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ITEM 8.01 OTHER EVENTS

As previously reported in our Form 8-K filed on Retber 15, 2010, on December 13, 2010, our whollyeasubsidiaries, RCI Dining
Services (Indiana), Inc. (“RCI Indiana”) and RCIIHiags, Inc. (“RCI Holdings”), entered into a Puasie Agreement with the Gold Club of
Indy, LLC (“GCI"), The Estate of Albert Pfeiffer,adeased (the “Seller”) and Lori Pfeifer, persoearesentative of The Estate of Albert
Pfeiffer, deceased, and sole member of the Comf®fgiffer”). On January 31, 2011, the partiesezatl into a Third Amendment to
Purchase Agreement. GCI owns and operates anemaltainment cabaret known as “The Gold Clulgated at 3551 Lafayette Road,
Indianapolis, Indiana 46222. GCI also owns thé peaperty where The Gold Club is located.

The Amendment to Purchase Agreement restructueeagteement into an asset purchase agreemenorigh®l agreement provided for
RCI Indiana to purchase 100% of the membershipaste of GCI and for RCI Holdings to purchase fi@@l the real property where the
Gold Club is located. The amended agreement dateshange the economic terms of the original agesgmmor does it materially change its
terms and conditions. The amended agreement m®Wit (i) RCI Indiana will acquire from GCI afisets which are used for the busine:
The Gold Club for $825,000 cash and (ii) RCI Hosnwill acquire from GCI the real property whereeThold Club is located, including the
improvements thereon, for $850,000 cash. The aatkadreement is to close within five days of R@idma possessing all necessary
permits, licenses and other authorizations neealegérate the club. Any party may terminate theagent if such authorizations are not
obtained by May 1, 2011. The parties additionatyered into an Addendum to Third Amendment to Pase Agreement which has the si
terms and conditions as the original addendum edt@to on December 13, 2010. The Addendum delksesnd expands upon certain terms
involving the sale of the real property. The telams conditions of the Amendment to Purchase Agee¢mnd Addendum to Third
Amendment to Purchase Agreement were the resalino® length negotiations between the parties.

A copy of the Amendment to Purchase Agreementéhed hereto as Exhibit 10.1. A copy of the Adilan to Third Amendment to
Purchase Agreement is attached hereto as Exhil#t 10
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Exhibit 10.1

THIRD AMENDMENT TO PURCHASE AGREEMENT

This Third Amendment to Purchase Agreement (theré&gent”)is made and entered into this __ day of Janud¥l2by an
among the Gold Club of Indy, LLC, an Indiana linditiability company (the “Company”),ori Pfeifer, personal representative of The E:
of Albert Pfeiffer, deceased, and sole member efGbmpany (“Member”), The Estate of Albert Pfaiffdeceased (the “EstateRCI Dining
Services (Indiana), Inc., a Texas corporation {Bugyer”), and RCI Holdings, Inc., a Texas corpooati{“RCI").

WHEREAS, Member owns 100% of the Membership Interest ef@ompany (the “Membership Interest”); and

WHEREAS , the Company owns and operates an adult entertaincabaret known as “The Gold Club” (the “Club” “@old
Club™), located at 3551 Lafayette Road, Indianagdhdiana 46222; and

WHEREAS , the Company owns the real property commonly knawr8551 Lafayette Road, Indianapolis, Indiana 2622 th
improvements, including building and fixtures, ltexh thereon (the “Real Property” or “Premises”),nasre fully described on Exhibit “A”
attached hereto; and

WHEREAS, the parties hereto have entered into a Purchgseefent dated December 13, 2010, whereby the Gomgggeed (
to sell to the Buyer 100% Membership Interests, @htb convey to RCI the Real Property; and

WHEREAS, the parties hereto have also entered into anehgeat to Amend Purchase Agreement, dated on ondrbecembe
29, 2010, and a Second Amendment to Purchase Agreedated January 14, 2011; and

WHEREAS , the parties hereto have negotiated, in good,faiéw terms and conditions of the Purchase Agreeisee wish t
amend and restate, in its entirety, the Purchaseehgent, thereby restructuring it as an asset pasechgreement.

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:

The Purchase Agreement is hereby amended andeck#tats entirety to read as follows, and the Bibito the Purchase Agreem
shall be revised as necessary to conform to thexdeakand restated Purchase Agreement:




AMENDED AND RESTATED PURCHASE AGREEMENT

This Amended and Restated Purchase Agreement fifpeément”)is made and entered into this _ day of Janu&@i] 2by an
among the Gold Club of Indy, LLC, an Indiana linditiability company (the “Company”),ori Pfeifer, personal representative of The E:
of Albert Pfeiffer, deceased, and sole member @fGbmpany (“Member”), The Estate of Albert Pfaiffdeceased (the “EstateRRCI Dining
Services (Indiana), Inc., a Texas corporation {Bigyer”), and RCI Holdings, Inc., a Texas corpooati(“RCI").

WHEREAS, Member owns 100% of the Membership Interest ef@ompany (the “Membership Interest”); and

WHEREAS , the Company owns and operates an adult entertaingabaret known as “The Gold Club” (the “Club” ‘@old
Club™), located at 3551 Lafayette Road, Indianagdhdiana 46222; and

WHEREAS , the Company owns the real property commonly knewr8551 Lafayette Road, Indianapolis, Indiana 2622 th
improvements, including building and fixtures, ltexh thereon (the “Real Property” or “Premises”),nasre fully described on Exhibit “A”
attached hereto; and

WHEREAS, the Company desires to (i) sell, transfer and cgralé of the assets owned by it which are assodiateused i
connection with the operation of the Gold Clubhe Buyer, on the terms and conditions set fortieineand (ii) sell the Real Property to F
on the terms and conditions set forth herein; and

WHEREAS, the Buyer desires to purchase the assets own#telyompany on the terms and conditions set fogtkin; and
WHEREAS, RCI desires to purchase the Real Property fraCthmpany on the terms and conditions set forthihgand
WHEREAS, the Buyer and RCI are wholly owned subsidiarieRiok’s Cabaret International, Inc., a Texas cogon.

NOW, THEREFORE , in consideration of the premises, the mutual namés and agreements and the respective repreéeaatat
warranties herein contained, and on the terms ahpat 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 the Company to benSfeared to Buyer On the Closing Date (as defined in Section ®debf), an
subject to the terms and conditions set forth is thgreement, the Company shall sell, convey, feanand assign, or cause to be ¢
conveyed, transferred and assigned to Buyer frelectear of all liens and encumbrances, and Buyall sitquire all of the tangible a
intangible assets and personal property of eveng kind description and wherever situated of thenkas of the Gold Club from t
Company, including but not limited to, the followjipersonal property of the Company:
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@)

(ii)

(iii)

(iv)

V)

(Vi)

(vii)

(viii)

(ix)

all of the tangible and intangible assets and peisproperties of every kind and description ancreker situated of tl
business of the Gold Club, including, without liatibn, inventories, furniture, fixtures, equipméirtcluding office an
kitchen equipment), computers and software, appéian sign inserts, sound and lighting and telephsysems ne
incorporated into the building, telephone numbargl other personal property of whatever kind artdreaowned or leas:
by the Company, installed, located, situated odusgon, or about, or in connection with the opiera use and enjoyme
of the Premises and all other items on the sulfjesmises and used in connection with the operatitime Gold Club

all of the Company's inventory of supplies, accaescand any and all other items of personal pitypefrwhatever natur
including but not limited to all alcoholic beveragsold by the Company in the operation of the @it (the "Inventory")

all supplies (other than Inventory) and other "eonable supplies" used in connection with the opmmatf the Gold Clu
(the "Supplies™)

all of the Company's right, title, and interest,|essee, of any and all equipment leased by thep@ognand located at t
Gold Club (the "Leased Equipment") for which Bug@rees to assume payment if disclosed by Comp@oynpany shs
cancel and pay for any undisclosed equipment egeBuyer does not continue to u

all right, title, and interest of the Company te thse of the telephone numbers presently being bigetie Gold Clut
including all rotary extensions thereto, and alvextisements in the "Yellow Pages", "City Directbgnd other simile
publications (the "Telephone Numbers") and after @losing (as defined in Section 5.1 hereof), Busteall assume
expenses for the Telephone Numbers and advert

copies of the Company's lists of suppliers, andamy all of books, records, papers, files, memaaant other documel
relating to or compiled in connection with the agéon of the Gold Club which are requested by Byt "Records")

all intellectual property of every kind of the Coamy, including but not limited to all trade marksade names, servi
marks, patents, copyrights, and trade sec

all universal resource locators (“URL)s&nd internet domain names, and all goodwill ass$ediwith or used in connecti
with the operation or business of the Us and internet domain namu

to the extent transferable, any and all necessamynigs and authorizations which are needed to oconém adu
entertainment business serving alcoholic beveragts Gold Club which the Company has the rightansfer and conve
including its sexually oriented business permit #indnse and all other licenses, consents, autitisizs, accreditatior
waivers and approvals (together with all governniings pertaining thereto), however designatestablished, maintain:
or renewed and issued evidencing or authorizingGbmpany, the Compars/’agent(s) or nominee(s) for the purpos
engaging in the business and/or operation of ait adbaret nightclub business, gaming facility taesant, bar, lounge, si
of liquor or any other business currently operatingapable of being operated on the Premises havaharacterizec
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All of the items set forth in this Section 1.1 aalectively referred to as the “Purchased AsseExXhibit 1.1 shall be a list of all furnitui
fixtures and equipment included within the Purclia&ssets.

Section 1.2 Excluded AssetsSpecifically excluded from the Purchased Asse¢s(i) the corporate seals, books, accou
records and records related to corporate governainitee Company (ii) all Company bank accounts ath@€ompany monies (including ca
on hand as of the Closing Date and (iii) all crexditd receipts and ATM purchases as of the CloBiaig (hereinafter collectively referrec
as the “Excluded Assets”).

Section 1.3 Intent of the Partied\lthough the description of the Purchased Assetection 1.1 is intended to be complet
the event Section 1.1 fails to contain the desompdf any assets belonging to the Company whiehuaed for the business of the Gold C
such assets shall nonetheless be deemed transie@Begter at the Closing.

ARTICLEII
NO ASSUMPTION OF LIABILITIES

Section 2.1 Excluded LiabilitiesNotwithstanding anything contained in this Agremt to the contrary, Buyer shall have
obligation and is not assuming, and the Compani} s#tain, pay, perform, defend and dischargepfthe liabilities and obligations of eve
kind whatsoever related or connected to the Puethéssets or the business of the Gold Club arismgccruing prior to the Closing De
whether disclosed or undisclosed, known or unknawrthe Closing Date, direct or indirect, absolutecontingent, secured or unsecu
liquidated or unliquidated, accrued or otherwisbether liabilities for taxes, liabilities of credis, liabilities arising under any profit shari
pension or other benefit under any plan of the Camgpliabilities to any Governmental Agency (aselieafter defined) or any third parti
liabilities assumed or incurred by the Company pgration of law or otherwise (collectively, the ‘Eixded Liabilities”),including, but nc
limited to, (i) contractual liabilities arising fro the Gold Cluks business or ownership of the Purchased Asseatstprthe Closing Date, a
(i) any taxes owing by the Company occurring bef@losing, or whether related to the business ®fGbld Club, the Purchased Asset
otherwise and any liens on the Purchased Assetsnglito any such taxes.
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Section 2.2 TaxesThe Company shall pay when due any sales, ggnskcise, or other taxes which may be imposeahy
jurisdiction in connection with or arising from tkale and transfer of any of the Purchased Assdisiyer.

Section 2.3 Bulk Sales LawsThe Company acknowledges that any applicableigions of any tax clearance or bulk sales
pertaining to the transactions contemplated by Ageeement are being complied with and that then@any agrees to indemnify and h
harmless Buyer from and against any and all lisédiarising out of or relating to any such taxacéce or bulk sales law. Any such liab
shall be an Excluded Liability.

ARTICLE I
PURCHASE PRICE FOR
THE PURCHASED ASSETS

As consideration for the purchase of the Purchasszkts, Buyer shall pay to the Company an aggregateunt payable at Closing,
$825,000.00 payable by cashier’s check, certifiedif or wire transfer, which amount is referretig¢ceinafter as the “Asset Purchase Price.”

ARTICLE IV
PURCHASE AND SALE OF
THE REAL PROPERTY

Section 4.1 Sale of the Real Propertgubject to the terms and conditions set forthhis Agreement, at the Closing,
Company hereby agrees to sell, transfer, conveydatider a General Warranty Deed which shall congegd and marketable title to the F
Property to RCI, free and clear of all liens andwmbrances. The Company and RCI will execute tddef\ddum to Third Amendment
Purchase Agreement, attached hereto as Exhibit'Arhended Addendum”which will provide for the conveyance of good andrketabl
title to the Real Property, free and clear ofielht and encumbrances.

Section 4.2 Purchase Price for the Regb&tg. As consideration for the purchase of the Reapérty, RCI shall pay to tl
Company at Closing the total consideration of $880,00 (the “Real Property Purchase Price”), wishhll be payable by cashigrcheck
certified funds or wire transfer.

The Asset Purchase Price and the Real Properth&edPrice, (in the aggregate amount of $1,675@@0ollectively referred to herein
the “Purchase Price.”

ARTICLEV
CLOSING

Section 5.1 The ClosingThe closing of the transactions provided fothis Agreement shall take place within five (5) &
after the approval for the Buyer to possess alessary permits, licenses and other authorizatishsther city, county, state or federal, wt
may be needed to operate an establishment sergig Wwine and liquor and providing live female semde adult entertainment on the F
Property at the Club and all such permits, liceres®s$ authorizations shall be in good order, withamy administrative actions pending
concluded that may challenge or present an obstia¢hee continued performance of live female semie adult entertainment with the sal
beer, wine and liquor at the Club (the “Closing &abr at such other time and place as agreed upomifingvamong the parties hereto (
“Closing”). The parties have agreed further to close at MithWéke Company, 755 E. Main Street, Greenwood 4143 or at such otr
place as is mutually agreeable to all of the partiereto. Notwithstanding the foregoing, in thergvthat the Buyer is unable to obtain
approval to possess all necessary permits, licemsésother authorizations as set forth herein by Ma2011, then any party hereto r
terminate this Agreement and it shall be of noHfertforce or effect.
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Section 5.2 Delivery and Executiort the Closing: (i) the Company shall deliverBayer all instruments of assignment
bills of sale necessary to transfer to Buyer goad anarketable title to the Purchased Assets frak dear of all liens, charges
encumbrances against delivery by Buyer to the Compd payment in an amount equal to the Asset RagelPrice of the Purchased As
being purchased by Buyer in the manner set forthihg(ii) the Company shall deliver to RCI a GadaNarranty Deed which shall con\
good and marketable title to the Real Propertye fad clear of all liens and encumbrances agamistedy by RCI to the Company
payment in the amount equal to the Real Propertghise Price for the Real Property being purchageRCl in the manner set forth
Section 4.2; and (iii) the Related Transactiongd@fied below) shall be consummated concurrenitly the Closing.

Section 5.3 Related Transactions addition to the purchase and sale of the iaged Assets and the purchase and sale
Real Property, the following action shall take pl@ontemporaneously at the Closing (the "RelateshJactions"):

The Buyer and the sole Member of the Company wiéeinto a five (5) year covenant not to competespant to the terms of whi
Member will agree not to compete, either directfyirairectly, with the adult nightclub presently dawn as The Gold Club, |
operating an establishment providing live femaldenar seminude adult entertainment in Indianapolis, Indianary of the adjace
counties thereto.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF THE MEMBER, THE ESTATE AND THE COMPANY
The Member, Estate and the Company, jointly anérsdly, hereby represent and warrant to the BugdrRCI as follows:

Section 6.1 Organization, Good Standing @ndlification.

0] The Company (A) is an Indiana limitedbility company duly organized, validly existing, mot dissolved and is in gc
standing under the laws of the state of Indianjh@ all requisite power and authority to own,rafeeand lease its properties, to carry @
business, and to transfer the Purchased AssetgyterBand (C) is duly qualified to transact busgasd is in good standing in all jurisdicti
where its ownership, lease or operation of propertthe conduct of its business requires such fieetion, except where the failure to dc
would not have a material adverse effect to the @aomy.
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(i) The authorized capital of the Compamynsists of one hundred percent (100%) of the Mesftyerinterest which is valid
issued and outstanding. There is no other clasamifal authorized or issued by the Company. Athe issued and outstanding Member
Interest of the Company are owned by the Memberardfully paid and noassessable. None of the Membership Interestsdsateeir
violation of any preemptive rights. The Companyg Im@ obligation to repurchase, reacquire, or redaeynof its outstanding Members
Interest. There are no outstanding securities exile into or evidencing the right to purchasesobscribe for any Membership Interes
the Company, there are no outstanding or authompdins, warrants, calls, subscriptions, rightsnmitments or any other agreement
any character obligating the Company to issue aaybkrship Interest or any securities convertibie ar evidencing the right to purchast
subscribe for any Membership Interest, and thezenaragreements or understandings with respehbetuedting, sale, transfer or registratio
any Membership Interest of the Company.

Section 6.2 SubsidiariesThe Company does not have any subsidiaries.

Section 6.3 Ownership of the Purchased t&ss&@he Company owns all of the Purchased Assetsdrel clear of any lier
claims, equities, charges, options, rights of fiefusal, or encumbrances. The Company has thesticted right and power to transt
convey and deliver full ownership of the Purchaésdets without the consent or agreement of anyr gieson and without any designat
declaration or filing with any governmental autlypriUpon the transfer of the Purchased AssetsugeBas contemplated herein, Buyer
receive good and valid title thereto, free andrctdaany liens, claims, equities, charges, optisights of first refusal, encumbrances or o
restrictions.

Section 6.4 Ownership of the Real Properfyxcept as set forth iSchedule 6.4 , the Company owns, beneficially anc
record, the Real Property free and clear of amgslielaims, equities, charges, options, rightdret fefusal, or encumbrances as evidence
the title commitment for the Real Property to e to RCI prior to Closing and as evidenced tigeapolicy provided to RCI at the time
Closing. The Company has the unrestricted rigldit power to transfer, convey and deliver full owihgusof the Real Property without 1
consent or agreement of any other person and witmudesignation, declaration or filing with angvgrnmental authority. Upon the tran:
of the Real Property to RCI as contemplated heR@, will receive good and valid title thereto, drand clear of any liens, claims, equi
charges, options, rights of first refusal, encumbes or other restrictions.

Section 6.5 AuthorizatianThe Company has all requisite corporate powdraarthority to execute and deliver this Agreer
and to perform its obligations hereunder and tosoommate the transactions contemplated herebyadibn on the part of the Compz
necessary for the authorization, execution, defivend performance of this Agreement and all documealated to consummate
transactions contemplated herein have been takevillobe taken prior to the Closing Date by the Quamy. This Agreement, when d
executed and delivered in accordance with its temwilsconstitute the legal, valid and binding adtions of the Company enforceable agi
it in accordance with its terms, except as may ibetdd by bankruptcy, insolvency, reorganizatiord asther similar laws of gene
application affecting creditors’ rights generallylyy general equitable principles.
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The Member and the Estate represent that they thavkill power, capacity, and authority to enteoithis Agreement and perfo
the obligations contemplated hereunder and to consate the transactions contemplated hereby. Abmon the part of the Estate neces
for the authorization, execution, delivery and parfance of this Agreement has been or will be tgké@r to Closing Date. This Agreeme
when duly executed and delivered in accordance itstilerms, will constitute legal, valid and bindiombligations of the Member and
Estate enforceable against them in accordanceitsitterms, except as may be limited by bankrupitegolvency, reorganization and ot
similar laws of general application affecting cteds’ rights generally or by general equitable piftes.

Section 6.6 ConsentExcept as set forth iBchedule 6.6 , no consent of, approval by, order or authorizatify or registratior
declaration or filing by the Company or the Estatth any court or any governmental or regulatorgragy or authority having jurisdicti
over the Company or the Estate, or any of theipeetve property or assets is required on the plathe Company or the Estate (i)
connection with the consummation of the transastioantemplated by this Agreement or (i) as a dimwlito the legality, validity ¢
enforceability as against the Company or the Estate

Section 6.7 Taxes The Company has timely and accurately filedfedleral, state, foreign and local tax returns agyubrt:
required to be filed prior to such dates and hawely paid all taxes shown on such returns as diwethe periods of such returns, includ
all sales taxes and withholding or other payrdiiterd taxes shown on such returns and any taxesreelcfo have been withheld and pai
connection with amounts paid or owing to any emeégycreditor or independent contractor. The Comeas made adequate provision
the payment of all taxes accruable for all periedding on or before the Closing Date to any taxdnthority and are not delinquent in
payment of any tax or governmental charge of ariyrea Neither the Company nor the Estate has aowledge of any liability for any t:
to be imposed by any taxing authorities upon thengany as of the date of this Agreement and as efClosing that is not adequat
provided for. No assessments or notices of defayieor other communications have been receivedhé&yOompany or the Estate with res|
to any tax return which has not been paid, disathnay fully reserved against and no amendmentpmlications for refund have been filec
are planned with respect to any such return. Ndrthe federal, state, foreign or local tax retuoishe Company have been audited by
taxing authority. Neither the Company nor the testaas knowledge of any additional assessmentastatignts or contingent tax liabil
(whether federal or state) of any nature whatsqenvbether pending or threatened against the Comfmngny period, nor of any basis
any such assessment, adjustment or contingencye Bne no agreements between the Company or thteEstd any taxing authority waivi
or extending any statute of limitations with redpgecany tax return.

Section 6.8 Financial Statement$he Company and Estate have delivered to theeBagyd RCI on December 1, 2010
unaudited balance sheets of the Company as of e&cg&ih 2010, together with the related unauditatestents of income, for the periods t
ended (collectively referred to as the “Financi@t&ments”).Such Financial Statements are in accordance witlbtioks and records of 1
Company and fairly represent the financial positadrthe Company and the results of operations drahges in financial position of t
Company as of the dates and for the periods irgticaExcept as set forth Bchedule 6.8 , the Company, as of the date of the Final
Statements, has no material liability or obligatadrany nature, whether absolute, accrued, contimuetherwise. As of the Closing Date,
Estate and the Company will represent there haga he adverse changes in the financial conditioottoer operations, business, propertie
assets of the Company from that reflected in thesta=inancial Statements of the Company as fuediglursuant to this Agreement.
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Section 6.9 Labor MattersThe Company is not a party or otherwise subjedrty collective bargaining agreement with
labor union or association. There are no discassioegotiations, demands or proposals that ardimgir have been conducted or made
or by any labor union or association, and there raoe pending or threatened against the Companylamyr disputes, strikes or wc
stoppages. Neither the Company nor the Clulprty to any written or oral contract, agreementimaerstanding for the employment of
officer, director or employee of the Company.

Section 6.10 Compliance with Lawd o the best of the Company’s and Estataiowledge, the Company is, and at all ti
prior to the date hereof, has been in compliandtk all statutes, orders, rules, ordinances andaéguos applicable to it or to the ownershij
its assets or the operation of the Club. NeitherGompany nor the Estate has any basis to expmchave they received, any order or nc
of any such violation or claim of violation of asych statute, order, rule, ordinance or regulaiprthe Company. The Company ow
holds, possesses or lawfully uses in the operatidgts business all permits and licenses whichimany manner necessary or required for
conduct its operation and business as now beindumead. Schedule 6.10 sets forth all licenses and permits held by the gamy used in tt
operation of the business of the Club, all of whach in good standing and which will be in effestoé the Closing Date.

Section 6.11 No Conflicts The execution and delivery by the Company aredEhktate of this Agreement does not, anc
performance and consummation by the Company anHgtade of the transactions contemplated hereldynwfil(i) conflict with the articles «
organization, regulations of the Company, or lafshe State of Indiana; (ii) conflict with or rdsin a breach or violation of, or defa
under, or give rise to any right of acceleratiort@mination of, any of the terms, conditions oo\psions of any note, bond, lease, lice
agreement or other instrument or obligation to Wwhlee Company is a party or by which the assetzraperties of the Company are bot
(iii) result in the creation of any encumbranceamry of the assets or properties (real or persafialje Company; or (iv) violate any law, ru
regulation or order applicable to the Company or @fithe assets or properties of the Company.

Section 6.12 Title to Properties; Encumbesn The Company has good and marketable title t@fathe Purchased Asse
which represent all of the assets, personal, tésgdnd intangible, that are material to the caadi (financial or otherwise), busine
operations or prospects of the Company and the,Ghele and clear of all mortgages, claims, lieresusity interests, charges, lea
encumbrances and other restrictions of any kindratdre, except (i) as disclosed in the Financiategnents of the Company, (i) statut
liens not yet delinquent, and (iii) such liens dstisg of zoning or planning restrictions, impetieas of title, easements, pledges, charge:
encumbrances, if any, as do not materially defirach the value or materially interfere with the geat use of the property or assets su
thereto or affected thereby, including the busirdshie Club. With the exception of the itemsdistonSchedule 6.12 all of which will be
paid in full prior to Closing, the Company has gaotl marketable title to the Real Property, freé eear of all mortgages, claims, lie
security interests, charges, leases, encumbrandestlaer restrictions of any kind and nature.
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Section 6.13 No Pending Transactiorisxcept for the transactions contemplated by Ageeement, neither the Company
the Estate is a party to or bound by or the sulgjéetny agreement, undertaking, commitment or disicuns or negotiations with any per
that could result in (i) the sale, merger, conslh or recapitalization of the Company, (ii) tede of any of the Purchased Assets, (iii
sale of the Real Property by the Company, (iv)gake of any outstanding Membership Interest ofGoenpany, (v) the acquisition by 1
Company of any operating business or the capitaksdf any other person or entity, (vi) the borrogviof money by the Company, whet
secured or unsecured, (vii) any agreement withadrtize respective officers, managers or affiliadéshe Company, or (viii) the expenditi
of more than $5,000 or the performance by the Camypatending for a period of more than six (6) nisrfrom the date hereof.

Section 6.14 Contracts and Leasé&cept as set forth iBchedule 6.14 , the Company does not (i) have any leases of pel
property relating to the Purchased Assets, whethdessor or lessee; (ii) have any contractualtleercobligations relating to the Purcha
Assets, whether written or oral; or (iii) have givany power of attorney to any person or orgaropafor any purpose relating to
Purchased Assets or the business of the Compamy.Company shall provide Buyer prior to the Clodage each and every contract, le
or other document relating to the assets of the 2oy to which they are subject or are a party bewreficiary. To the knowledge of -
Company and the Estate, such contracts, leasab@&r documents are valid and in full force and effeccording to their terms and consti
a legal, valid and binding obligation of the Compamnd the other respective parties thereto andeaferceable in accordance with tf
terms. The Company and the Estate have no knowlefigny default or breach under such contracésele or other documents or of
pending or threatened claims under any such cdsfrdeases or other documents. Neither the exatuif this Agreement, nor t
consummation of all or any of the transactions emmlated under this Agreement, will constitute @aloh or default under any such contri
leases or other documents which would have a nahtmdiverse effect on the financial condition of @@mpany or the operation of the C
after the Closing.

Section 6.15 No DefaultThe Company is not (i) in violation of any prsian of its articles of organization or regulatiang(ii)
in default under any term or condition of any instent evidencing, creating or securing any indetded of the Company. Further, there
been no default in any material obligation to befgrened by the Company under any other contraetsde agreement, commitment
undertaking to which it is a party or by which itits assets or properties are bound, nor has tinep@ny waived any material right under
such contract, lease, agreement, commitment omrtaidieg.

Section 6.16 Books and Recordghe books of account, minute books, stock rebamwks or other records of the Company
accurate and complete and have been maintainestardance with sound business practices.
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Section 6.17 Insurané®licies. Copies of all insurance policies maintained g €Company relating to the operation of
Club have been or will be delivered prior to ClgginThe policies of insurance held by the Compamyim such amounts, and insure ag:
such losses and risks, as the Company reasonadatysdappropriate for its property and business dpesa All such insurance policies art
full force and effect, and all premiums due therbame been paid. Valid policies for such insuranwdebe outstanding and duly in force
all times prior to the Closing.

Section 6.18 Pending ClaimsExcept as set forth iBchedule 6.18 , there are no claims, suits, arbitrations, ingadions
actions or other proceedings, whether judicial, iaitrative or otherwise, now pending or, to thestblenowledge of the Company or
Estate, threatened before any court, arbitratioimiaistrative or regulatory body or any governmeémtgency which may result in a
judgment, order, award, decree, liability or otletermination which will or could reasonably be exted to have any effect upon
Company or the business of the Club, the trandfdreoPurchased Assets by the Company to BuyerrthdeAgreement, the operation of
Club after the Closing Date, or the transfer of Real Property to RCI, nor is there any basis kntmthe Company or the Estate for any ¢
action. No litigation is pending, or, to the knoddge of the Company or the Estate, threatened aghi@esCompany or the business of
Club, the Real Property, or the Purchased Assepsagrerties of the Company which seeks to restraianjoin the execution and delivery
this Agreement or any of the documents referrechécein or the consummation of any of the transastioontemplated thereby
hereby. Neither the Company nor the Estate isestitp any judicial injunction or mandate or anyasjjudicial or administrative order
restriction directed to or against them which woalfkct the Company or the business of the ClubRtirchased Assets or the Real Proj
to be transferred under this Agreement.

Section 6.19 No Liabilities Except as to bills not yet received (which thetafe shall pay as to the amounts incurred pri
Closing) as of the Closing Date, the Company da¢snd shall not have any obligation or liabiligpitingent or otherwise) or unpaid bil
any third party.

Section 6.20 Unpaid Bills As of the Closing, there will be no unpaid bitis claims in connection with any repair of
Premises or other work performed or materials pasel in connection with the repair of the Premises.

Section 6.21 NoticedNeither the Estate nor the Company or any ofeipgesentatives has received any written noticEdipn
any insurance companies, governmental agenciesoor &ny other parties of any condition, defectdnadequacies with respect to
Premises which, if not corrected, would resultaéntination of insurance coverage or increase i$, ) from any governmental agencie:
any other third parties with respect to any viaas of any building codes and/or zoning ordinangesiny other governmental la\
regulations or orders affecting the Premises, diolg, without limitation, the Americans With Diséibes Act, (iii) of any pending ¢
threatened condemnation proceedings with respethdoPremises, or (iv) of any proceedings whichld¢oar would cause the chan
redefinition or other modification of the zoningssification of the Premises.

Section 6.22 Proceedings Relating to PresnisThere is no pending, or, to the best of Estade’the Company knowledge
contemplated or threatened, judicial, municipahdministrative proceedings with respect to, orng enanner affecting the Premises or
portion thereof, including, without limitation, preedings for or involving tenant evictions, collens, condemnations, eminent dom
alleged building code or zoning violations, viotais relating to the alcoholic beverage permit, geasinjuries or property damage allege
have occurred on the Premises or by reason of skeand operation of the Premises, or written naticany attachments, executic
assignments for the benefit of creditors, recehipss conservatorships or voluntary or involuntprgceedings in bankruptcy or pursuar
any other debtor relief laws pending or threateagdinst the seller of the Premises or the Preniisel§, or the taking of the Premises
public needs.
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Section 6.23 Public Improvementd\either the Estate nor the Company has knowlexfgeny existing or proposed put
improvements which involve or which may result myacharge being levied or assessed against theisg=mor which will or could result
the creation of any lien upon the Premises or amythereof.

Section 6.24 CertificatesTo the best of Estate’s or the Compankhowledge, all certificates of occupancy, licengeermits
authorizations and approvals required by law oaby governmental authority having jurisdiction otlee Premises have been obtained
are in full force and effect and will be in fullffze and effect as of the Closing Date.

Section 6.25 Material DefectTo the best knowledge of the Estate or the Comppa any representative of the Company, t
are no material defects to the Premises which hatéeen disclosed in writing to RCI.

Section 6.26 Flooding To the best knowledge of the Estate or the Caomyppa any representative of the Company, no flog
has occurred on the Premises.

Section 6.27 EnvironmentalTo the best of Estate’s and the Comparkiowledge, neither the Estate nor the Compan
caused, allowed to be caused, failed to prevehashbeen made aware of, an environmental conditiche Premises that required or reqt
abatement or correction under an Environmental laavihas given or is reasonably likely to give tiseny civil or criminal liability under &
Environmental Law, or has created or may createulalip or private nuisance, including the presenfeasbestos, PCB; hazardou
substances, radioactive waste or radon, on, iffectang the Property.

Neither the Estate nor the Company or any of tfegiresentatives have received any citation, directetter or other communication, writ
or oral, or any notice of any proceeding, claimaysuit relating to any environmental issue arisiug of the ownership or occupation of
Premises, and there is no basis known to the Estatee Company for any such action. Estate ghallide to Buyer prior to the executior
this Agreement an Indiana Responsible Propertysfearhaw Disclosure Form as required by I.C. 13323-

For purposes of this warranty, “Environmental Lasifall mean any and all Applicable Laws (i) regulgtthe use, treatment, generat
transportation, storage, control, management, t@gycor disposal of any Hazardous Material, inchgli but not limited to, tf
Comprehensive Environmental Response, CompensatidnLiability Act (42 U.S.C. § 9601 efeq.), the Superfund Amendment :
Reauthorization Act of 1986 (“SARA"), Public Law 989, 100 Stat. 1613, the Resource ConservatiorRacdvery Act (42 U.S.C. § 69
etseq.), the Hazardous Materials Transportation Act#8S.C. § 1801 eteq.), the Federal Water Pollution Control Act (33 LLS8 1251et
seq.), the Clean Water Act (33 U.S.C. § 1251set].), the Clean Air Act (42 U.S.C. § 7401s#(q.), the Toxic Substances Control Act
U.S.C. § 2601 e$eq.), the Federal Insecticide, Fungicide and Rod&tgié\ct ("FIFRA"), 7 U.S.C. 8136 et. segthe Safe Drinking Wat
Act ("SWDA"), 42 U.S.C. 8§300f ekeq., the Surface Mining Control and Reclamation A@GNICR”), 30 U.S.C. 81201 e$eq., and/or (ii
relating to the protection, preservation or conagon of the environment.
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Section 6.28 Brokerage CommissioBxcept as set forth iichedule 6.28 , no broker or finder has acted for the Compar
the Estate in connection with this Agreement ortthasactions contemplated hereby, and no perswr ttan as set forth fichedule 6.28 ,
is entitled to any brokerage or findeifee or compensation in respect thereof basedyiay on agreements, arrangements or understa
made by or on behalf of the Company or the Estate.

Section 6.29 DisclosureNo representation or warranty of the Companymider or the Estate contained in this Agreel
(including the exhibits and schedules hereto) doatany untrue statement or omits to state a natExct necessary in order to make
statements contained herein or therein, in lighthefcircumstances under which they were mademisieading.

ARTICLE VII
REPRESENTATIONSAND WARRANTIES
OF BUYER AND RCI

Buyer and RCI hereby represent and warrant to timagany and the Estate as follows:

Section 7.1 Organization, Good Standing @udlification. Buyer and RCI (i) are entities duly organizedjdh existing anc
in good standing under the laws of the state ofaexii) have all requisite power and authorityctry on its business, and (iii) are ¢
qualified to transact business and are in gooddstgrin all jurisdictions where their ownershipase or operation of property or the con
of their business requires such qualification, exeghere the failure to do so would not have a neltadverse effect to Buyer and/or RCI.

Section 7.2 Authorization Buyer is a corporation duly organized in thetestaf Texas and has full power, capacity,
authority to enter into this Agreement and perfaha obligations contemplated hereby. RCI is a a@ion duly organized in the state
Texas and has full power, capacity, and authoaitgriter into this Agreement and perform all thegatlons contemplated hereby. All act
on the part of Buyer and RCI necessary for theaightion, execution, delivery and performancehig Agreement by them has been or
be taken before Closing. This Agreement, when dxgcuted and delivered in accordance with its gemwill constitute legal, valid, al
binding obligations of Buyer and RCI enforceableaiagt Buyer and RCI in accordance with its terms;ept as may be limited
bankruptcy, insolvency, and other similar laws etifeg creditors' rights generally or by generaligahle principles.

Section 7.3 ConsentsNo permit, consent, approval or authorization @f designation, declaration or filing with, ¢
governmental authority or any other person or gigirequired on the part of Buyer or RCI in corti@mt with the execution and delivery
Buyer and RCI of this Agreement or the consummadiot performance of the transactions contemplageebly other than as may be requ
under the federal securities laws.
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Section 7.4 DisclosureNo representation or warranty of Buyer or RGhtained in this Agreement (including the exhibitsl
schedules hereto) contains any untrue statemesrhits to state a material fact necessary in omlendke the statements contained here
therein, in light of the circumstances under whindy were made, not misleading.

Section 7.5 Brokerage CommissioMo broker or finder has acted for the Buyer @l i connection with this Agreement
the transactions contemplated hereby, and no péssatitied to any brokerage or findefee or compensation in respect thereof baseny
way on agreements, arrangements or understandiads by or on behalf of Buyer or RCI.

ARTICLE VIII
COVENANTSOF THE COMPANY AND THE ESTATE

Section 8.1 Stand StillTo induce Buyer and RCI to proceed with this égment, the Company, Member and the Estate
that until the Closing Date or the termination lmstAgreement, none of the representatives of tagany or the Estate will offer to sell
solicit any offer to purchase or engage in anyuisons or activities of any nature whatsoeveeatly or indirectly, involving in any manr
the actual or potential sale, transfer, encumbrapiedge, collateralization or hypothecation of amfythe Purchased Assets, or
Membership Interest of the Company or the Real &tgp The Company, Member and the Estate herelgeag advise the Buyer and F
of any contact from any third party regarding thesgible acquisition of any of the Purchased Aseetany Membership Interest of :
Member or other investment in the Company, the iadtpn of the Real Property, or of any contact ethiwould relate to the transactis
contemplated by this Agreement.

Section 8.2 Access; Due Diligend®etween the date of this Agreement and the @ipBiate, the Company and the Estate she
provide Buyer and RCI and/or their authorized reprgatives reasonable access to the Club, offikasgshouse and other facilities :
properties of the Company and to the books andrdeaaf the Company; (b) permit the Buyer and RQl/antheir authorized representati
to make inspections thereof; and (c) cause thearfiand advisors of the Company and the Clubriidiu the Buyer with such financial &
operating data and other information with respedhe business and properties of the Company an€lib and to discuss with the Buye
RCI and their authorized representatives the affairthe Company and the Club as the Buyer or R&Y from time to time reasonal
request.

Section 8.3 Preservation of Busine$sgom the date of the execution hereof until@hesing Date, the Company and the E:
shall operate the business of the Club in substiinthe same manner as it has heretofore, consigtith past practices, and

@ The Company and the Estate will not authorize, ate¢lpay or effect any dividend or liquidation @her distribution ii
respect of the Membership Interest of the Compamyany other equity interest or any direct or iadir redemptiol
purchase or other acquisition of any equity inteoéshe Company
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(b)

(©

(d)

()

(f)

(9)

(h)

@)

0)
(k)

0

(m)

The Company will not make any changes in its caowliffinancial or otherwise), liabilities, assebs,business or in any
its business relationships, including relationshigth suppliers or customers, that, when considéned/idually or in the
aggregate, might reasonably be expected to have a rab&ffect on the Company or the results of openatiof the Club
TheCompany will not increase the salary or other camspdon payable or to become payable by the Coynpamany
employee, or the declaration, payment, or commitroebligation of any kind for the payent by the Company of a boi
or other additional salary or compensation to arghgerson

The Company will not sell, lease, transfer or assigy of its assets, tangible or intangil

The Company will not accelerate, terminate, modifycancel any agreement, contract, lease or licéarsgeries of relate
agreements, contracts, leases and licenses) ingafwore than $1,000 to which the Company is a p

The Company will not make any loans to any pergoentity, or guarantee any loan, absent the cordahe Buyer

The Company will not waive or release any rightlaim held by the Company, absent the consenteoBthyer;

The Company will operate its business in the ongit@aurse and consistent with past practices 20 pseserve its busine
organization intact, to retain the giees of its employees and to preserve its goodavilll relationships with supplie

creditors, cutomers, and others having business relationshiisity

The Company will not issue any note, bond or otledst security or create, incur or assume, or gteeaany indebtedne
for borrowed money or capitalized lease obligatj«

The Company will not delay or postpone the payneémtccounts payable and other liabiliti

The Company will not make any loan to, or entep inhy employment agreement or other transactioh, vaihy of it:
directors, officers, and employees, members or gense

The Company will not make any change in any metlpodctice, or principle of accounting involving thesiness of tt
Company, or the assets of the Comps

The Company, Member and Estate will not issud, aebtherwise dispose of any of the Purchased t&sgeany of it

Membership Interests, or create, sell or disposEngfoptions, rights, conversion rights or othereagients or commitmer
of any kind relating to the issuance, sale or digjmn of any of the Purchased Assets or the itmldlership Interest:
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(n)
(0)
(9)

The Company and Estate will not reclassify, spitow otherwise changes of its Membership Inter
The Company and Estate will not be a party to aeyger, consolidation or other business combinatow
The Company and Estate will not agree to take atipradescribed in this Section 8

ARTICLE IX
CONDITIONSTO CLOSING

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

Section 9.1 Conditions to Obligations ofyBuand RCl

(@)

(b)

(©

(d)

()

Representations and Warranties of the Menthe Estate and the Companylhe representations and warranties o
Member, the Estate and the Company shall be trdecarrect on the date hereof and on and as of thsing Date, ¢
though made on and as of the Closing D

Covenants All covenants, agreements and conditions coathiim this Agreement to be performed by the Comj
Member and the Estate on or prior to the Closinte3aall have been performed or complied with imesdpects

Delivery of Certificates The Estate and the Company shall provide to Baye RCI certificates, dated as of the Clo
Date and signed by the Estate, the Member and dydpresentative of the Company, respectively ffeceset forth il

Section 9.1(a) and 9.1(b) for the purpose of vergythe accuracy of such representations and wigsarand th
performance and satisfaction of such covenantsanditions;

Resolutions The Company shall have delivered corporate wtisois of the Company, which authorize the exeaq,
delivery and performance of this Agreement anddibeuments referred to herein to which it is ooidé a party dated as
the Closing Date

Delivery of Purchased Asset§he Company shall have delivered all instrumefitassignment and bills of sale neces

to transfer to Buyer good and marketable titlehe Purchased Assets in form and substance satigfdotthe Buyer
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(f)

(@)

(h)

()

0

(k)

(0

(m)

Conveyance of Real PropertyThe Company shall deliver or cause to be dedideéo RCI a General Warranty Deed and
other documents necessary to convey good and nrahbikettitle to the Real Property, free and clear ail
encumbrances. Company shall further deliver toeBw@afl documents reasonably requested of Companiyding withou
limitation a Vendc's Affidavit and Certificate of Non Foreign Stat

Related TransactionsThe Related Transactions set forth in Sectidh $hall be consummated concurrently with
Closing;

Permits Buyer shall possess all necessary permits,degand other authorizations, whether city, cowstite or federe
which may be needed to conduct female seatde adult entertainment with the sale of alcohiodicerages on the Premi
including any and all Entertainment permits or ises issued by the state of Indiana and all suchifse licenses ar
authorizations shall be in good order, and, uni¢ssrwise waived by the Buyer, without any admaite actions pendir
or concluded that may challenge or present an odlest the continued performance of female seode adu
entertainment with the sale of alcoholic beverageshe Club and the Certificate of Occupancy isshgdhe City o
Indianapoli-Marion County which zones the Premises for an amhighted business shall be in full force and ef

Liabilities. Except as to bills not yet received (which thetalie shall pay as to amounts incurred prior tesi@t) as of th
Closing Date, the Company does not have any oigabr liabilities (contingent or otherwise) orpaid bills to any thir

party;

Third-Party Consents Any and all consents or waivers required froindtiparties relating to this Agreement or any &
other transactions contemplated hereby, if anyl] Bage been obtainei

Satisfactory Diligence Buyer shall have concluded its due diligenceestigation of the Company and their respe:
assets and properties, RCI shall have concludéd satisfaction its due diligence investigatiotated to the title to the Re
Property, the adequacy of all permits and licerise8uyer’s intended business purpose and all other magéated to th
foregoing, and shall be satisfied, in its sole @ison, with the results therec

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

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

Section

(@)

(b)

(©

(d)

()

(f)
(@)

(h)

Approval by Probate CourtThe obligations of the parties to effect thensa@ctions as contemplated by this Agreemen
the Amended Addendum are subject to the approvahbéyJudge of the Johnson County Superior Counyhiith Cour
pends the probate estate of Albert Pfeiffer, Deeg¢aand any and all necessary orders of or tramsfethorized by tt
Indiana Alcohol and Tobacco Commiss

9.2 Conditions to Obligations af tbompany, Member and the Estate.

Representations, Warranties and Agreenddridsiyer and RCI The representations and warranties of BuyerR@tshal
be true and correct on the date hereof and onsofithe Closing Date, as though made on and t®edElosing Date

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

Delivery of Certificates Buyer and RCI shall provide to the Company dmel Estate certificates dated as of the Clc
Date and signed by a representative of the BuygIRaI to the effect set forth in Section 9.2(a) &r{b) for the purpose
verifying the accuracy of such representations wadanties and the performance and satisfactiosuoh covenants a
conditions;

Resolutions Buyer and RCI shall deliver resolutions of theyBr and RCI, which authorize the execution, dejivenc
performance of this Agreement and the documenesred to herein to which it is or is to be a patéged as of the Closi
Date;

Payment of Purchase PricBuyer and RCI shall have tendered the cashgwof the Purchase Price set forth in Articl
and Section 4.2

Related Transactior. The Related Transaction set forth in Sectionsbal be consummated concurrently with the Clas

Third Party ConsentsAny and all consents or waivers required froirdtparties relating to this Agreement or any & th
other transactions contemplated hereby, if anyl] Base been obtaine:

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

) Approval by Probate Court The obligations of the parties to effect ttenactions contemplated by this Agreement ar
Amended Addendum are subject to the approval byltitge of the Johnson County Superior Court, irclvi@ourt penc
the probate estate of Albert Pfeiffer, Decea

ARTICLE X
CLOSING ADJUSTMENTS

The Estate and the Buyer agree that there shalhbsdjustment made within ninety (90) days of thesitig Date to adjust for a
liabilities that are found to exist of the Compaasyof the Closing Date, as such liabilities magteeto the Purchased Assets or the opet
and business of the Company or the Gold Club, abthie Estate shall be responsible and liableadihyer for the liabilities of the Compe
that exist as of the Closing Date, less any cnetith the Estate would be entitled to for cash andj cash funds in any ATM machine on
premises, credit card receivables or pro rata @omf prepaid items paid by the Estate (including pro rated amounts due to the Estat
pre-payment of liquor liability, workmas’compensation and business owners policies ofanse, which have previously been paid by
Estate).

ARTICLE XI
INDEMNIFICATION

Section 11.1 Indemnification from the EstafThe Company and the Estate hereby agrees tstaidindemnify, defend (wi
legal counsel reasonably acceptable to Buyer),haxidl Buyer and RCI, their officers, directors, itwlders, employees, affiliates, par
agents, legal counsel, successors and assignecfoaly, the “Buyer’s Group”harmless at all times after the date of this Agreeinfron
and against any and all actions, suits, claims, atel®, debts, liabilities, obligations, losses, dg@sa costs, expenses, penaltie
injury (including reasonable attorneys fees amtscof any suit related thereto) suffered or inedifoy any or all of the Buyer'Group arisin
from: (a) any misrepresentation by, or breach of eovenant or warranty of the Estate, the Membether Company contained in t
Agreement, or any exhibit, certificate, or othestimment furnished or to be furnished by the Estat¢he Company hereunder; (b) .
nonfulfillment of any agreement on the part of Estate, Member or the Company under this Agreem@)tany liability or obligation due
any third party by the Company or the Estate irexiat or prior to the Closing Date; or (d) any sadtion, proceeding, claim or investigal
against Buyer’'s Group which arises from or whictbéased upon or pertaining to the Company’s or thiates conduct or the operation
liabilities of the business of the Company or thsibess of the Gold Club prior to the Closing Date.

Section 11.2 Indemnification from BuyerBuyer agrees to and shall indemnify, defend Hw#gal counsel reasona
acceptable to Company) and hold the Company andEstate and its employees, affiliates, agents,| legansel, successors and assi
(collectively, the "EstatesGroup") harmless at all times after the date ofAlgeeement from and against any and all actiongs,sclaims
demands, debts, liabilities, obligations, lossesnages, costs, expenses, penalties or injury fimgureasonably attorneys fees and cos
any suit related thereto) suffered or incurred hy ar all of EstatesGroup, arising from (a) any misrepresentation hypeach of an
covenant or warranty of Buyer or RCI containedhiis tAgreement or any exhibit, certificate, or othgreement or instrument furnished c
be furnished by Buyer or RCI hereunder; (b) anyfulfiiment of any agreement on the part of BuyeRLCI under this Agreement; or (c) ¢
suit, action, proceeding, claim or investigatioraiagt the Estate’s Group which arises from or whichased upon or pertaining to Buyer’
conduct or the operation of the business of the [@2om subsequent to the Closing Date.
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Section 11.3 Defense of Claimdf any lawsuit or enforcement action is filedaagst any party entitled to the benefii
indemnity hereunder, written notice thereof shallgiven to the indemnifying party as promptly aagticable (and in any event not less !
fifteen (15) days prior to any hearing date or ofthete by which action must be taken); provided tha failure of any indemnified party
give timely notice shall not affect rights to indeification hereunder except to the extent thatitftemnifying party demonstrates ac
damage caused by such failure. After such notieejndemnifying party shall be entitled, if it stects, to take control of the defense
investigation of such lawsuit or action and to eogphnd engage attorneys of its own choice to haadi@ defend the same, at
indemnifying party's cost, risk and expense; arthsodemnified party shall cooperate in all reasbmaespects, at its cost, risk and expe
with the indemnifying party and such attorneys fe tnvestigation, trial and defense of such lawsuitaction and any appeal aris
therefrom; provided, however, that the indemniffgtty may, at its own cost, participate in suchestigation, trial and defense of s
lawsuit or action and any appeal arising therefrdrhe indemnifying party shall not, without the griwritten consent of the indemnifi
party, effect any settlement of any proceedingeispect of which any indemnified party is a partd amdemnity has been sought hereu
unless such settlement of a claim, investigatiant, or other proceeding only involves a remedy fbe payment of money by 1
indemnifying party and includes an unconditiondéase of such indemnified party from all liabilioy claims that are the subject matte
such proceeding.

Section 11.4 Default of Indemnification (@tion . If an entity or individual having an indemniftaan, defense and hc
harmless obligation, as above provided, shallttaihkssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesgatibn is due shall have the right, but not théigaltion, to assume and maintain s
defense (including reasonable counsel fees and ocbsiny suit related thereto) and to make anyeseént or pay any judgment or verdic
the individual or entities deem necessary or aptin such individual's or entitieslbsolute sole discretion and to charge the coany
such settlement, payment, expense and costs, ingludasonable attorneys fees, to the entity owviddal that had the obligation to prov
such indemnification, defense and hold harmlesgatibn and same shall constitute an additionalgakibn of the entity or of the individt
or both, as the case may be.

Section 11.5 Survival of Representationd Warranties The respective representations, warranties adeninities given t
the parties to each other pursuant to this Agreestaall survive the Closing for a period endingyesight (48) months from the Closing D
(“Survival Date”). Notwithstanding anything to the contrary contairiegtein, no claim for indemnification may be madaingt the par
required to indemnify (the “Indemnitor”) under ttAgreement unless the party entitled to indemniifica(the “Indemnitee”shall have give
the Indemnitor written notice of such claim as pded herein on or before the Survival Date. Argiral for which notice has been given p
to the expiration of the Survival Date shall notdagred hereunder.
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ARTICLE XII
MISCELLANEOUS

Section 12.1 Amendment; WaiverNeither this Agreement nor any provision hereofy be amended, modified

supplemented unless in writing, executed by allghgies hereto. Except as otherwise expresslyiged herein, no waiver with respec
this Agreement shall be enforceable unless in mgitand signed by the party against whom enforcerisesbught. Except as otherw
expressly provided herein, no failure to exercigay in exercising, or single or partial exeraéeany right, power or remedy by any pa
and no course of dealing between or among anyeop#rties, shall constitute a waiver of, or shadichude any other or further exercise

any right, power or remedy.

Section 12.2 Notices Any notices or other communications requirecoermitted hereunder shall be sufficiently givenn
writing and delivered in person, transmitted bysfatle transmission (fax) or sent by registereaertified mail (return receipt requested
recognized overnight delivery service, postagepaie; addressed as follows, or to such other addras such party may notify to the o

parties in writing:

€)) if to the Estate

with a copy to:

(b) if to the Company o
Member:

with a copy to:

The Estate of Albert Pfeiffe

c/o of Lori Pfeiffer, Personal Representative
of The Estate of Albert Pfeiffer

3551 Lafayette Road

Indianapolis, Indiana 46222

Douglas W. Kessle

Smart & Kessler

1648 Fry Road, Suite A
Greenwood, Indiana 46142
Fax: (317) 885-9126

Gold Club of Indy, LLC
3551 Lafayette Roa
Indianapolis, Indiana 46222

Douglas W. Kessle

Smart & Kessler

1648 Fry Road, Suite A
Greenwood, Indiana 46142
Fax: (317) 885-9126
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(c) if to Buyer or RCI: RCI Entertainment (Indiana), In
Attn: Eric Langan, President
10959 Cutten Road
Houston, Texas 77066
Fax: (281) 397-6765

with a copy to: Robert D. Axelroc
Axelrod Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007
Fax: (713) 552-0202

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

Section 12.3 SeverabilityWhenever possible, each provision of this Agreetshall be interpreted in such manner as
effective and valid under applicable law, but ifygrovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sdich prohibition or invalidity, without invalidaiiy the remainder of this Agreement.

Section 12.4 Assignment; Successors anijAss Except as otherwise provided herein, the promsihereof shall inure to t
benefit of, and be binding upon, the successorgenuiitted assigns of the parties hereto. No gzetgto may assign its rights or delegat
obligations under this Agreement without the pnuaritten consent of the other parties hereto, whicimsent will not be unreasona
withheld.

Section 12.5 Entire AgreemenThis Agreement and the other documents delivpugduant hereto constitute the full and el
understanding and agreement between the partiésregard to the subject matter hereof and theradf supersede and cancel all g
representations, alleged warranties, statemengstiations, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagi thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 12.6 JurisdictionThis Agreement shall be governed by, and coedtin accordance with, the laws of the Stal
Texas, without regard to principles of conflictlafvs. The parties agree that venue for purpose®mstruing or enforcing this Agreem
shall be proper in Harris County, Texas.

Section 12.7 ExecutionThis Agreement may be executed in two or momntarparts, all of which when taken together ¢
be considered one and the same agreement andsehathe effective when counterparts have been sigpedch party and delivered to
other party, it being understood that both pantiesd not sign the same counterpart. In the ebatany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create @ahd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilepdf” signature page were an origi
thereof.
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Section 12.8 Costs and Expense&ach party shall pay their own respective femxsts and disbursements incurre:
connection with this Agreement.

Section 12.9 Section Heading§he section and subsection headings in this ékgemt are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.

Section 12.10 No ThirBarty Beneficiaries Nothing in this Agreement will confer any thipdrty beneficiary or other rigt
upon any person (specifically including any empksyef Hotel Development) or any entity that is agarty to this Agreement.

Section 12.11 Attorney ReviewConstruction. In connection with the negotiation and draftiofgthis Agreement, the parti
represent and warrant to each other that they hagt¢he opportunity to be advised by attorneyseirtown choice and, therefore, the not
rule of construction to the effect that any ambliggiare to be resolved against the drafting petigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 12.12 Further AssuranceBach party covenants that at any time, and fiome to time, after the Closing Date, it v
execute such additional instruments and take suotbhng as may be reasonably be requested by thee p#rties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 12.13 Public Announcementd he parties hereto agree that prior to makimg@ublic announcement or statement
respect to the transactions contemplated by thieément, the party desiring to make such publiomanoement or statement shall cor
with the other parties hereto and exercise thest bforts 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 12.14 Exhibits or Schedules Not Attt Any exhibits or schedules not attached herettherdate of execution of tl
Agreement shall be deemed to be and shall becqraet af this Agreement as if executed on the datedf upon each of the parties initial
and dating each such exhibit or schedule, upom tespective acceptance of its terms, conditioraarform.
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IN WITNESS WHEREOF, the undersigned have execuiedAmended and Restated Purchase Agreement tonigeeffective as
the date first set forth above.

RCI DINING SERVICES (INDIANA), INC.

/sl Eric Langar

By: Eric Langan, Preside!
Date:

RCI HOLDINGS, INC.

/sl Eric Langar
By: Eric Langan, Preside!
Date:

THE ESTATE OF ALBERT PFEIFFER

/s/ Lori L. Pfeiffer
By: Lori Pfeiffer, Personal Representative
The Estate of Albert Pfeiffe
Date:

GOLD CLUB OF INDY, LLC

/s/ Lori L. Pfeiffer

By: Lori Pfeiffer
Its:  Member
Date:

/s/ Lori L. Pfeiffer

Lori Pfeiffer, Individually as to Section 8.3(m) lgnand as Personal
Representative of The Estate of Albert Pfei
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Exhibit 10.2

ADDENDUM TO THIRD AMENDMENT
TO PURCHASE AGREEMENT

THIS ADDENDUM (the “Addendum™)to the Third Amendment to Purchase Agreement editent® on the _ day of Janue
2011, is by and between th@old Club of Indy, LLC, an Indiana Limited Liability Company (“Company”}ori Pfeiffer, person:
representative of The Estate of Albert Pfeifferceised, and sole member of the Company (“Memb#r®) Estate of Albert Pfeiffer
(“Estate”), andRCI Dining Services (Indiana), Inc., a Texas Corporation (“Buyer”), arRICI Holdings, Inc. , a Texas Corporation (“RCI").

WITNESSETH:
WHEREAS, Albert Pfeiffer was the sole member of the Compamd
WHEREAS, Albert Pfeiffer died on August 15, 2009; and

WHEREAS , Lori Pfeiffer was designated the Personal Reprtasige of Albert Pfeiffers probate estate by the Johnson Col
Indiana Superior Court; and

WHEREAS, pursuant to the authority of the Johnson Coumiyiana Superior Court of September 21, 2009, Péeiffer, Personi
Representative of Albert Pfeiffer’s probate eststeame the sole member of the Company; and

WHEREAS, the parties hereto have entered into a Purchgseefent, dated December 13, 2010, whereby the @wyrggreed (
to sell to the Buyer 100% Membership Interests, @htb convey to RCI the Real Property; and

WHEREAS, the parties hereto have also entered into (hgreement to Amend Purchase Agreement, dated aroond Decemb
29, 2010, (ii) a Second Amendment to Purchase Agee¢ dated January 14, 2011, and (iii) a Third Adment to Purchase Agreemi
dated January __, 2011; and

WHEREAS , the Third Amendment to Purchase Agreement ameamds restates, in its entirety, the Purchase Agraense
amended, thereby (i) restructuring the agreemenaragsset purchase agreement, and (ii) making tigtnal Addendum to Purcha
Agreement dated December 13, 2010 of no force #adtpand

WHEREAS , pursuant to the Third Amendment to Purchase Ages, Buyer intends to purchase all of the assetsed by th
Company which are associated or used in conneutittnthe operation of the adult entertainment cabknown as “The Gold ClubJbcatec
at 3551 Lafayette Road, Indianapolis, Indiana 462@2vhich agreement reference is hereby made,hwdssets constitute personal prog.
in the probate estate of Albert Pfeiffer, deceasad:
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WHEREAS , pursuant to the Third Amendment to Purchase Agess, the Company has agreed to convey the reaepy
commonly known as 3551 Lafayette Road, Indianapbidiana 46222 (the “Real Property”) to RCI; and

WHEREAS, the parties by this Addendum intend to delineate expand upon certain terms in the Third AmendrteRurchas
Agreement involving the sale of the Real Propéttyd in the name of the Company to RCI.

ITIS THEREFORE, AGREED ASFOLLOWS:

The Addendum to Purchase Agreement, dated Decel3h@010, is of no force and effect, and, in cotinagherewith, its is agre:
as follows:

1. Earnest Money Deposit: Neither the Buyer nor RCI shall be required toder earnest money.

2. Payment of Purchase Price : Of the total consideration of One Million Six hdred Seventyive Thousand Dollal
($1,675,000.00) described in the Third AmendmerRuochase Agreement, the sum of Eight Hundred Hiftgyusand Dollars ($850,000.!
shall be applicable to the acquisition of the Readperty owned by Company, commonly known as 35&fayette Road, Indianapo
Indiana, the legal description of which is attachedeto and made a part hereof.

3. Closing Date : The closing (“Closing”shall take place at the same time and under the $arms as described in the TI
Amendment to Purchase Agreement entered into battheeparties.

4. Closing Documents : Pursuant to the Third Amendment to Purchase é&gent, Company shall deliver at Closing, amongn
things, a fully executed Warranty Deed, conveym& €l merchantable and marketable fee simpletttthe Real Property, free of any anc
liens, encumbrances, easements, restrictions, aotgnor other title defects, except the lien ofi-delinquent real estate taxes, and ¢
matters, if any disclosed in the title commitme@obmpany shall also deliver any other documentiredurom the Company or Seller
convey the Real Property to RCI.

5. Possession : Possession of the Real Property shall be deld/év RCI on the Closing date, free and clear lofigits and claim
of any other party to the possession, use, or cbofrthe Real Property, except as may be specifietthe Third Amendment to Purchi
Agreement.

6. Taxesand Assessments: RCI assumes and agrees to pay all assessnoemustlic improvements becoming a lien after thie
of Closing. Real property taxes on the Real Pryps#rall be prorated as of the Closing Date, uffiegatest tax bill as the basis for estime
the taxes and determining the proration. Sellallshe responsible for all real estate taxes assesp to and including the date
Closing. Any taxes not assumed by RCI and whiehrext due and payable at the time of Closing dimlhllowed to RCI as a credit on
cash payment required on Closing, and Seller stwllbe liable thereafter for such taxes. RCI shallresponsible for all real estate te
assessed after the date of Closing.
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7. Survey : The Seller has provided to RCI a survey dateute®eber 29, 2008. If RCI so desires, it may obtastaked survey
an updated survey, which costs shall be borne bgoaRCIl and the Company.

8. Titlelnsurance : Company shall deliver to RCI within seven (7yslafter acceptance a commitment for title insueamnd ¢
RCI's request, legible copies of all recorded instrusiaffecting the Real Property and recited as ei@epin the commitment. If RCl h
an objection to any item disclosed in such commitmer the survey, if any, RCI shall promptly maksgtten objection to the Company af
receipt of each such instrument. If RCI or thiatp lender makes such objections or if the obpedtiare disclosed in the commitmen
survey, or by the issuer of the title policy, then@pany shall have thirty (30) days from the dathsabjections are disclosed to cure the s
and the Closing date shall be extended, if necgsSare Company agrees to utilize its best effartd reasonable diligence to cure any
objection. If any such objection is not satisfigithin such time period, RCI may terminate this traat, or waive the unsatisfied objecti
and close the transaction. The Company shall theacost and expense associated with the procuteshéme title insurance commitment
the Real Property.

9. Proration and Special Assessments : Insurance, if assigned to RCI, all income andir@ry operating expenses of the F
Property, included but not limited to public uglitharges, shall be prorated as of the day prighéoClosing date. Any special assessi
applicable to the Real Property from municipal immments previously made to benefit the Real Ptgshiall be paid by the Company. F
assumes and agrees to pay all special assessmamntsfinicipal improvements which are completedréfie date of this Third Amendm
to Purchase Agreement.

10. SaleExpenses: Company and RCI agree that all sale expense® dre paid in cash prior to or at Closing.

(a) Companys Expenses: In addition to the expense associated with peroent of title insurance, the Company shall p¢
costs of releasing any existing loan and recortlegrelease, one-half (¥2) of any Closing fee, loaké{1/2) of the surve
costs, if any, preparation of the Warranty Deed] ather expenses stipulated to be paid by the Compader othe
provisions of the this Addendum or the Third Amerainto Purchase Agreeme

(b) RCIs Expenses:RCI shall pay all expenses incident to any laag.(loan commitment fee, preparation of note, gagé
and other loan documents, recording fees, mortgagjle policy, credit reports, etc.); odalf (1/2) of the survey costs
any; onehalf (¥2) of any Closing fee; copies of documentdgiring to restrictions, easements, or conditiafiscting th
Real Property; and expenses stipulated to be paRICGi under the provisions of this Addendum or Tiierd Amendmer
to Purchase Agreemel

11. Default/ Remedies If Company or Seller fail to perform in accordarwith this Agreement, RCI shall be entitled togme an
other remedy which may be available at law or initygincluding, but not limited to, specific perfoance or injunctive relief.

12. Duties of Company and Seller at Closing : At the Closing, the Company shall deliver to Ré&tlSellers sole cost and expen
the following:

@ a duly executed Warranty Deed conveying good addf@asible title in fee simple to all of the Reebferty, free and cle
of any lien, encumbrance, condition, easementsagssent, reservation, or restriction except as pgerdhherein or approv:
by RCI in writing;

(b) an ownes policy of title insurance (a title policy) issubg a reputable title insurance company choserhbySeller bt
with approval of RCI in the full amount of Eight Hdred Fifty Thousand Dollars ($850,000.00), datedof Closing
insuring RCIs fee simple title to the Real Property to be gaod indefeasible subject only to those title exioeg
permitted herein, or as may be approved by RClriting, and with the standard printed exceptionstamed in the usu
form of the title policy;
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(c) if requested by RCI, to the extent assignable,ssigament of any one or more of the insurance jgslibeld by Compat
pertaining to the Real Proper

(d) as provided in the Third Amendment to Purchase é&ment, furnish evidence of its capacity and autidor the Closing ¢
this transaction; an

(e Company agrees to execute any other document regdesclose this transaction or requested by |

13. Dutiesof RCI at Closing: At the Closing, RCI shall perform the following:

@ satisfy all of its obligations pursuant to the Thikmendment to Purchase Agreement, including paynrecash, of the tot
purchase price of One Million Six Hundred Sevefig- Thousand Dollars ($1,675,000.00), as descrilmedhe Thirc
Amendment to Purchase Agreeme

(b) furnish evidence of its capacity and authoritytfee Closing of this transaction; a
(c) execute any other document necessary to clos&dnisaction

14. Miscellaneous. Time is of the essence of this Addendum to th@édTAmendment to Purchase Agreement. All pa
acknowledge that all aspects of the sale of thd Rexperty described herein are subject to the @by the Judge of the Johnson Col
Superior Court, in which court pends the probatatesof Albert Pfeiffer, deceased. If for any @aghe Judge of the Johnson Col
Superior Court does not approve this sale, thigraotshall be cancelled, and any provision in Adslendum or in the Third Amendmen
Purchase Agreement to the contrary notwithstandiegher party shall be responsible to the otherafoy costs, attorney fees, expense
damages.

15. Conflict With Third Amendment to Purchase Agreement : In the event of a conflict between the terms aodditions ¢
this Addendum and the Third Amendment to Purchageeément, then the terms and conditions of thedTAimendment to Purche
Agreement shall govern.

RCI Dining Services (Indiana), Inc. RCI Holdings, Inc.

/s/ Eric Langar /s/ Eric Langar
By: FEricLangan, President By: EricLangan, President
Dated : Dated:

ESTATE OF ALBERT PFEIFFER

/s/ Lori L. Pfeiffer

By:  Lori Pfeiffer, Personal Representative
of the Estate of Albert Pfeiffer

Gold Club of Indy, LLC

/sl Lori L. Pfeiffer
By: Lori Pfeiffer, Sole Membe

Dated:




