liabilities resultingnirthe purchase of the Purchased A
which were incurred prior to the Closing Date, tiRerrchaser or Rick’shall have the right to offset any such amowrhfany obligations th
are then due and payable to the Seller.

Section 10.6 Survival of Representations andrévies. The respective representations, warranties rmgehinities given
the parties to each other pursuant to this Agreérmsieall survive the Closing for a period ending tiyefour (24) months from the Closi
Date (“Survival Date”).Notwithstanding anything to the contrary contaireein, no claim for indemnification may be madeaiagt th
party required to indemnify (the “Indemnitor”) urrdéis Agreement unless the party entitled to indiication (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 to the expiration of the Survival Dateall not be barred hereunder.
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ARTICLE Xl
MISCELLANEOUS

Section 11.1 Termination of Agreementhis Agreement shall terminate and be of noda@md effect and all other agreem:
executed herewith shall be of no force and effiecfi) the transactions contemplated by this Agneat, including the sale of the Purche
Assets are not consummated on or before June 08, 2@less all of the parties hereto agree in mgito extend the Agreement or (ii) all
the parties agree in writing to terminate this Agnent sooner.

Section 11.2 Amendment; WaiverNeither this Agreement nor any provision heready 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 ngitand signed by the party against whom enforcernsesbught. 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 11.3 Notices Any notices or other communications requiregpemitted hereunder shall be sufficiently givern
writing and delivered in person or sent by regeteor certified mail (return receipt requestednationally recognized overnight delivi
service, postage pre-paid, addressed as follows, sarch other address has such party may notityg@ther parties in writing:

(a) Ifto DI Food: Attn: Frank Lovaa:
3355 Procyon Stres
Las Vegas, Nevada 891

(b) If to the Members 3355 Procyon Strei
Las Vegas, Nevada 891

with a copy to: Aaron Lovaas
Shimon & Lovaa:
3016 W. Charleston Blvd., Suite 2
Las Vegas, Nevada 891

(c) ifto Purchaser or Ric¢'s: Rick’s Cabaret International, In
Attn: Eric Langan, President/CE
10959 Cutten Roa
Houston, Texas 770¢

with a copy to: Robert D. Axelroc
Axelrod, Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(
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A notice or communication will be effective (i)delivered in person or by overnight courier, onlisiness day it is delivered and (ii) if <
by registered or certified mail, three (3) busingags after dispatch.

Section 11.4 Severability Whenever possible, each provision of this Agreenshall be interpreted in such manner as
effective and valid under applicable law, but iffgmovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sdich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 11.5 AssignmerfBuccessors and AssignsExcept as otherwise provided herein, the prowssihereof shall inure
the benefit of, and be binding upon, the succesaudspermitted assigns of the parties hereto. &ty tnereto 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 11.6 Public AnnouncementsThe parties hereto agree that prior to makimgpublic announcement or statement
respect to the transactions contemplated by thieément, the party desiring to make such publimancement or statement shall cor
with the other parties hereto and exercise thest bfforts to agree upon the text of a public ameement or statement to be made by the
desiring to make such public announcement; provitledever, that if any party hereto is requireddwy to make such public announcen
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 11.7 Entire AgreementThis Agreement and the other documents delivpreguant 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, statemengstiatons, 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 11.8 Choice of LawThis Agreement shall be governed by, and coedtin accordance with, the laws of the Sta
Nevada, without regard to principles of conflict lafvs. In any action between or among any of thdigs, whether arising out of t
Agreement or otherwise, each of the parties irralscconsents to the exclusive jurisdiction anduesnf the federal and state courts loc
in Clark County, Nevada.

Section 11.9 Execution This Agreement may be executed in two or mowmtarparts, 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 pamiesd not sign the same counterpart. In the ehantany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create &ehd 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.
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Section 11.10 Costs and Expense&ach party shall pay their own respective femsts and disbursements incurre:
connection with this Agreement.

Section 11.11 _ Section HeadingsThe section and subsection headings in this éygent are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.

Section 11.12 _ Attorney ReviewConstruction. In connection with the negotiation and draftimigthis Agreement, the parti
represent and warrant to each other that they hagie¢he opportunity to be advised by attorneyseir town choice and, therefore, the not
rule of construction to the effect that any ambiiggiare to be resolved against the drafting petigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 11.13 _ No ThirBarty Beneficiaries Nothing in this Agreement will confer any thipdrty beneficiary or other rights ug
any person or any entity that is not a party te fkgreement.

Section 11.14 _ Validity The invalidity or unenforceability of any proiia of this Agreement shall not affect the validity
enforceability of any other provisions of this Agneent, which shall remain in full force and effect.

Section 11.15 _ Further AssuranceEach party covenants that at any time, and ftiom to time, after the Closing Date, it v
execute such additional instruments and take sutbns as may be reasonably be requested by tles pHrties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 11.16 _ Exhibits Not AttachedAny exhibits not attached hereto on the datexefcution of this Agreement shall be dee
to be and shall become a part of this Agreemerit esecuted on the date hereof upon each of theéegainitialing and dating each st
exhibit, upon their respective acceptance of is$e conditions and/or form.

Section 11.17 _ Gender All personal pronouns used in this Agreementlisinglude the other genders, whether used ir
masculine, feminine or neuter gender and the sargiiall include the plural and vice versa, whereypropriate.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the undersigned have executesdStock Purchase Agreement to become effectivad e date first s
forth above.

RICK'S CABARET INTERNATIONAL, INC.

/sl Eric Langar
By: Eric Langan, Preside

Date: April 17, 2008

RCI ENTERTAINMENT (LAS VEGAS), INC.

/sl Eric Langar
By: Eric Langan, Preside

Date: April 17, 2008

DI FOOD AND BEVERAGE OF LAS VEGAS, LLC

/s/ Frank Lovaa
By: Frank Lovaa:

Date: April 17, 2008

/s/ Harold Danzic

Harold Danzig, Individually
Member of DI Food and Beverage of Las Vegas, |

Date: April 17, 2008

/s/ Frank Lovaa

Frank Lovaas, Individually
Member of DI Food and Beverage of Las Vegas, |

Date: April 17, 2008

/s/ Dennis DeGol

Dennis DeGori, Individually
Member of DI Food and Beverage of Las Vegas, |

Date: April 16, 2008
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g FOR IMMEDIATE RELEASE

RICK’'S CABARET INTERNATIONAL, INC. WILL PURCHASE SC ORES-LAS VEGAS GENTLEMEN’ S CLUB IN $21 MILLION
TRANSACTION

HOUSTON — (April 18, 2008) —Rick’s Cabaret International, Inc. (NASDAQ-GM:RICK), the premier publicly traded operator afuét
night clubs, said today it has signed a definiigeeement to bufcoresLas Vegas, a 25,000-square foot gentlemelub in Las Vegas f
$21 million.

Rick’s Cabaret will purchase Scores-Las Vegas fidhtood & Beverage of Las Vegas, LLCfor $16 million in cash and a $5 milli
convertible debenture bearing 4 percent interAstpart of the acquisition Rick’Cabaret also acquires an option to buy the ptpperwhict
the club is located, just off the Las Vegas Strip.

“We are delighted that we will own a premier cinbone of the most important entertainment ande@ion centers in the world,” salitic
Langan , President and CEO of Rick’s Cabaret. “ScoresNagas is clearly one of the most outstanding geretes clubs in the Unite
States. The transaction is consistent with ouretao§ paying three to five times earnings beforeoine tax, depreciation and amortiza
(EBITDA) for existing, profitable clubs that are inediately accretive to our bottom line and havepbigntial to grow.”

Closing on the transaction is scheduled for Junaridis subject to certain closing conditions, tuahg but not limited to Ricls Cabare
obtaining adequate financing, approval by relevagulatory authorities of the transfer of ownershigthe selling entity and other conditic
consistent with transactions of this type. As adition of closing the sellers have agreed to destrate gross revenues for the precedin
months of at least $18.5 million and earnings kefocome tax, depreciation and amortization of legs than $4 million. The compe
believes this acquisition will add 29 cents perrsha earnings on an annual basis.

The purchase would bring to 18 the number of clavmed and operated by the company, including tlentacquisition of clubs
Philadelphia and Dallas.

Scorestas Vegas opened on September 21, 2005 at 3358&,dP St near the intersection of Desert Inn aatley View. Operating 24/
365 days a year, the club has become a favoritelebrities and athletes. It was named the winfighe " Best Club in The Southwes
Region 2006" at the Adult Nightclub & Exotic Dancer Award Show , "Best Gentlemen's Club of Las Vegas 2006by the Las Veg:
Review Journal andBest Gentlemen's Club 2006"by the Las Vegas Weekly. Scoreas Vegas has also been featured on Howat
MTV, Fox, CNN, MSNBC and G4TV. Its two levels offfine dining, cocktails, luxury VIP rooms, sport@wing on more than a doz
plasma screens, private parties and entertainmemipproximately 500 international showgirls. THabts amenities include the intimi
Grand Havana Private VIP Salonwith warm fire places, ovestuffed pillows, marble floors with mosaic accemtsnezzanine overlookii
the six show stages, plus thibrary Bottle Lounge andPiano Room.




Late night features include an “after-hour” scenetie Sky Bar, a separate 5,000 square foot late night dancetaimeent area on tl
mezzanine level. Unique shows nightly include brtdting aerial acts, Las Vegas style showgirl revaed various other show stopg
feature acts. The club bills itself athé perfect destination for a casual night on tvent business dinners, special events or the ivadi
bachelor party.”

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, couplestouch.comnd a network of online adult auction sites unither flagship URL_naughtybids.comRick’s
Cabaret common stock is traded on NASDAQ undesytebol RICK. For further information contact ir@kgccom.

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 toatgar revise the forwardoking
statements to reflect the occurrence of future esvencircumstances. For further information weitw.ricks.com < http://www.ricks.con¥.

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




