Securities and Exchange Commission
Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant To Section 13 or 15(d) Of
The Securities Exchange Act of 1934

Date of Report: September 17, 2012

RICK'S CABARET INTERNATIONAL, INC.

(Exact Name of Registrant As Specified in Its Cégrt

Texas 001-13992 76-0037324
(State Or Other Jurisdiction of Incorporati (Commission File Numbe (IRS Employer Identification No

10959 Cutten Road
Houston, Texas 77066
(Address of Principal Executive Offices, IncludiBigp Code)

(281) 397-6730
(Issuer’s Telephone Number, Including Area Code)

ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

As previously disclosed on August 9, 2012, on Aud2012, our wholly owned subsidiary, Jaguarsusition, Inc. (“JAI"), entered into
Purchase Agreement (the “Purchase Agreement”) Biffan S. Foster and 13 entities owned by him (tGeripanies”)to acquire nin
operating adult cabarets and two other licenseditilmes under development (collectively, the “Fosttubs”). Ten of the clubs are locatec
Texas, including clubs in Tye (near Abilene), Lubbqtwo clubs), Odessa (two clubs), El Paso, Hgdim Longview, Edinburg a
Beaumont, and one club is located in Phoenix, Aw@zoOn September 17, 2012, the parties enteredainté\mendment to Purchs
Agreement, whereby the Beaumont acquisition wilkeffected through an asset purchase rather théock gpurchase. The Amendment ¢
made minor changes to certain representations an@mties within the Purchase Agreement.

ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSET

On September 17, 2012, JAI and its subsidiariesecldhe transactions contemplated by the Purchgesefent, as amended, and comp
the acquisitions of nine of the 11 Foster Clubse @bquisitions of the remaining two clubs, whicé lacated in Beaumont and Longview,
expected to be completed shortly after final paingthas been obtained from the local jurisdictjcatswhich time the closing documents
those two clubs will be released. As considerafiamthe purchase of the Foster Clubs, JAI and uiss&liaries paid to Foster and
Companies at closing $3,500,000 cash and $22,00@0Guant to a secured promissory note (the “Glote”). The Club Note bears inter
at the rate of 9.5% per annum, is payable in 14/kponthly installments and is secured by thetagaerchased from the Companies. U
closing of the Real Estate Agreement (as defindolje JAI and its subsidiaries will pay Foster atld#ional $500,000 cash.




The Club Note also provides that in the event agulatory or administrative authority seeks to erdoor attempts to collect any tax
obligation or liability that may be due pursuanthe Texas Patron Tax (sometimes referred to asRble Tax”)or related legislation, th
the then outstanding principal amount of the ClulteNas of the date the tax is enforced, will imiagdy be reduced by an amount calcul
by multiplying 1,200,000 by the dollar amount oétper-person tax implemented (the “Reduction Amtufithe Reduction Amount canr
exceed $6,000,000. By way of example, if exactly fears after closing, a $2.00 per person tax emented and enforced, the Reduc
Amount would be $2,400,000 and the then principabant of the Club Note would be reduced $2,400,00@ Texas Patron Tax is currel
enacted to be $5 per person which would equates&@0,000 Reduction Amount if enforced.

At closing of the Purchase Agreement, Mr. Fosteéerenl into a five-year nocempetition agreement providing for him to not catepwith u
or our subsidiaries by owning, participating or igimg an establishment featuring adult entertaimnvethin a radius of 50 miles of t
location of any of the adult clubs owned by oursidiaries, excluding the adult cabaret locatedl®2¥ Reeder Road, Dallas, Texas, 75229.
As previously disclosed on August 9, 2012, in catioa with the Purchase Agreement, our wholly owsaetsidiary, Jaguars Holdings, |
(“JHI"), entered into a Commercial Contract (theed® Estate Agreement”yhich agreement provides for JHI to purchase tlaé estat
where the Foster Clubs are located. We anticifetdransactions contemplated by the Real Estateehgent to close on or before Septer
28, 2012.

A copy of the Amendment to Purchase Agreementté&ched hereto as Exhibit 10.1. A copy of the pres=sase relating to the closing of
transactions contemplated by the Purchase Agreesattached hereto as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits
Exhibit Number Description
10.1 Amendment to Purchase Agreem
99.1 Press Release dated September 17,
SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.

Date: September 19, 2012 By: /s/ Eric Langat

Eric Langar
President and Chief Executive Offic




AMENDMENT TO PURCHASE AGREEMENT

THIS AMENDMENT TO PURCHASE AGREEMENT (“Amendment Agement”) is executed effective as of the N day o
September, 2012, by and among JGC Tye, LLC, a Téwated liability company, JGC Lubbock Gold, LL&G Texas limited liabilit
company, JGC Odessa Gold, LLC, a Texas limitediliiplcompany, Gold Suit, Inc., a Texas corporatid&C Harlingen, LLC, a Tex
limited liability company, JGC Longview, LLC, a Tax limited liability company, JGC Edinburg, LLC,Texas limited liability compan
JGC Phoenix, LLC, a Texas limited liability compary Club, LLC, a Texas limited liability compangnd JGC Beaumont, LLC, a Te;
limited liability company (collectively, the Asset Sellers” and each individually an Asset Seller”); C. A. Ault Investments, Inc., a Te»
corporation (“CAA "), Sadco, Inc., a Texas corporationJadco”), and S Willy’s Lubbock LLC, a Texas limited lidity company (“Willies
"), (collectively, the “Companies,” and each individually a ‘Company ”); Bryan S. Foster, an individual (Foster ”); and Jagua
Acquisition, Inc., a Texas corporationJAI "), which is a wholly owned subsidiary of Rick’s karet International Inc.(Rick's Cabaret ).
The Asset Sellers, Companies, Foster, and JAlaresmes hereinafter collectively referred to as‘tRParties”.

Recitals
A. The Parties entered into a Purchase Agreemeat ahout August 3, 2012 (the “Contract”).
B. Reference is here made to the Contract as If Qantract were written herein verbatim.
C. The parties now wish to amend the Contract efosé herein.

Agreements

NOW, THEREFORE, in consideration of the foregoiagd other good and valuable consideration, theipeead sufficiency ¢
which are hereby acknowledged, the parties agréalaws:

1. All capitalized terms used herein shall havertteanings assigned to them in the Contract, urgsessly defined otherwise
this Amendment Agreement.

2. Except as otherwise specifically provided herailh terms and conditions of the Contract shajplpago the interpretation ai
enforcement of this Amendment Agreement as if eitpliset forth herein.

3. Amendment to make JGC Beaumont, LLC an “AssteSe
The first paragraph of the Contract, which setshfohe Parties to the Contract, defined JGC BeaumarC as “JGC Beaumontand as
“Company” and one of the “Companies.” The firstagraph is hereby amended to define JGC Beaumoi,dd an “Asset Sellegnd one ¢
the “Asset Sellers.” In connection with this amemainto the first paragraph of the Contract, thet@an is also amended as follows:
The third recital paragraph of the Contract, asat below, is deleted in its entirety:
“ WHEREAS , JGC Beaumont owns and operates an adult cabaogtrkas “Jaguars” (Jaguars-Beaumont”)

located at 5900 College Street, Beaumont, Texa®7/pursuant to a Sexually Oriented Business licésme=d by the Ci
of Beaumont;”
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The fifth recital paragraph of the Contract is agehand replaced in its entirety to read as follows

“ WHEREAS, Foster owns (i) 100% of the membership interestsagh of the Asset Sellers (except for Gold
Inc.) and Willies, and (ii) 100% of the shares ofrenon stock of each of Gold Suit, Inc., CAA and &gtl

The ninth recital paragraph of the Contract is asleeinand replaced in its entirety to read as follows

“ WHEREAS, Foster and JAI both desire that Foster sell (i)%0fif the membership interests of Willies and
100% of the shares of common stock of each of CA& Sadco, to JAI, all on the terms and conditiatdath herein;”

Section 1.8 of the Contract is amended and replacisl entirety to read as follows:

“Section 1.8 Sale of the Common Stock and Membprhiterests Subject to the terms and conditions set for
this Agreement, at the Closing, Foster hereby agteesell, transfer, convey and deliver to JAI ) of the shares
common stock of CAA and Sadco, free and clearladradumbrances, which represents all of the oudétgncapital stock «
CAA and Sadco (the ‘Common Stock”), and (i) all of the membership interests of Willidsee and clear of ¢
encumbrances, which represents all of the outstgnchpital interests of Willies (theMembership Interests”); and Foste
shall deliver to JAI stock certificates represegtithe Common Stock and membership certificatesesgmting th
Membership Interests, all duly endorsed to JAI.”

Section 3.1(b) of the Contract is amended and ceglan its entirety to read as follows:

“(b) Each of the Asset Sellers (except for Gold Sait,) and Willies (i) is a Texas limited liabilitgompany dul
organized, validly existing and in good standinglemthe laws of the state of Texas, (ii) has ajuisite power and author
to carry on its business, and (iii) is duly qualifito transact business and is in good standiral ijmrisdictions where i
ownership, lease or operation of property or thedoat of its business requires such qualificatextept where the failu
to do so would not have a material adverse efteEoster, the Asset Purchasers, the Companieg dksbet Sellers.”

Section 3.1(d) of the Contract is amended and ceglén its entirety to read as follows:

“(d) At Closing, the authorized capital of each of thsset Sellers (for purposes of this Section 3.b(dy, the
defined term “Asset Sellersgxcludes Gold Suit, Inc.) and Willies consists o anembership interest which is vali
issued and outstanding. There is no other classjaity interest authorized or issued by Williesaay of the Asset Selle
All of the issued and outstanding membership istisref each of the Asset Sellers and Willies araadhbeneficially and
record by Foster, free and clear of any liensntsaiequities, charges, options, rights of firsusef, or encumbrances,
are fully paid and nomssessable. None of the Membership Interests isgeeid violation of any preemptive rights. Nei
of the Asset Sellers nor Willies has any obligatiorrepurchase, reacquire, or redeem any of itstaoading memberst
interests. There are no outstanding securities exible into or evidencing the right to purchasesobscribe for ar
membership interests of Willies or any of the AsSellers. There are no outstanding or authorizdobiag warrants, call
subscriptions, rights, commitments or any otheeagrents of any character obligating either Willbesany of the Ass
Sellers to issue any membership interest or anyrges convertible into or evidencing the rightporchase or subscribe
any membership interest, and there are no agresnwntinderstandings with respect to the votinge,sttansfer ¢
registration of any membership interests of Willkesany of the Asset Sellers.”
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Exhibit A of the Contract is amended and replaced in itsegtivith Amended Exhibit fattached hereto. All references t&xhibit
A " in the Contract will refer to Amended Exhibita@tached hereto.

4. Amendment to make reference in the Contract ta@iodien on the Purchased Assets with respedGi6 Longview, LLC
The first paragraph of Section 1.1 of the Contimeimended and replaced in its entirety to reddlsvs:

“Section 1.1 Assets of the Asset Sellers to be §faared to Asset Purchaser®n the Closing Date (as definec
Section 2.1 hereof), and subject to the terms amdliions set forth in this Agreement, each of #sset Sellers shall se
convey, transfer and assign, or cause to be soltjeyed, transferred and assigned to the respe&sget Purchaser ¢
forth opposite each Asset Seller's name on ExWibattached hereto, free and clear of all liens aralierances (except
set forth in Section 3.3A), and each of the respedsset Purchasers shall acquire, all of theitdeagnd intangible asss
and personal property of every kind and descripaod wherever situated of the business of the AGalaret of eac
respective Asset Seller, including but not limitedthe following personal property of each of Aeset Sellers:”

Section 3.3 of the Contract is amended and replaxcisl entirety to read as follows:

“Section 3.3 _Ownership of the Purchased Asdeteh of the Asset Sellers owns all of the Purchdsesits (witl
respect to it) set forth in Section 1.1 herein (egftected in Exhibit 1.2) free and clear of argni, claims, equities, charc
options, rights of first refusal, or encumbrancegcépt as set forth in Section 3.3A). Each of tlesek Sellers has t
unrestricted right and power to transfer, convegl daliver full ownership of its Purchased Assetthaiit the consent
agreement of any other entity or person and witlamyt designation, declaration or filing with anywgmmental authorit
Upon the transfer of the Purchased Assets to tlsetAurchasers as contemplated herein, each éfstdet Purchasers w
receive good and valid title thereto, free and rclgflaany liens, claims, equities, charges, optiaights of first refusa
encumbrances or other restrictions (except asttih Section 3.3A).”

Section 3.3A is added to the Contract, in betwestti®n 3.3 and Section 3.4, to read as follows:

“Section 3.3A_Lien on the Purchased Assets of J@@gliew, LLC. In connection with an Asset Purch
Agreement entered into by and among JGC Longvidv@; Bnd Streakers, L.P. on or about May 15, 200&aRers, L.F
has a security interest in all the furniture, foesl and equipment located at the Adult Cabare(G& Longview, LLC t
secure payment of a promissory note made by JGQMiew, LLC in the original principal amount of $4000 (the
“Longview Asset Note”).”
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5. Amendment to Section 1.
The introductory paragraph of Section 1.9 and 8ecti9(i) are hereby amended in their entiretyetdras follows:

“Section 1.9_Purchase PriceAs consideration for the purchase of the Purdhasssets, the Common Stock and the Membe
Interests, JAI and the Asset Purchasers shall pdgoster and the Asset Sellers an aggregate coasaieof $26,000,000 (the Purchase
Price ). The Purchase Price shall be payable as follows:

(i) JAI shall pay or cause to be paid (x) $3,500,000vbrg transfer or certified check to Foster at @igsand (y) $500,000 shall

paid to Foster by wire transfer or certified chegon the closing of the “Sale of Real Estate Prg®rreferred to in Section2.3
(i) hereof, as consideration for the Common Stauk the Membership Interests;

6. This Amendment Agreement will be of no force affibct until receipt and execution of this AmendnAgreement by all tt
undersigned parties hereto. This Amendment Agreemay be executed in counterparts, each of whiall bl deemed an original, but al
which shall be deemed one instrument, by signatalieered by facsimile transmission or by e-maiivday of a “.pdf’ format data file, eac
of which shall be deemed an original for all pugms

7. Except as expressly amended hereby, the Comenaetins in full force and effect. Any referencestte Contract shall refer to 1
Contract as amended hereby.
IN WITNESS WHEREOF , the undersigned have executed this Amendmentehgeat to become effective as of the date firs

forth above.

JAGUARS ACQUISITION, INC.

[s/ Eric Langar
By:  Eric Langan, Preside!

BRYAN S. FOSTER:

By: Bryan S. Foste
Bryan S. Foster, Individuall

JGC TYE, LLC

By: [s/Bryan S. Foste
Bryan S. Fostel
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JGC LUBBOCK GOLD, LLC

By: /s/Bryan S. Foste
Bryan S. Fostel

JGC ODESSA GOLD, LLC

By: /s/Bryan S. Foste
Bryan S. Fostel

GOLD SUIT, INC.

By: [s/Bryan S. Foste
Bryan S. Fostel

JGC HARLINGEN, LLC

By: /s/Bryan S. Foste
Bryan S. Fostel

JGC LONGVIEW, LLC

By: [s/Bryan S. Foste
Bryan S. Fostel

JGC EDINBURG, LLC

By: /s/Bryan S. Foste
Bryan S. Fostel

JGC PHOENIX, LLC

By: /s/Bryan S. Foste
Bryan S. Fostel

TI CLUB, LLC

By: [s/Bryan S. Foste
Bryan S. Fostel

C. A. AULT INVESTMENTS, INC.

By: /s/Bryan S. Foste
Bryan S. Fostel

SADCO, INC.

By: [s/Bryan S. Foste
Bryan S. Fostel

JGC BEAUMONT, LLC

By: [s/Bryan S. Foste
Bryan S. Fostel

S WILLY 'S LUBBOCK LLC

By: /s/Bryan S. Foste
Bryan S. Fostel
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Asset Seller

JGC Tye, LLC

JGC Lubbock Gold, LLC

JGC Odessa Gold, LL

Gold Suit, Inc.

JGC Harlingen, LLC

JGC Longview, LLC

JGC Edinburg, LLC

JGC Phoenix, LLC

TI Club, LLC

JGC Beaumont, LL(

Amended Exhibit A
Adult Cabaret

“Jaguars Gold CI”
126 South Access Ro:i
Tye, Texas 7956

“Jaguars Gold CI”
12913 US 8:
Lubbock, Texas 7942

“Jaguars Gold CI”
6824 Cargo Rc
Odessa, Texas 797!

“Jaguars Gold CI”
11377 Gateway Bouleva
El Paso, Texas 799:

“Jaguars Gold CI”
14286 US Highway 8
Harlingen, Texas 785&

“Jaguars Gold CI”
4750 Estes Parkwe
Longview, Texas 7560

“Jaguars Gold CI”
5021 W. University Drive
Edinburg, Texas 7853

“Jaguars Gold CI”
1902 N. Black Canyon Highwe
Phoenix, Arizona 8500

Dormant Adult Cabare
(formerly “Tijuana Iguan”)
101 Solo Roa

Odessa, Texas 797!

“Jaguars Gold CI”

5900 College Stre
Beaumont, Texas 777(

Amended Exhibit A

Asset Purchaser

JAI Dining Services (Tye), Inc

JAI Dining Services (Lubbock), In

JAI Dining Services (Odessa), Ir

JAI Dining Services (El Paso), In

JAI Dining Services (Harlingen), In

JAI Dining Services (Longview), In

JAI Dining Services (Edinburg), In

JAI Dining Services (Phoenix), In

JAI Dining Services (Odessa ll), Ir

JAI Dining Services (Beaumont), In




\Sicks
CABARET
FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. COMPLETES ACQUIS ITION OF 9 OF 11 JAGUARS GENTLEMEN'S CLUBS

HOUSTON - (September 17, 2012) Rick’'s Cabaret International, Inc. (NASDAQ:RICK), the publicly traded group of upse
gentlemen’s clubs, announced today its subsidid@aguars Acquisitions, Inc. (JAI) and certain other subsidiaries have complete
acquisitions of nine gentlemen’s clubs in Texas Andona. Closing on the remaining two clubs in ftlevenue transaction is expectec
take place shortly after final permitting has bebtaeined from local jurisdictions.

The subsidiaries have agreed to pay a total offilton for the 11 clubs. The Rick’Cabaret subsidiaries are paying $4 million irhdas the
clubs, with the remainder to be paid through seltges at 9.5 percent interest payable over 1Zy&he seller notes may be prepaid after
years. An additional $10 million will be paid fossociated real estate, with closing on the reaktestansactions expected to take place w
the next two weeks.

The locations being purchased are the Jaguars @luBlsoenix, AZ and in Lubbock, Odessa, El Pasalittgen, Tye, Edinburg, Beaumc
and Longview in Texas. The transaction also incdudenew club in Lubbock that was recently opened &ck’s Cabaret and anothetr
Odessa that is being developed and is expecteageto shortly after the transaction has fully closed.

Eric Langan , President and CEO of RickCabaret International, Inc., said the acquisipidoe is well within the cost parameters gene
followed by the company when making acquisitions.

Under terms of the purchase agreement, in the ¢kiertate of Texas seeks to enforce or attempsligct obligations or liabilities due frc
the acquired clubs under the Texas Patron Tax ole'"Pax," the promissory note for the clubs will fegluced according to a formula 1
could lower the price by as much as $6 million.

About Rick's Cabaret: Rick’s Cabaret International, Inc. (NASDAQ: RICK) is hento upscale adult nightclubs serving prim:
businessmen and professionals that offer live &itenent, dining and bar operations. NightclubsNew York City, Miami, Philadelphi
Charlotte, Dallas/Ft. Worth, Houston, Minneapolisdianapolis and other cities as "Rick's Cabar&TC," “Club Onyx” and “Tootsies
Cabaret” and other brand names. Sexual contacbtispermitted at any locations. Risk’Cabaret also operates a media division
Publications, and owns the adult Internet membprgtébsite couplestouch.com as well as a networdntihe adult auction sites under
flagship URL naughtybids.com. Rigk’Cabaret common stock is traded on NASDAQ undersymbol RICK. For further informatis
contact ir@ricks.com or visit www.ricksinvestomad-acebook http://www.facebook.com/rickscabaretintl

Forward-looking Statements: This press release may contain forwhkooking statements that involve a number of rigkd ancertainties th
could cause the compamyactual results to differ materially from thoseigated in this press release, including the red uncertaintie
associated with operating and managing an aduinéss, the business climates in cities where iraips, the success or lack therec
launching and building the compasybusinesses, risks and uncertainties relatedetmpierational and financial results of our Websg
conditions relevant to real estate transactions, mmmerous other factors such as laws governingoi@ation of adult entertainmi
businesses, competition and dependence on keyrpais®ick's has no obligation to update or retlseforwardiooking statements to refle
the occurrence of future events or circumstancesfurther information visitwww.ricksinvestor.com.

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




