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ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIE

On November 19, 2007, we completed a private placerof equity securities solely to accredited inoes Pursuant to the privi
placement, we issued 1,165,000 shares of our getricommon stock at a price of $14.00 per shareaftotal gross offering price
$16,310,000 with net proceeds of approximately 313,000 to the Company after expenses. Pursudhetterms of the transaction, we
obligated to file a registration statement no ldtean February 15, 2008. The offer and sale ofcimamon stock was made pursuar
exemptions from the registration requirements ef Altt pursuant to Section 4(2) and Rule 506 of Regun D promulgated thereunder.
of the offers and sales of the common stock werdemexclusively to “accredited investorsds(such term is defined in Rule 501(a
Regulation D) in offers and sales not involvingublic offering. The purchasers purchased the #@sifor their own account and not wit
view towards or for resale. The private placemeas wonducted without general solicitation or adsig. Merriman, Curhan, Ford & C
acted as the placement agent for the transacAoropy of the press release for the transactigmasided as Exhibit 99.1

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits

Exhibit No. Description

10.1 Stock Purchase Agreement (Form

10.2 Amendment to Stock Purchase Agreement (Forn
10.3 Registration Rights Agreement (Form

99.1 Press release dated November 19, 2

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedrdport on Form & to be
signed on its behalf by the undersigned hereunialithorized.

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langal

Date: November 19, 200 Eric Langar
Chairman, President/Chief ExecutiOfficer
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COMMON STOCK PURCHASE AGREEMENT

This COMMON STOCK PURCHASE AGREEMENT this (* Agreemt”), dated as of November __, 2007 by and betweek'Ri
Cabaret International, Inc., a Texas corporatitie (t Company'), and the purchasers listed on ExhibithAreto (each a " Purchaseanc
collectively, the "_Purchasery, for the purchase and sale of shares of the Goyip Common Stock, par value $0.01 per share ‘(the
Common StocK) by the Purchasers.

The parties hereto agree as follows:
ARTICLE |
Purchase and Sale of Common Stock

Section 1.1 Purchase and Sale of ComBtiock. Upon the following terms and conditions, the @amy shall isst
and sell to the Purchasers, and the Purchasetgpsihathase from the Company, an aggregate of Uplte5,000 shares of Common Stock
“ Shares”) at a price per share of $ (the “ Per Shaneliase Pricé) for an aggregate purchase price of up to $ (the “
Purchase Pric&). The Shares are sometimes referred to hereith@s Securities” The Company and the Purchasers are executin
delivering this Agreement in accordance with andeiliance upon the exemption from securities regfisin afforded by Section 4(2) of 1
U.S. Securities Act of 1933, as amended, and tes and regulations promulgated thereunder (thecufties Act"), including Regulation |
(" Regulation D"), and/or upon such other exemption from the tegfion requirements of the Securities Act as maybailable with respe
to any or all of the investments to be made hereund

Section 1.2 Purchase Price and Closiggibject to the terms and conditions hereof Gbmpany agrees to issue
sell to the Purchasers and, in consideration ofiarekpress reliance upon the representations,anags, covenants, terms and conditior
this Agreement, the Purchasers, severally butaiotly, agree to purchase the number of Sharefodt opposite their respective hames
Exhibit A . The closing of the purchase and sale of theeShtarbe acquired by the Purchasers from the Coyngragter this Agreement sh
take place at the offices of Merriman Curhan For€é&., 520 Madison Avenue, Suite 902, New York, Néovk 10022 (the “ Closing) at
10:00 a.m., New York time (i) on or before November, 2007,_provided that all of the conditions set forth in Articl¥ Ihereof an
applicable to the Closing shall have been fulfilledvaived in accordance herewith, or (ii) at sotter time and place or on such date a
Purchasers and the Company may agree upon (thesfnglDate"). Subject to the terms and conditions of thigegment, at the Closing 1
Company shall deliver or cause to be deliverecatthdPurchaser a certificate registered in the nafrsach Purchaser representing the nui
of Shares that such Purchaser is purchasing pursudine terms hereof as is set forth oppositentrme of such Purchaser on ExhibibA
shall issue an irrevocable letter of instructiorntsatransfer agent to issue the Shares. At tlosiGd, each Purchaser shall deliver its Purc
Price by wire transfer to an account designatetheyCompany.




ARTICLE Il
Representations and Warranties
Section 2.1 Representations and Warmmieghe Company. The Company hereby represents and warrants

Purchasers as follows, as of the date hereof am€hsing Date, except as set forth on the Scheafulexceptions attached hereto with €
numbered Schedule corresponding to the section euhdrein:

€)) Organization, Good Standing and RowEhe Company is a corporation duly incorporatedidly existing and i
good standing under the laws of the State of Texashas the requisite corporate power to own, laadeoperate its properties and asset:
to conduct its business as it is now being condlcithe Company does not have any Subsidiarieef@as set forth in Schedule 2.1(g)
in the Commission Documents), as defined in Se@idff) of this Agreement. The Company and eadh Subsidiary (as defined in Sect
2.1(g)) is qualified to do business as a foreigrpomtion and is in good standing in every juritidic in which the nature of the busin
conducted or property owned by it makes such qaoatibn necessary except for any jurisdiction($prfa or in the aggregate) in which
failure to be so qualified will not have a Materfdverse Effect. For the purposes of this AgreeimeMaterial Adverse Effect means an
effect on the business, operations, propertiespatts or financial condition of the Company tsaiaterial and adverse to the Company
its Subsidiaries, taken as a whole, and any camdittircumstance or situation that would prohibi¢ tCompany from entering into ¢
performing any of its obligations hereunder andarrtie Registration Rights Agreement (as definédvie

(b) Authorization; EnforcementThe Company has the requisite corporate powdraathority to enter into al
perform this Agreement and that certain RegistraRights Agreement by and among the Company anétinehasers, dated as of the
hereof, substantially in the form of Exhibitdtached hereto (the “ Registration Rights Agredmieand, together with this Agreement, tf
Transaction Document$ and to issue and sell the Securities in accardamth the terms hereof. The execution, deliarg performance
the Transaction Documents by the Company and theuromation by it of the transactions contemplabedeby have been duly and vali
authorized by all necessary corporate action, aadurther consent or authorization of the CompétsyBoard of Directors or stockholder:
required. When executed and delivered by the Compeach of the Transaction Documents shall cartsté valid and binding obligation
the Company enforceable against the Company inrdanoe with its terms, except as such enforceghitiby be limited by applicat
bankruptcy, reorganization, moratorium, liquidatiaronservatorship, receivership or similar lawsatieh to, or affecting generally t
enforcement of, creditor's rights and remediesyasther equitable principles of general application

(c) Capitalization The authorized capital stock and capital stmectf the Company is set forth in the Company’
(A) Form 10-KSB for the fiscal year ended Septen8r2006 and (B) Form 10-QSB for the Compamyuarter ended June 30, 2007, ex
for shares subsequently issued which do not hawatarial Adverse Effect.




(d) Issuance of SecuritiesThe Shares to be issued at the Closing have Habnauthorized by all necess
corporate action and, when paid for and issuedctomance with the terms hereof, the Shares willvaidly issued, fully paid ar
nonassessable and free and clear of all liens neim@nces and rights of refusal of any kind (othantrestrictions on transfer under applic
securities laws or other such restrictions impaseder the Transaction Documents) and the holdexi$ Isé entitled to all rights accorded t
holder of Common Stock.

(e) No Conflicts The execution, delivery and performance of th@en$action Documents by the Company ant
consummation by the Company of the transactionseocqplated hereby and thereby do not and will npwviglate any provision of tt
Company's Articles of Incorporation or Bylaws, eashamended to date, or any Subsidiary's compacablter documents, (ii) conflict wi
or constitute a default (or an event which withieetor lapse of time or both would become a defaulder, or give to others any rights
termination, amendment, acceleration or cancetlatd, any agreement, mortgage, deed of trust, itglen note, bond, license, le
agreement, instrument or obligation to which then@any or any of its Subsidiaries is a party or Hyiolr the Company or any of
Subsidiaries' respective properties or assetsarad) or (iii) result in a violation of any federatate, local or foreign statute, rule, regula
order, judgment or decree (including federal amdessecurities laws and regulations) applicabliaéoCompany or any of its Subsidiarie:
by which any property or asset of the Company agr @fits Subsidiaries are bound or affected, exceptll cases, other than violatic
pursuant to clauses (i) or (iii) above with resp@ctederal and state securities laws, for sucHlictsy defaults, terminations, amendme
acceleration, cancellations and violations as wawlt] individually or in the aggregate, have a MateAdverse Effect. The business of
Company and its Subsidiaries is not being conduictetblation of any laws, ordinances or regulaiaf any governmental entity, except
possible violations, which singularly or in the aggpte do not and will not have a Material AdveEsiect. Neither the Company nor any
its Subsidiaries is required under federal, sfarejgn or local law, rule or regulation to obtainy consent, authorization or order of, or n
any filing or registration with, any court or gonerental agency in order for it to execute, delieeperform any of its obligations under
Transaction Documents or issue and sell the Sessuih accordance with the terms hereof (other @ua filings, consents and approy
which may be required to be made by the Companyemuagplicable state and federal securities lawlesrar regulations, or the Nast
Global Market, prior to or subsequent to the Clgsir any registration provisions provided in thegitration Rights Agreement).

)] Commission Documents, Financial &ta¢nts. The Common Stock of the Company is registeredyant t
Section 12(b) or 12(g) of the Securities Exchange &k 1934, as amended (the " Exchange "Acand during the two year period precec
the Closing Date, the Company has timely filedelorts, schedules, forms, statements and othemustts required to be filed by it with -
Securities and Exchange Commission (the * Commisyigursuant to the reporting requirements of the EmgkaAct (all of the foregoir
including filings incorporated by reference therbwing referred to herein as the " Commission Damisl). At the time of their respecti
filing, the Form 10-QSB for the fiscal quarter eddiune 30, 2007 (the_ " Form -TISB ") and the Form 1@&SB for the fiscal year end
September 30, 2006 (the * Form-K&B ") complied in all material respects with the requiesits of the Exchange Act and the rules
regulations of the Commission promulgated thereurade other federal, state and local laws, ruled magulations applicable to st
documents, and the Form 10-QSB and FornK$®- did not contain any untrue statement of a nigtéact or omit to state a material f
required to be stated therein or necessary in aoderake the statements therein, in light of tmeuwrnstances under which they were made
misleading. As of their respective dates, therfaial statements of the Company included in the @@sion Documents complied as to fc
in all material respects with applicable accountieguirements and the published rules and reguakaiid the Commission or other applice
rules and regulations with respect thereto. Suméintial statements have been prepared in accardaith generally accepted accoun
principles (" GAAP") applied on a consistent basis during the periodslved (except (i) as may be otherwise indicateduch financie
statements or the Notes thereto or (ii) in the azfsenaudited interim statements, to the exteny imay not include footnotes or may
condensed or summary statements), and fairly présexil material respects the financial positidnttee Company and its Subsidiaries a
the dates thereof and the results of operationsashl flows for the periods then ended (subjedhéncase of unaudited statements, to nc
yearend audit adjustments).




(9) Subsidiaries Schedule 2.1(g) hereto sets forth each Subgidiithe Company, showing the jurisdiction ol
incorporation or organization and showing the petage of the Company’ownership of the outstanding stock or other edey of suc
Subsidiary. For the purposes of this AgreementpS8liary” shall mean any corporation or othertgndf which at least a majority of t
securities or other ownership interest having @dirvoting power (absolutely or contingently) fhietelection of directors or other pers
performing similar functions are at the time owrditectly or indirectly by the Company and/or anyitsf other Subsidiaries. All of t
outstanding shares of capital stock of each Sugidiave been duly authorized and validly issuad,axe fully paid and nonassessable.

(h) No Material Adverse ChangeSince June 30, 2007, the Company has not expedeor suffered any Mater
Adverse Effect.

() No Undisclosed Liabilities Since June 30, 2007, neither the Company noofitg Subsidiaries has incurred i
liabilities, obligations, claims or losses (whettiguidated or unliquidated, secured or unsecuaddplute, accrued, contingent or otherw
other than those incurred in the ordinary coursthefCompany's or its Subsidiaries respective legsims and which, individually or in
aggregate, are not reasonably likely to have a hdt&dverse Effect.

()] No Undisclosed Events or Circumsesc Since June 30, 2007, except as disclosed ond8kh&.1(j)hereto, n
event or circumstance has occurred or exists wapeact to the Company or its Subsidiaries or thespective businesses, proper
prospects, operations or financial condition, whishder applicable law, rule or regulation, regsiipeiblic disclosure or announcement by
Company but which has not been so publicly annadiocalisclosed.

(k) Indebtedness The Commission Documents or Schedule 2.h@)eto sets forth as of the date hereo
outstanding secured and unsecured Indebtednedseo€aompany or any Subsidiary, or for which the Campor any Subsidiary h
commitments. For the purposes of this Agreememndébtedness shall mean (a) any liabilities for borrowed moneyamounts owed
excess of $300,000 (other than trade accounts fayaturred in the ordinary course of business),albguaranties, endorsements and ¢
contingent obligations in respect of Indebtednésstloers in excess of $100,000, whether or notsdmae are or should be reflected in
Companys balance sheet (or the notes thereto), excepagiies by endorsement of negotiable instrumentddposit or collection or simil
transactions in the ordinary course of businesd;(epthe present value of any lease paymentsdrssxof $25,000 due under leases req
to be capitalized in accordance with GAAP. Neittier Company nor any Subsidiary is in default withpect to any Indebtedness.




(0 Title to Assets Each of the Company and the Subsidiaries had god marketable title to all of its real i
personal property reflected in the Commission Doents, free and clear of any mortgages, pledgesgebaliens, security interests or o
encumbrances, except as reflected in the Commid8@muments or such that, individually or in the @Eg@te, do not cause a Mate
Adverse Effect. All said leases of the Company @ach of its Subsidiaries are valid and subsistimdyin full force and effect.

(m) Actions Pending There is no action, suit, claim, investigatiarbitration, alternate dispute resolution proceg
or other proceeding pending or, to the knowledg¢hef Company, threatened against the Company oiSabgidiary which questions |
validity of this Agreement or any of the other Tsantion Documents or any of the transactions copiied hereby or thereby or any ac
taken or to be taken pursuant hereto or therekzelit as set forth in the Commission Documentggetiseno action, suit, claim, investigati
arbitration, alternate dispute resolution procegdin other proceeding pending or, to the knowledfthe Company, threatened, again:
involving the Company, any Subsidiary or any ofitmespective properties or assets, which indiviljuar in the aggregate, could reason:
be expected to have a Material Adverse Effect.eBkas described in the Commission Documents, thezeno outstanding orde
judgments, injunctions, awards or decrees of amytcarbitrator or governmental or regulatory badjainst the Company or any Subsid
or any officers or directors of the Company or Sdibsy in their capacities as such, which indivithgar in the aggregate, could reason:
be expected to have a Material Adverse Effect.

(n) Compliance with Law The business of the Company and the Subsiditw@ssbeen and is presently be
conducted in accordance with all applicable fedestalte and local governmental laws, rules, reguiatand ordinances, except as set for
the Commission Documents or such that, indiviguall in the aggregate, the noncompliance therewgthld not reasonably be expecte
have a Material Adverse Effect. The Company ancheaf its Subsidiaries have all franchises, pernlitenses, consents and ol
governmental or regulatory authorizations and apglsonecessary for the conduct of its businessoas breing conducted by it unless
failure to possess such franchises, permits, legnsonsents and other governmental or regulattthogzations and approvals, individuz
or in the aggregate, could not reasonably be egpgdothave a Material Adverse Effect.

(0) Taxes Except as set forth on Schedule 2.1{ejeto, the Company and each of the Subsidiariesabeuratel
prepared and filed all federal, state and otherétxrns required by law to be filed by it, hasdpar made provisions for the payment o
taxes shown to be due and all additional assessmamd adequate provisions have been and areteeflet the financial statements of
Company and the Subsidiaries for all current teatsd other charges to which the Company or any 8iavgiis subject and which are
currently due and payable. Except as disclose@aredule 2.1(ohereto, none of the federal income tax returnshef Company or at
Subsidiary have been audited by the Internal Rey&arvice. The Company has no knowledge of anitiadal assessments, adjustment
contingent tax liability (whether federal or stat) any nature whatsoever, whether pending or taneal against the Company or
Subsidiary for any period, nor of any basis for angh assessment, adjustment or contingency.




(p) Certain FeesThe Company shall be responsible for the payroésil broker or findersfees incurred or ar
liability for any brokerage or investment bankireg$, commissions, finders' structuring fees, firradvisory fees or other similar fees
connection with the Transaction Documents.

(a) Disclosure To the best of the Company's knowledge, neithisr Agreement or the Schedules hereto nol
other documents, certificates or instruments fingisto the Purchasers by or on behalf of the Cosnpaany Subsidiary in connection w
the transactions contemplated by this Agreementaforany untrue statement of a material fact ortdmistate a material fact necessar
order to make the statements made herein or thareithe light of the circumstances under whichytieere made herein or therein,
misleading.

(9] Operation of BusinessThe Company and each of the Subsidiaries owpossesses sufficient legal rights to
all trademarks, domain names (whether or not rexgd), websites and intellectual property rightatiieg thereto, service marks, trade nai
copyrights, licenses and authorizations currerglgdiin the Compang’operation of its business, without any knowniigfement of the righ
of others.

(s) Environmental ComplianceThe Company and each of its Subsidiaries haveired all material approva
authorization, certificates, consents, licensedeiw and permits or other similar authorizationglbfgovernmental authorities, or from
other person, that are required under any Envienal Laws. "Environmental Laws" shall mean aplagable laws relating to the protect
of the environment including, without limitationll aequirements pertaining to reporting, licensipgrmitting, controlling, investigating
remediating emissions, discharges, releases oatthred releases of hazardous substances, chemlisdhisces, pollutants, contaminant
toxic substances, materials or wastes, whethed,d@juid or gaseous in nature, into the air, stefaater, groundwater or land, or relatin
the manufacture, processing, distribution, usettnent, storage, disposal, transport or handlingaghrdous substances, chemical subste
pollutants, contaminants or toxic substances, n@ter wastes, whether solid, liquid or gaseousature. The Company has all neces
governmental approvals required under all EnviromialeLaws and used in its business or in the bgsiiné any of its Subsidiaries, except
such instances as would not individually or in #dggregate have a Material Adverse Effect. The Gowmand each of its Subsidiaries
also in compliance with all other limitations, msions, conditions, standards, requirements, dales and timetables required or impc
under all Environmental Laws. Except for suchanses as would not individually or in the aggredetee a Material Adverse Effect, th
are no past or present events, conditions, ciramass, incidents, actions or omissions relatingrtim any way affecting the Company ot
Subsidiaries that violate or would be reasonaltglyi to violate any Environmental Law after the §ligy or that would be reasonably likely
give rise to any environmental liability, or othéser form the basis of any claim, action, demandt, furoceeding, hearing, study
investigation (i) under any Environmental Law, by ifased on or related to the manufacture, prangsslistribution, use, treatment, stor
(including, without limitation, underground storatenks), disposal, transport or handling, or théssion, discharge, release or threat:
release of any hazardous substance. "Environmerghllities” means all liabilities of a person (ether such liabilities are owed by s
person to governmental authorities, third partiestberwise) whether currently in existence oriagshereafter which arise under or relat
any Environmental Law.




® Books and Records; Internal AccoogtiControls. The records and documents of the Company ar
Subsidiaries accurately reflect in all materiabexss the information relating to the businessef€ompany and the Subsidiaries, the loc:
and collection of their assets, and the naturelldfansactions giving rise to the obligations @caunts receivable of the Company or
Subsidiary. The Company and each of its Subs&hlamaintain a system of internal accounting costsulfficient, in the judgment of t
Company's board of directors, to provide reasonabseirance that (i) transactions are executeddordance with management's gener:
specific authorizations, (ii) transactions are rded as necessary to permit preparation of finistédements in conformity with gener:
accepted accounting principles and to maintaintassmuntability, (iii) access to assets is pemditbnly in accordance with manageme
general or specific authorization and (iv) the reeal accountability for assets is compared withetkisting assets at reasonable intervals
appropriate actions are taken with respect to affigrences.

(u) Transactions with AffiliatesExcept as set forth in the Commission Documgtshe definitive proxy stateme
described below), to the CompasXnowledge, there are no loans, leases, agreencentsacts, royalty agreements, management casito:
arrangements or other continuing transactions bvwa) the Company, any Subsidiary or any of ttesipective customers or suppliers or
one hand, and (b) on the other hand, any offiampleyee, consultant or director of the Companyamy of its Subsidiaries, or any per
owning any capital stock of the Company or any Rlig/ or any member of the immediate family of lswafficer, employee, consulta
director or stockholder or any corporation or otéetity controlled by such officer, employee, cdtemt, director or stockholder, or a men
of the immediate family of such officer, employeensultant, director or stockholder which, in eaelse, is required to be disclosed in
Commission Documents or in the Companyiost recently filed definitive proxy statement®chedule 14A, that is not so disclosed ir
Commission Documents or in such proxy statement.

(v) Securities Act of 1933Based in material part upon the representatiensin of the Purchasers, the Compan)
complied and will comply with all applicable fedeemd state securities laws in connection withdffer, issuance and sale of the Secui
hereunder. Neither the Company nor anyone actinigsdoehalf, directly or indirectly, has or wikls offer to sell or solicit offers to buy a
of the Securities or similar securities to, or @bloffers with respect thereto from, or enter imtoy negotiations relating thereto with,
person, or has taken or will take any action sthdwing the issuance and sale of any of the Seesitinder the registration provisions of
Securities Act and applicable state securities |and neither the Company nor any of its affiliates any person acting on its or their bel
has engaged in any form of general solicitatiorgeneral advertising (within the meaning of RegolatD under the Securities Act)
connection with the offer or sale of any of the B#ies.




(w) Governmental ApprovalsExcept for the filing of any notice prior or @dmuent to the Closing that may
required under applicable state and/or federal ritea=ilaws or the Nasdaq Global Market, no auttedion, consent, approval, licer
exemption of, filing or registration with any coust governmental department, commission, boardedwr agency or instrumental
domestic or foreign, is or will be necessary fariroconnection with, the execution or deliverytioé Securities, or for the performance by
Company of its obligations under the Transactioridoents.

(x) Employees Neither the Company nor any Subsidiary has atlgative bargaining arrangements covering ar
its employees.
(y) Absence of Certain DevelopmentSince the filing of its Form 1QSB for the quarter ended June 30, 2007

Company has not experienced or suffered any Matkdeerse Effect.

(2) Public Utility Holding Company Acind Investment Company Act StatusThe Company is not ahdlding
company” or a “public utility companyas such terms are defined in the Public Utility diiey Company Act of 1935, as amended.
Company is not, and as a result of and immediatpbn the Closing will not be, an “investment comgaor a company “controlledby ar
“investment company,” within the meaning of thedstment Company Act of 1940, as amended.

(aa) ERISA No liability to the Pension Benefit Guaranty foration has been incurred with respect to any Bi
the Company or any of its Subsidiaries which isvauld be materially adverse to the Company andibsidiaries. The execution :
delivery of this Agreement and the issuance ane shthe Shares and the Warrants will not involig sransaction which is subject to
prohibitions of Section 406 of ERISA or in connectiwith which a tax could be imposed pursuant tctiSe 4975 of the Internal Rever
Code of 1986, as amended, provided that, if anyhefPurchasers, or any person or entity that owbereficial interest in any of t
Purchasers, is an “employee pension benefit plaithin the meaning of Section 3(2) of ERISA) withspect to which the Company i
“party in interest” ithin the meaning of Section 3(14) of ERISA), tieguirements of Sections 407(d)(5) and 408(e) dfS2Rif applicable
are met. As used in this Section 2.1(bb), the té?fan” shall mean an “employee pension benefinpl@s defined in Section 3 of ERIS
which is or has been established or maintaineth @rich contributions are or have been made, byGbmpany or any Subsidiary or by
trade or business, whether or not incorporatedchytibgether with the Company or any Subsidiarynider common control, as describe
Section 414(b) or (c) of the Code.

(bb) Delisting Notification The Company has not received notice (writtearat) from the Nasdaq Global Marke
the effect that the Company is not in complianctahe listing or maintenance requirements of suahket.




(cc) Independent Nature of Purchasefbie Company acknowledges that the obligatiorsagh Purchaser under
Transaction Documents are several and not joirft thi¢ obligations of any other Purchaser, and notager shall be responsible in any
for the performance of the obligations of any otferchaser under the Transaction Documents. Thap@oy acknowledges that
Purchasers have been provided with the same terch$ransaction Documents.

(dd) No Integrated OfferingTo the knowledge of the Company, neither the Gamy, nor any of its affiliates, r
any person acting on its or their behalf, has tlyear indirectly made any offers or sales of amgwwity or solicited any offers to buy ¢
security under circumstances that would cause ffieeirng of the Securities pursuant to this Agreetrterbe integrated with prior offerings
the Company for purposes of the Securities Act Wwhiould prevent the Company from selling the Sémgipursuant to Regulation D ¢
Rule 506 thereof under the Securities Act, or gipliaable exchangeelated stockholder approval provisions, nor wit Company or any
its affiliates or subsidiaries take any action @ps that would cause the offering of the Securittebe integrated with other offerings.
Company does not have any registration statementipg before the Commission or currently underGoenmission’s review.

(e€) Sarbané3xley Act. The Company is in substantial compliance with d@ipplicable provisions of the Sarbanes-
Oxley Act of 2002 (the “Sarbanes-Oxley Actgnd the rules and regulations promulgated thereuritat are effective and for whi
compliance by the Company is required as of the dateof.

Section 2.2 Representations and Wagsmti the PurchasersEach of the Purchasers hereby represents amenis
to the Company with respect solely to itself antlwibh respect to any other Purchaser as followsfake date hereof and as of the Clo
Date:

€)) Organization and Standing of thecRasers If the Purchaser is an entity, such Purchasarcsrporation, limite
liability company or partnership duly incorporatedorganized, validly existing and in good standimgler the laws of the jurisdiction of
incorporation or organization.

(b) Authorization and PowerEach Purchaser has the requisite power and @iytho enter into and perform t
Transaction Documents and to purchase the Seaubéimg sold to it hereunder. The execution, dgjivand performance of the Transac
Documents by each Purchaser and the consummatidrobthe transactions contemplated hereby hawen lokily authorized by all necess
corporate or partnership action, and no furthesseahor authorization of such Purchaser or its 8o&Directors, stockholders, or partners
the case may be, is required. When executed alnceia by the Purchasers, the other TransactioouB@nts shall constitute valid ¢
binding obligations of each Purchaser enforceapptenst such Purchaser in accordance with theirgeexcept as such enforceability mar
limited by applicable bankruptcy, insolvency, reamgation, moratorium, liquidation, conservatorshaceivership or similar laws relating
or affecting generally the enforcement of, creditoights and remedies or by other equitable pplesiof general application.




(c) No Conflict The execution, delivery and performance of than$action Documents by the Purchaser an
consummation by the Purchaser of the transactionsemplated thereby and hereby do not and will (joviolate any provision of tt
Purchases charter or organizational documents, (ii) cobfliith, or constitute a default (or an event whigith notice or lapse of time
both would become a default) under, or give to ttany rights of termination, amendment, accelenatir cancellation of, any agreem:
mortgage, deed of trust, indenture, note, bondnbe, lease agreement, instrument or obligatiavhioh the Purchaser is a party or by wl
the Purchases’ respective properties or assets are bound, ipr€sult in a violation of any federal, state, dbor foreign statute, rul
regulation, order, judgment or decree (includindefal and state securities laws and regulationsljcale to the Purchaser or by which
property or asset of the Purchaser are bound ectefi, except, in all cases, other than violatjmnsuant to clauses (i) or (iii) above v
respect to federal and state securities laws,doh sonflicts, defaults, terminations, amendmestsgeleration, cancellations and violation
would not, individually or in the aggregate, maadlyi and adversely affect the Purchaseability to perform its obligations under
Transaction Documents.

(d) Acquisition for InvestmentEach Purchaser is purchasing the Shares salelisfown account for the purpose
investment and not with a view to or for sale imgection with distribution. Each Purchaser doeshawe a present intention to sell an
the Shares, nor a present arrangement (whethartéegelly binding) or intention to effect any dibution of any of the Shares to or thro
any person or entity; providechowever, that by making the representations herein, sucbHaser does not agree to hold the Shares fc
minimum or other specific term and reserves thktrig dispose of the Shares at any time in accaelarnth Federal and state securities |
applicable to such disposition. Each Purchasen@eledges that it (i) has such knowledge and egpesd in financial and business mal
such that Purchaser is capable of evaluating thi@svend risks of Purchaser's investment in the gaomy, (i) is able to bear the financial ri
associated with an investment in the Securities(aidias been given full access to such recofdhi® Company and the Subsidiaries ar
the officers of the Company and the Subsidiarigs laas deemed necessary or appropriate to coiitduwdiie diligence investigation.

(e) Rule 144 Each Purchaser understands that the Securitiess be held indefinitely unless such Shares
registered under the Securities Act or an exemgdtiom registration is available. Each Purchasénawledges that such person is fam
with Rule 144 of the rules and regulations of ttwrnission, as amended, promulgated pursuant t8eharities Act (" Rule 1424), and tha
such Purchaser has been advised that Rule 144tpeasales only under certain circumstances. Pacbhaser understands that to the e
that Rule 144 is not available, such Purchaserblunable to sell any Securities without eithgisteation under the Securities Act or
existence of another exemption from such registnatéquirement.

® General Each Purchaser understands that the Securitelseing offered and sold in reliance on a transaal
exemption from the registration requirements okfatland state securities laws and the Comparshigig upon the truth and accuracy of
representations, warranties, agreements, acknomiext and understandings of such Purchaser séttierein in order to determine
applicability of such exemptions and the suitapilif such Purchaser to acquire the SecuritieshBagchaser understands that no Ui
States federal or state agency or any governmegiv@rnmental agency has passed upon or made emymgendation or endorsement of
Securities.
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(9) No General SolicitatianEach Purchaser acknowledges that the Secuiges not offered to such Purchase
means of any form of general or public solicitatmrgeneral advertising, or publicly disseminatddeatisements or sales literature, incluc
() any advertisement, article, notice or other ommication published in any newspaper, magazinesimilar media, or broadcast o
television or radio, or (i) any seminar or meeting which such Purchaser was invited by any of fbeegoing means
communications. Each Purchaser, in making thes@ecio purchase the Securities, has relied updependent investigation made by it
the representations, warranties and agreementsrdein the Transaction Documents and has nogdedin any information or representati
made by third parties.

(h) Accredited Investor Each Purchaser is an “accredited investas’ defined in Rule 501 of Regulation D),
such Purchaser has such experience in businedgandial matters that it is capable of evaluatimg merits and risks of an investment in
Securities. Such Purchaser is not required tedistered as a brokelealer under Section 15 of the Exchange Act and Buechaser is no
brokerdealer. Each Purchaser acknowledges that an imeestin the Securities is speculative and involaelsigh degree of risk. Ea
Purchaser has completed or caused to be complstethvestor Questionnaire Certification attacherkbteeas Exhibit Geertifying as to it
status as an “accredited investarid understands that the Company is relying uperrtith and accuracy of the Purchaser set fortieitéc
determine the suitability of such Purchaser to aeghe Securities.

0] Certain Fees The Purchasers have not employed any brokendeif or incurred any liability for any broker:
or investment banking fees, commissions, findersiciuring fees, financial advisory fees or othenikr fees in connection with t
Transaction Documents.

()] Independent InvestmeniNo Purchaser has agreed to act with any otherhBser for the purpose of acquiri
holding, voting or disposing of the Securities puased hereunder for purposes of Section 13(d) uhddexchange Act, and each Purchas
acting independently with respect to its investnmanthe Securities. The decision of each Purchs@urchase Securities pursuant to
Agreement has been made by such Purchaser indeyignoieany other purchase and independently ofiafgrmation, materials, stateme
or opinions as to the business, affairs, operatiassets, properties, liabilities, results of opers, condition (financial or otherwise)
prospects of the Company or of its Subsidiariesctvimay have been made or given by any other Pueclmasy any agent or employee
any other Purchaser, and no Purchaser or any afi@sts or employees shall have any liability tp Rarchaser (or any other person) rele
to or arising from any such information, materiatatements or opinions. Each Purchaser shallntidted to independently protect &
enforce its rights, including without limitationhe rights arising out of this Agreement or the Bamtion Documents, and it shall not
necessary for any other Purchaser to be joinech aslditional party in any proceeding for such psgoNothing contained herein, or in
Transaction Document, and no action taken by amghaser pursuant hereto or thereto, shall be de¢mednstitute the Purchasers
partnership, an association, a joint venture or @ttner kind of entity, or create a presumption tim&t Purchasers are in any way actin
concert or as a group with respect to such obbgatbr the transactions contemplated by the Tréinsaldocuments.
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(k) Patriot Act If the Purchaser is an individual, the Purchasatifies that he or she is not nor to his or
knowledge has been designated, a “suspected s#fras defined in Executive Order 13224. If the Pusehais a corporation, tru
partnership, limited liability company or other argzation, the Purchaser certifies that, to the b&é®urchases knowledge, the Purcha
has not been designated, and is not owned or dienlrdy a “suspected terrorists defined in Executive Order 13224. The Purchiasexb
acknowledges that the Company seeks to comply aliitapplicable laws concerning money laundering eeldted activities. In furtherar
of those efforts, the Purchaser hereby represemtsants and agrees that to its knowledge: (i) rafrtbe cash or property that the Purch
will pay or will contribute to the Company has bemrshall be derived from, or related to, any afstithat is deemed criminal under Uni
States law; and (ii) no contribution or paymentthyy Purchaser to the Company, to the extent tlegtdhe within the Purchassrtontrol sha
cause the Company to be in violation of the Unii¢ates Bank Secrecy Act, the United States IntiemaitMoney Laundering Control Act
1986 or the United States International Money Lauimg) Abatement and Anfierrorist Financing Act of 2001. The Purchasellgiramptly
notify the Company if any of these representaticesses to be true and accurate regarding the Bearch@he Purchaser agrees to provid
Company any additional information regarding thecRaser that the Company deems necessary or cem¢¢aiensure compliance with
applicable laws concerning money laundering andlairactivities. The Purchaser understands andesgthat if at any time it is discove
that any of the foregoing representations are neoy or if otherwise required by applicable lawregulation related to money launde!
similar activities, the Company may undertake appeabe actions to ensure compliance with applicdde or regulation, including but r
limited to segregation and/or redemption of thecRasers investment in the Company. In the event thaChmpany is requested or requi
(by deposition, interrogatory, request for docuragatibpoena, civil investigative demand or simégal, judiciary or regulatory process o
otherwise required by applicable law or regulatitmylisclose any confidential information aboutwadhaser, the Company shall (A) pro\
the Purchaser with prompt prior written notice o€ls request or requirement and (B) cooperate ghPturchaser so that the Purchaser
seek a protective order or other appropriate reméalyhe event that such protective order or otkearedy is not obtained, the Company
their respective representatives shall disclosg thdt portion of the confidential information thaich person is advised by legal couns
writing is legally required to be disclosed, andydedthat the Company uses reasonable efforts to obtiable assurance that confider
treatment will be accorded any confidential infotimia so disclosed.

()] Trading Activities. Each Purchases’trading activities with respect to the Sharedl df@in compliance with &
applicable federal and state securities laws. Nolaser or any of its affiliates has an open shosdition in the Common Stock, ei
Purchaser agrees that it shall not, and that itoailse its affiliates not to, engage in any skakes with respect to the Common Stock.

(m) Legend Each Purchaser acknowledges and understandthéh&hares are “restricted securitiesS uch term
defined in the Securities Act), and, as such, #réficates evidencing the Shares will bear thefebas reflected in Section 5.1 herein.
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ARTICLE Il
Covenants

The Company covenants with each Purchaser as fllavich covenants are for the benefit of each lfager and their respect
permitted assignees.

Section 3.1 Securities CompliancEhe Company shall file a Formi8with the Commission in accordance with
rules and regulations regarding the transactionsetoplated by the Transaction Documents.

Section 3.2 Registration and Listinhe Company shall use its reasonable best etioause its Common Stock
continue to be registered under Sections 12(bR¢g)lof the Exchange Act, to comply in all respasith its reporting and filing obligatiol
under the Exchange Act, to comply with all requiests related to any registration statement filedspant to the Registration Rig
Agreement, and to not take any action or file amguwinent (whether or not permitted by the Securifies or the rules promulgat
thereunder) to terminate or suspend such registrati to terminate or suspend its reporting andgfibbligations under the Exchange Ac
Securities Act, except as permitted herein or aseroplated under the Registration Rights Agreem&hte Company shall use its reason
best efforts tocontinue the listing or trading of its Common Stamk the Nasdaq Global Market or any successor rhatkeequired, th
Company will promptly file the "Listing Applicatidrfor, or in connection with, the issuance andwsly of the Shares.

Section 3.3 Compliance with Law§he Company shall use its best efforts to comghyg cause each Subsidiar
comply, with all applicable laws, rules, regulasoand orders, noncompliance with which would bes@aably likely to have a Mater
Adverse Effect.

Section 3.4 Keeping of Records and Book#éccount. The Company shall keep adequate records andsbaol
account, in which complete entries will be madeadcordance with GAAP consistently applied, reflegtall financial transactions of t
Company and its Subsidiaries on a consolidatedspasid in which, for each fiscal year, all propesarves for depreciation, depleti
obsolescence, amortization, taxes, bad debts &ed ptirposes in connection with its business diwathade.

Section 3.5 Reporting Requirementéthe Commission shall cease making the Comjmpgriodic reports availat
via the Internet without charge, then the Compamgjlfurnish the following to each Purchaser sogl@s such Purchaser shall be oblig
hereunder to purchase the Securities or shall esléf own Shares:

€)) Quarterly Reports filed with the Corasion on Form 10-QSB as soon as available, arhynevent within forty-
five (45) days after the end of each of the finsee fiscal quarters of the Company;

(b) Annual Reports filed with the Comniggson Form 10KSB as soon as available, and in any event witihiety
(90) days after the end of each fiscal year ofGbenpany; and
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(c) Copies of all notices, informationdaproxy statements in connection with any meetitigat are, in each ca
provided to holders of shares of Common Stock, emopbraneously with the delivery of such noticesnformation to such holders
Common Stock.

Section 3.6 Other Agreementdhe Company shall not enter into any agreemenivhich the terms of su
agreement would restrict or impair the right origbdf the Company to perform its obligations und@y Transaction Document.

Section 3.7 Use of Proceed3he proceeds from the sale of the Shares willubed by the Company for
acquisitions and (ii) working capital and gener@porate purposes.

Section 3.8 Disclosure of Material Inf@tion. The Company covenants and agrees that neithwearieiny othe
person acting on its behalf has provided or wilyile any Purchaser or its agents or counsel wighigformation that the Company belie
constitutes material nopublic information, unless prior thereto such Pasgr shall have executed a written agreement riegattie
confidentiality and use of such information. Thentpany understands and confirms that each Purclsasdirbe relying on the foregoi
representations in effecting transactions in séesrof the Company.

ARTICLE IV
Conditions

Section 4.1 Conditions Precedent to @idigation of the Company to Close and to Sell 8ecurities. The
obligation hereunder of the Company to close asdeisand sell the Securities to the Purchasers erCtbsing Date is subject to -
satisfaction or waiver, at or before the Closinghaf conditions set forth below. These conditiares for the Company's sole benefit and
be waived by the Company at any time in its saderdition.

€)) Accuracy of the PurchaseRepresentations and WarrantiesThe representations and warranties of
Purchaser shall be true and correct in all mateeisppects as of the date when made and as of dsn@lDate as though made at that t
except for representations and warranties thaé@peessly made as of a particular date, which sfeatrue and correct in all material resp
as of such date.

(b) Performance by the Purchaseisach Purchaser shall have performed, satisfied complied in all materi
respects with all covenants, agreements and conditiequired by this Agreement to be performedsfiad or complied with by tt
Purchasers at or prior to the Closing Date.

(c) No Injunction No statute, rule, regulation, executive ordegrde, ruling or injunction shall have been eng
entered, promulgated or endorsed by any court eemgonental authority of competent jurisdiction whigrohibits the consummation of ¢
of the transactions contemplated by this Agreement.
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(d) Delivery of Purchase PricelThe Purchase Price for the Shares shall have delevered to the Company on

Closing Date.

(e) Delivery of Transaction Document$he Transaction Documents shall have been dudgiged and delivered
the Purchasers to the Company.

Section 4.2 Conditions Precedent to tidigation of the Purchasers to Close and to Puecliias Securities The
obligation hereunder of the Purchasers to purcties&ecurities and consummate the transactionemmated by this Agreement is sub
to the satisfaction or waiver, at or before thestlg Date, of each of the conditions set forth eld@hese conditions are for the Purchasers
sole benefit and may be waived by the Purchasemyatime in their sole discretion.

(@) Accuracy of the Company's Repred@mts and Warranties Each of the representations and warranties e
Company in this Agreement and the Registration Rigfgreement shall be true and correct in all niateespects as of the Closing D
except for representations and warranties thatkspsaf a particular date, which shall be true eodect in all material respects as of ¢
date.

(b) Performance by the Companyhe Company shall have performed, satisfiedamdplied in all material respe
with all covenants, agreements and conditions reduby this Agreement to be performed, satisfiedanplied with by the Company at
prior to the Closing Date.

(c) No Suspension, EtcTrading in the Common Stock shall not have bagpended by the Commission or
Nasdaq Global Market (except for any suspensiotradfing of limited duration agreed to by the Compawhich suspension shall
terminated prior to the Closing).

(d) No Injunction No statute, rule, regulation, executive ordegrde, ruling or injunction shall have been eng
entered, promulgated or endorsed by any court eergonental authority of competent jurisdiction whigrohibits the consummation of ¢
of the transactions contemplated by this Agreement.

(e) Shares At or prior to the Closing, the Company shalvdalelivered to the Purchasers certificates reptias
the Shares (in such denominations as each Purcmaserequest) being acquired by the Purchaseleatlosing or shall issue an irrevoc:
letter of instruction to its transfer agent to isshe Shares.

0] Officer's Certificate On the Closing Date, the Company shall haverdedd to the Purchasers a certificate sir
by an executive officer on behalf of the Compamted as of the Closing Date, confirming the acouiefcthe Company's representatic
warranties and covenants as of the Closing Date.

(9) Registration Rights Agreemenfs of the Closing Date, the Company shall havlg éxecuted and delivered
Registration Rights Agreement in the form of Exhibiattached hereto.
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(h) Material Adverse EffectNo Material Adverse Effect shall have occurredrabefore the Closing Date.

0] Minimum Purchase The Purchasers shall have purchased in the gafgré,165,000 Shares.
ARTICLE V
Certificate Legend

Section 5.1 LegendEach certificate representing the Securitiedl df&a stamped or otherwise imprinted wit
legend substantially in the following form (in atidh to any legend required by applicable stat@istées or "blue sky" laws):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE (THEECURITIES") HAVE NOT BEEN REGISTERED UNDE
THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURES ACT") OR ANY STATE SECURITIES LAWS AN
MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSEIF UNLESS REGISTERED UNDER THE SECURITI
ACT AND UNDER APPLICABLE STATE SECURITIES LAWS OR IRK'S CABARET INTERNATIONAL, INC. SHALL
HAVE RECEIVED AN OPINION OF ITS COUNSEL THAT REGIRATION OF SUCH SECURITIES UNDER TF
SECURITIES ACT AND UNDER THE PROVISIONS OF APPLICAE STATE SECURITIES LAWS IS NOT REQUIRED.

The Company agrees to enter into customary agresnaen take such other actions as requested byuhghasers in order
expedite or facilitate the disposition or resalaéhaf Shares, including providing its transfer ageitth a legal opinion within three (3) busin
days subsequent to the effectiveness of the Ratiir Statement to be filed pursuant to the Redgisin Rights Agreement (of which 1
Purchasers will be selling shareholders) whichlghralvide that at any time while the Registratidat&ment remains effective, the She
upon their resale by the Purchasers, may be isgitbdut restrictive legend.

ARTICLE VI
Indemnification

Section 6.1 General IndemnityThe Company agrees to indemnify and hold hamsnksch Purchaser (and
respective directors, officers, affiliates, agersisgccessors and assigns) from and against any lafabses, liabilities, deficiencies, cos
damages and expenses (including, without limitati@asonable attorneys' fees, charges and disbensg)n(* Losses) incurred by eac
Purchaser as a result of any inaccuracy in or bredcthe representations, warranties or covenargdenby the Company herein. -
Purchasers severally but not jointly agree to ingi&rand hold harmless the Company and its dirsctofficers, affiliates, agents, succes
and assigns from and against any and all Lossesrett by the Company as result of any inaccuracgribreach of the representatic
warranties or covenants made by the Purchasertnhéfee maximum liability of each Purchaser purgua its indemnification obligatiol
under this Article VI shall not exceed the portmfithe Purchase Price paid by such Purchaser heeeun
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Section 6.2 Indemnification Procedur@Any party entitled to indemnification under tisticle VI (an "indemnifie(
party") will give written notice to the indemnifygnparty of any matters giving rise to a claim fedémnification; provided, that the failure
any party entitled to indemnification hereundergtee notice as provided herein shall not relieve itdemnifying party of its obligatio
under this Article VI except to the extent that thdemnifying party is actually prejudiced by suetiure to give notice. In case any s
action, proceeding or claim is brought againstratemnified party in respect of which indemnificatis sought hereunder, the indemnify
party shall be entitled to participate in and, sel&n the reasonable judgment of the indemnifyiagypa conflict of interest between it and
indemnified party exists with respect to such attiproceeding or claim (in which case the indeningyparty shall be responsible for
reasonable fees and expenses of one separate kcéam#ee indemnified parties), to assume the dséethereof with counsel reason:
satisfactory to the indemnified party. In the avidmat the indemnifying party advises an indemdifarty that it will not contest such a cl:
for indemnification hereunder, or fails, within tttyi (30) days of receipt of any indemnification igetto notify, in writing, such person of
election to defend, settle or compromise, at ite sost and expense, any action, proceeding omdlai discontinues its defense at any
after it commences such defense), then the indédnpfarty may, at its option, defend, settle oreotlise compromise or pay such actio
claim. In any event, unless and until the indeging party elects in writing to assume and doesisgsume the defense of any such cl
proceeding or action, the indemnified party's castd expenses arising out of the defense, settleon@ompromise of any such action, cl
or proceeding shall be losses subject to indenatiio hereunder. The indemnified party shall coageefully with the indemnifying party
connection with any negotiation or defense of amghsaction or claim by the indemnifying party amls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or claiifhe indemnifying party shall keep :
indemnified party fully apprised at all times astte status of the defense or any settlement reggots with respect thereto. If !
indemnifying party elects to defend any such actiortlaim, then the indemnified party shall be #adi to participate in such defense v
counsel of its choice at its sole cost and expef$e indemnifying party shall not be liable foryasettlement of any action, claim
proceeding effected without its prior written comseNotwithstanding anything in this Article VI the contrary, the indemnifying party st
not, without the indemnified party's prior writt@onsent, settle or compromise any claim or conserntry of any judgment in resp
thereof which imposes any future obligation on itieemnified party or which does not include, asuanonditional term thereof, the givi
by the claimant or the plaintiff to the indemnifipdrty of a release from all liability in respeétsoich claim. The indemnification required
this Article VI shall be made by periodic paymeafghe amount thereof during the course of invediimn or defense, as and when bills
received or expense, loss, damage or liabilityn@iired, so long as the indemnified party irrevbgagrees to refund such moneys if i
ultimately determined by a court of competent gigson that such party was not entitled to inddiimation. The indemnity agreeme
contained herein shall be in addition to (a) aayse of action or similar rights of the indemnifiearty against the indemnifying party
others, and (b) any liabilities the indemnifyingtganay be subject to pursuant to the law.

17




ARTICLE VII

Miscellaneous

Section 7.1 Fees and Expens&ach party shall pay the fees and expenses aifditisors, counsel, accountants
other experts, if any, and all other expenses, rieduby such party incident to the negotiation,ppration, execution, delivery a
performance of this Agreement.

Section 7.2 Specific Performance; Congedurisdiction; Venue

€)) The Company and the Purchasers adkdge and agree that irreparable damage would aecdhe event that a
of the provisions of this Agreement or the othearigaction Documents were not performed in accosdanth their specific terms or we
otherwise breached. It is accordingly agreed tiatparties shall be entitled to an injunctionrguimctions to prevent or cure breaches o
provisions of this Agreement or the Transaction idoents and to enforce specifically the terms awdipions hereof or thereof, this bein¢
addition to any other remedy to which any of theayrhe entitled by law or equity.

(b) The parties agree that venue fordiegute arising under this Agreement will lie exsiliely in the state or fede
courts located in Harris County, Texas, and thdigmirrevocably waive any right to raiaum non conveniens or any other argument tt
Texas is not the proper venue. The parties irrablycconsent to personal jurisdiction in the statd federal courts of the state of Texas.
Company and each Purchaser consent to processd®ingd in any such suit, action or proceeding hiling a copy thereof to such party
the address in effect for notices to it under thigeement and agrees that such service shall tatestjood and sufficient service of proc
and notice thereof. Nothing in this Section 7.2lkhffect or limit any right to serve process inyaother manner permitted by law. ~
Company and the Purchasers hereby agree thateahailprg party in any suit, action or proceedingsiag out of or relating to the Securiti
this Agreement or the Registration Rights Agreemshall be entitled to reimbursement for reasonddgal fees from the noprevailing

party.

Section 7.3 Entire Agreement; Amendmefitis Agreement and the Registration Rights Agrest contain the enti
understanding and agreement of the parties withersto the matters covered hereby and, exceppesfisally set forth herein or in t
Registration Rights Agreement, neither the Compaaory any Purchaser make any representation, warraotyenant or undertaking w
respect to such matters, and they supersede atlyprderstandings and agreements with respectdsshject matter, all of which are mer;
herein. No provision of this Agreement may be wdivor amended other than by a written instrumegnesl by the Company and
Purchasers holding at least a majority of all Shdhen held by the Purchasers. Any amendment ivewaffected in accordance with t
Section 7.3 shall be binding upon each Purchasertfir permitted assigns) and the Company.
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Section 7.4 NoticesAny notice, demand, request, waiver or otherrmamication required or permitted to be gi
hereunder shall be in writing and shall be effex{i@) upon hand delivery by telecopy or facsimitltha address or number designated b
(if delivered on a business day during normal bessnhours where such notice is to be receivedheofirst business day following st
delivery (if delivered other than on a business daging normal business hours where such notide Ise received) or (b) on the sec
business day following the date of mailing by exsgreourier service, fully prepaid, addressed tt sutdress, or upon actual receipt of ¢

mailing, whichever shall first occur. The addresf® such communications shall be:

If to the Company

with copies (which copies shall not
constitute noticto the Company) tc

If to any Purchase

Any party hereto may from time to time change ddrass for notices by giving written notice of swttanged address to the o

party hereto.

Section 7.5 WaiversNo waiver by either party of any default wittspect to any provision, condition or requiren
of this Agreement shall be deemed to be a continwiaiver in the future or a waiver of any other\ps@n, condition or requirement here
nor shall any delay or omission of any party toreise any right hereunder in any manner impairetkercise of any such right accruing 1

thereafter.

Rick’s Cabaret International, In
10959 Cutten Roa

Houston, Texas 770¢
Attention: Eric Langal

Tel. No.: (281) 39-6730

Fax No.: (281) 3¢-6765

Axelrod, Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(
Attention: Robert D. Axelror
Fax No.: (713) 55-0202

At the address of such Purchaser set fortExhibit A to this Agreemen

with copies to

Attention:
Tel No.: ()
Fax No.: ()
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Section 7.6 HeadingsThe article, section and subsection headinghi;mAgreement are for convenience only
shall not constitute a part of this Agreement fioy ather purpose and shall not be deemed to linaffect any of the provisions hereof.

Section 7.7 Successors and Assigmais Agreement shall be binding upon and inorthe benefit of the parties ¢
their successors and assigns. After the Closimg,alssignment by a party to this Agreement of aglgts hereunder shall not affect
obligations of such party under this Agreementbj&ct to Section 5.1 hereof, the Purchasers magratise Securities and its rights under
Agreement and the other Transaction Documents apather rights hereto and thereto without the eahsf the Company.

Section 7.8 No Third Party Beneficiarie$his Agreement is intended for the benefit &f garties hereto and th
respective permitted successors and assigns aad fer the benefit of, nor may any provision hédree enforced by, any other person.

Section 7.9 Governing LawThis Agreement shall be governed by and condtiu@ccordance with the internal le
of the State of Texas, without giving effect to ttleoice of law provisions. This Agreement shalt irgerpreted or construed with ¢
presumption against the party causing this Agre¢neelpe drafted.

Section 7.10 Survival The representations and warranties of the Cogngard the Purchasers shall survive
execution and delivery hereof and the Closing uhtl second anniversary of the Closing Date, exitepagreements and covenants set
in Articles I, Ill, V, VI and VII of this Agreemenghall survive the execution and delivery hereaf tire Closing hereunder.

Section 7.11 ExecutionThis Agreement may be executed in two or morenterparts, all of which when tak

together shall be considered one and the samermagnteand shall become effective when counterpate lbeen signed by each party
delivered to the other party, it being understobdt tboth parties need not sign the same counterparthe event that any signature
delivered by facsimile transmission or by e-malivaery of a “.pdf” format data file, such signature shall create @atd binding obligatic
of the party executing (or on whose behalf suchatigre is executed) with the same force and effedf such facsimile or “.pdfSignatur
page were an original thereof.

Section 7.12 Publicity The Company agrees that it will not disclosel aill not include in any public announcem
the names of the Purchasers without the consethiedPurchasers, which consent shall not be unraagowithheld or delayed, or unless
until such disclosure is required by law, rule pplicable regulation, and then only to the extdrguch requirement.

Section 7.13 SeverabilityThe provisions of this Agreement are severabtk @ the event that any court of compe
jurisdiction shall determine that any one or moir¢he provisions or part of the provisions contaime this Agreement shall, for any reas
be held to be invalid, illegal or unenforceableiy respect, such invalidity, illegality or unerdeability shall not affect any other provis
or part of a provision of this Agreement and thigrdement shall be reformed and construed as if Buaiid or illegal or unenforceat
provision, or part of such provision, had neverrbeentained herein, so that such provisions woadsalid, legal and enforceable to
maximum extent possible.
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Section 7.14 Further Assurancdsrom and after the date of this Agreement, upenrequest of the Purchasers ol
Company, the Company and each Purchaser shall texand deliver such instruments, documents and ethiengs as may be reasona
necessary or desirable to confirm and carry out tandffectuate fully the intent and purposes o tAigreement, the Warrants and
Registration Rights Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caubesdAgreement to be duly executed by their respectuthorized officel
as of the date first above written.

RICK 'S CABARET INTERNATIONAL, INC.

By:
Name:
Title:

PURCHASER:

By:
Name:
Title:

PURCHASER:

By:
Name:
Title:

PURCHASER:

By:
Name:
Title:




1
Exhibit 10.2

[FORM OF]

AMENDMENT NO. 1
TO
COMMON STOCK PURCHASE AGREEMENT

This AMENDMENT NO. 1 TO COMMON STOCK PURCHASE AGRBENT this (* Amendment No. I), is dated as ¢
November 14, 2007 and amends that certain Commuek $turchase Agreement dated as of November 14, @8“ Purchase Agreeme
") by and between Rick’s Cabaret International,. lrrcTexas corporation (the " Compdhyand the purchasers listed on Exhibitheretc
(each a " Purchasémnd collectively, the " Purchaséis

The Company agrees as follows:
1. Section 2.2(l) of the Purchase Agrestnehereby amended and restated to read as fllow

“M Short Sales Prior To The Date Hére®ther than consummating the transactions coritgetbhereunder, such
Purchaser has not, nor has any Person acting @if lélor pursuant to any understanding with suarcRaser, directly or indirectly
executed any purchases or sales, including shies, s the securities of the Company during théopgecommencing from the time
that such Purchaser first received a term shedtéwror oral) from the Company or any other Pensmresenting the Company
setting forth the material terms of the transacioontemplated hereunder until the date hereotwittstanding the foregoing, in tl
case of a Purchaser that is a maiinaged investment vehicle whereby separate portf@nagers manage separate portions of
Purchaser's assets and the portfolio managersnuaedigzect knowledge of the investment decisions enadthe portfolio managers
managing other portions of such Purchaser's asbetsepresentation set forth above shall onlyyapith respect to the portion of
assets managed by the portfolio manager that niedi@vestment decision to purchase the Securitiesred by this Agreement.”

2. Except as expressly amended or matifiethis Amendment No. 1, the Purchase Agreenamains in full force and effe:

IN WITNESS WHEREOF, the Company has caused this@dment No. 1 to be duly executed by its authoriziider as of the da
first above written.

RICK 'S CABARET INTERNATIONAL, INC.

By:

Name:
Title:




Exhibit 10.3

[FORM OF]

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this " Agreerigis made and entered into as of the dayaferhber, 2007, t
and among Rick’s Cabaret International, Inc., aaBesorporation (the " Compatly, and the purchasers listed on Schedule | héeztoh a
Purchaset and collectively the “Purchasers”).

This Agreement is being entered into pursuant @oGbmmon Stock Purchase Agreement dated as ofteehdreof amor
the Company and the Purchasers (the " Purchasemegrd").

The Company and the Purchaser hereby agree aw$ollo
1. Definitions
As used in this Agreement, the following terms khal/e the following meanings:

" Affiliate " means, with respect to any Person, any otheroReitsat directly or indirectly controls or is cooited by o
under common control with such Person. For the@gaes of this definition, " contrgl when used with respect to any Person, mear
possession, direct or indirect, of the power tedior cause the direction of the management aliciggof such Person, whether through
ownership of voting securities, by contract or otfise; and the terms of " affiliated " controlling " and " controlled' have meaning
correlative to the foregoing.

" Business Day means any day except Saturday, Sunday and anwtah shall be a legal holiday or a day on w|
banking institutions in the state of Texas gengraite authorized or required by law or other goment actions to close.

" Closing Date" means the date of the closing of the final pusehand sale of the Common Stock pursuant to thehBsi
Agreement.

" Commission' means the Securities and Exchange Commission.
" Common Stock means the Company's Common Stock, par value §0%hare.

" Effectiveness Dat® means with respect to the Registration Staterttenearlier of the one hundred and fiftieth da§0
th) day following the Closing Date (or in the evehe tRegistration Statement receives a “full reviday”the Commission, the one hunc
eightieth (180") day following the Closing Datejrovided that , if the Effectiveness Date falls on a Saturdayydy or any other day whi
shall be a legal holiday or a day on which the Cdassian is authorized or required by law or othewegfament actions to close,
Effectiveness Date shall be the following Businesy.




" Effectiveness Periotshall have the meaning set forth in Section 2.

" Event" shall have the meaning set forth in Section 7(e).
" Event Daté' shall have the meaning set forth in Section 7(e).
" Exchange Act means the Securities Exchange Act of 1934, andetk

" Filing Date" means January 15, 2008; provided that, if the @amy is unable to file the Registration Statemérthat time
due to any rule or regulation of the Commissioentthe Filing Date shall be February 15, 2008.

" Holder" or " Holders" means the holder or holders, as the case mdydme time to time of Registrable Securities.

" Losses' shall have the meaning set forth in Sectié(a).

" Person' means an individual or a corporation, partnerstrigst, incorporated or unincorporated associafimint venture
limited liability company, joint stock company, gevament (or an agency or political subdivision &ud) or other entity of any kind.

" Proceeding' means an action, claim, suit, investigation asgeeding (including, without limitation, an investion o
partial proceeding, such as a deposition), whetbermenced or threatened.

" Prospectus means the prospectus included in the Registraédiatement (including, without limitation, a prospes tha
includes any information previously omitted fronp@spectus filed as part of an effective registraitatement in reliance upon Rule 4.
promulgated under the Securities Act), as amendadmgplemented by any prospectus supplement, e#pect to the terms of the offering
any portion of the Registrable Securities covergdhle Registration Statement, and all other amentsrnend supplements to the Prospe
including post-effective amendments, and all maténicorporated by reference in such Prospectus.

" Registrable Securiti@sneans the shares of Common Stock issued or isspatdaant to the Purchase Agreement.

" Registration Statemerit means the registration statements and any additicegistration statements contemplate:
Section 2, including (in each case) the Prospeetendments and supplements to such registragdenstnt or Prospectus, including pre-
and post-effective amendments, all exhibits ther@tol all material incorporated by reference irhswgistration statement.




" Rule 144" means Rule 144 promulgated by the Commissionyauntsto the Securities Act, as such Rule may bendet
from time to time, or any similar rule or regulatibereafter adopted by the Commission having sobially the same effect as such Rule.

" Rule 158" means Rule 158 promulgated by the Commissionyauntsto the Securities Act, as such Rule may bendet
from time to time, or any similar rule or regulatibereafter adopted by the Commission having sobially the same effect as such Rule.

" Rule 415" means Rule 415 promulgated by the Commissionyauntsto the Securities Act, as such Rule may bendet
from time to time, or any similar rule or regulatibereafter adopted by the Commission having sotially the same effect as such Rule.

" Rule 424" means Rule 424 promulgated by the Commissionyauntsto the Securities Act, as such Rule may bendet
from time to time, or any similar rule or regulatibereafter adopted by the Commission having sobially the same effect as such Rule.

" Securities Act' means the Securities Act of 1933, as amended.

2. Resale Registration.

On or prior to the Filing Date, the Company shaégare and file with the Commission a "resale" Riegtion Stateme
providing for the resale of all Registrable Secesitfor an offering to be made on a continuousspsisuant to Rule 415. The Registre
Statement shall be on Form S-3 (except if the Campps not then eligible to register for resale fRegistrable Securities on Form3Sin
which case such registration shall be on anothprogpiate form in accordance herewith and the SegesirAct and the rules promulga
thereunder). Such Registration Statement shakrct the extent allowable under the Securities @&l the rules promulgated thereur
(including Rule 416), such indeterminate numbeadditional shares of Common Stock resulting froatistsplits, stock dividends or simi
transactions with respect to the Registrable SeesriThe Company shall use its best efforts taseathe Registration Statement tc
declared effective under the Securities Act as pityras possible after the filing thereof and tefpeuch Registration Statement continuc
effective under the Securities Act until such dades the earlier of (x) the date when all Regid&a&ecurities covered by such Registre
Statement have been sold or (y) the date on whielRegistrable Securities may be sold without @&syriction pursuant to Rule 144(k)
determined by the counsel to the Company (the édfiffeness Periot).

3. Registration Procedures.

In connection with its obligations hereunder, trampany shall:

(@) prepare and file with the Commission, or prior to the Filing Date, a Registration t8taent on Form - (of if the
Company is not then eligible to register for reghke Registrable Securities on Forn8 Such registration shall be on another appropfata
in accordance herewith and the Securities Act hedules promulgated thereunder) in accordance thélplan of distribution as set forth
Exhibit A hereto and in accordance with applicable law, aagse the Registration Statement to become effeatideremain effective
provided herein;




(b) prepare and file with the Commissgath amendments and supplements to a Registratawengnt and the Prospec
used in connection therewith as may be necessakgdp the Registration Statement effective for Hffectiveness Period and as may
necessary to comply with the provisions of the $&ies Act with respect to the disposition of aficsirities covered by the Registral
Statement;

(c) if a Prospectus supplement will bedign connection with the marketing of an undeteritoffering and the managi
underwriter at any time shall notify the Companwiriting that, in the sole judgment of such manggimderwriter, inclusion of detail
information to be used in such Prospectus supplemerf material importance to the success of theemwritten offering of such Registra
Securities, the Company shall use its commercratiygonable efforts to include such informationuatsProspectus supplement;

(d) furnish to each Holder (i) as faradvance as reasonably practicable before filingegis®ration Statement or any ot
registration statement contemplated by this Agreroe any supplement or amendment thereto, upamesggcopies of reasonably comp
drafts of all such documents proposed to be filetlifding exhibits to the extent then required e trules and regulations of
Commission), and provide each such Holder the dppity to object to any information pertaining tack Holder and its plan of distributi
that is contained therein and make the correctieasonably requested by such Holder with respesuth information prior to filing
Registration Statement or such other registratimtement or supplement or amendment thereto, apngu¢h number of copies of 1
Registration Statement or such other registratiatesient and the Prospectus included therein apg@rplements and amendments the
as such Holder may reasonably request in ordeaditithte the public sale or other disposition loé tRegistrable Securities covered by ¢
Registration Statement or other registration stateém

(e) if applicable, use its commercialgasonable efforts to register or qualify the Regide Securities covered by
Registration Statement or any other registrati@iestent contemplated by this Agreement under tharges or blue sky laws of su
jurisdictions as the Holder shall reasonably retjiprovided, however , that the Company will not be required to quatinerally to transa
business in any jurisdiction where it is not theguired to so qualify or to take any action whiabwd subject it to general service of proc
in any such jurisdiction where it is not then sbjeat;

® promptly notify each Holder at anyng when a Prospectus relating thereto is requaodzetdelivered under the Securi
Act, of the filing of a Registration Statement aryaother registration statement contemplated bg thgreement or any Prospectus
Prospectus supplement to be used in connectioewiiter or any amendment or supplement thereto, aittl, respect to such Registrat
Statement or any other registration statement pipast-effective amendment thereto, when the saasdbcome effective;




immediately notify each Holder at atime when a Prospectus relating thereto is redquioe be delivered under t
Securities Act, of (i) the happening of any eventaaresult of which the Prospectus or Prospectpplement contained in the Registra
Statement as then in effect, includes an untruersent of a material fact or omits to state anyemialt fact required to be stated therei
necessary to make the statements therein not mistean the light of the circumstances then exigtifii) the issuance or threat of issuanc
the Commission of any stop order suspending thectfeness of the Registration Statement or thiafidn of any proceedings for tl
purpose; (iii) any request by the Commission or ather federal or state governmental authority gorendments or supplements to
Registration Statement or Prospectus or for additicnformation; or (iv) the receipt by the Compaafyany notification with respect to t
suspension of the qualification of any Registral8ecurities for sale under the applicable securitiesblue sky laws of ar
jurisdiction. Following the provision of such nmi the Company agrees to as promptly as practiGahend or supplement the Prospect
Prospectus supplement or take other appropriaienasbd that the Prospectus or Prospectus suppletoestnot include an untrue statemel
a material fact or omit to state a material facfuieed to be stated therein or necessary to makastttements therein not misleading in
light of the circumstances then existing and tcetalkich other action as is necessary to removepacstier, suspension, threat therec
proceedings related thereto;

(h) otherwise use its commercially reedme efforts to comply with all applicable rulesdaregulations of the Commissi
and make available to its security holders, as smoreasonably practicable, an earnings stateméith earnings statement shall satisfy
provisions of Section 11(a) of the Securities Aund &ule 158 promulgated thereunder;

0] cause all such Registrable Secwritiegistered pursuant to this Agreement to bediste each securities exchange
nationally recognized quotation system on whichilginsecurities issued by the Company are theedist

()] provide a transfer agent and registoa all Registrable Securities covered by sudjisteation statement not later than
effective date of such registration statement;

(k) enter into customary agreements aké such other actions as are reasonably requiegtdte Holder, if any, in order
expedite or facilitate the disposition of such Régible Securities; and

()] Notwithstanding anything to the carir contained herein, the Company may, upon writtetice to any Holder who
Registrable Securities are included in a RegistnaBitatement, suspend such Holderse of any Prospectus which is a part of the SReadjior
Statement (in which event the Holder shall discurgisales of the Registrable Securities pursuathtetéRegistration Statement), for a pe
not to exceed an aggregate of 90 days in anyda§5period, if (i) the Company is pursuing a matescquisition, merger, reorganizati
disposition or other similar transaction and thenPany determines in good faith that its abilitypiorsue or consummate such a transa
would be materially adversely affected by any resglidisclosure of such transaction in such RegistréStatement; (ii) the Company |
experienced some other material mblic event, the disclosure of which at such tiinethe good faith judgment of the Company, wi
materially adversely affect the Company; or (iitCompany is required to file a paftective amendment to the Registration Statema
incorporate the Company’s quarterly and annualntepand audited financial statements on Forms 1B-@%l 10KSB. Upon disclosure !
such information or the termination of the conditidescribed above, the Company shall provide promnipten notice to the Holders whc
Registrable Securities are included in the RegistteStatement, and shall promptly terminate arspsasion of sales it has put into effect
shall take such other actions to permit registeedds of Registrable Securities as contemplatdusmgreement.




Each Holder, upon receipt of notice from the Conypafhthe happening of any event of the kind desatiim subsection (g) of tt
Section 3, shall forthwith discontinue dispositmiithe Registrable Securities until such Holdaeceipt of the copies of the supplemente
amended Prospectus contemplated by subsectioof @))s Section 3 or until it is advised in writifgy the Company that the use of
Prospectus may be resumed, and has received affay additional or supplemental filings incorpedhby reference in the Prospectus,
if so directed by the Company, such Holder willigdei to the Company (at the Compasigxpense) all copies in their possession or ch
other than permanent file copies then in such Htddgossession, of the Prospectus covering such tRegés Securities current at the time
receipt of such notice.

Section 4. Cooperation by HoldersThe Company shall have no obligation to includea Registration Statement
Registrable Securities of a Holder, who has fatledimely furnish such information that, in the ojoin of counsel to the Company
reasonably required in order for the registrati@miesnent or Prospectus supplement, as applicabt@niply with the Securities Act.

If the Registration Statement refers to any Holdename or otherwise as the holder of any secsrifehe Company, thi
such Holder shall have the right to require (iffsueference to such Holder by name or otherwismisequired by the Securities Act or
similar federal statute then in force) the deletibthe reference to such Holder in any amendmestipplement to the Registration Stater
filed or prepared subsequent to the time that sefgrence ceases to be required.

Each Holder covenants and agrees that it will etitamy Registrable Securities under the RegistnaStatement until tf
Company has electronically filed the Prospectughas amended or supplemented as contemplated itoSe{b) and notice from tl
Company that the Registration Statement and anygifesctive amendments thereto have become efieetivcontemplated by Section 3(b).

Section 5. Registration Expenses

€)) ExpensesThe Company will pay all reasonable Registrafiapenses as determined in good faith. Each Hcldalt pa:
all Selling Expenses in connection with any saldt®fRegistrable Securities hereunder. In additexcept as otherwise provided in -
Section 6 hereof, the Company shall not be resptébr legal fees incurred by Holders in connattwith the exercise of such Holders’
rights hereunder.




(b) Certain Definitions“ Registration Expenses means all expenses incident to the Compamerformance under
compliance with this Agreement to effect the regisbn of Registrable Securities on the Registrafidatement pursuant to Section 2 u
this Agreement, including, without limitation, alegistration, filing, securities exchange listingdarelated fees, all registration, fili
qualification and other fees and expenses of comglyith securities or blue sky laws, fees of thatibinal Association of Securities Deal
Inc., fees of transfer agents and registrars, attvprocessing, duplicating and printing expensesthe fees and disbursements of counse
independent public accountants for the Companyudtieg the expenses of any special audits or “colehfort” letters required by or incide
to such performance and compliance. “ Selling Bsps” means all underwriting fees, discounts and seliogymissions allocable to, &
any transfer taxes associated with, the sale oRtgistrable Securities.

Section 6. Indemnification

(@) Bythe Company. In the event of a registration of any RegisteaBecurities under the Securities Act pursuanhis
Agreement, the Company will indemnify and hold himss each Holder thereunder, its directors, officemployees and agents, and
underwriter, if any, pursuant to the applicable emditing agreement with the underwriter, of Regibte Securities thereunder and ¢
Person, if any, who controls such Holder within theaning of the Securities Act and the Exchange @& its directors, officers, employ:
or agents, against any losses, claims, damagesngap or liabilities (including reasonable attomdges and expenses) (collectively, “
Losses”), joint or several, to which such Holder or underaribr controlling Person may become subject underSecurities Act, tt
Exchange Act or otherwise, insofar as such Losseadtions or proceedings, whetltemmenced or threatened, in respect thereof) auit
of or are based upon any untrue statement or alleggue statement of any material fact contaimeithé Registration Statement or any ¢
registration statement contemplated by this Agregmany preliminary Prospectus, free writing Praspe or final Prospectus contai
therein, or any amendment or supplement theredadrise out of or are based upon the omission egeatl omission to state therein a mat
fact required to be stated therein or necessamgake the statements therein (in the case of a casp in light of the circumstances ur
which they were made) not misleading, and will feimse each such Holder, its directors, officersplegee and agents, each s
underwriter and each such controlling Person fgrlagal or other expenses reasonably incurred ésntim connection with investigating
defending any such Loss or actions or proceedipgsided, however , that the Company will not be liable in any suase if and to tr
extent that any such Loss arises out of or is bapeth an untrue statement or alleged untrue stateareomission or alleged omission
made in conformity with information furnished bycsuHolder, its directors, officers, employees ag@rds or any underwriter or st
controlling Person in writing specifically for uge the Registration Statement or such other registn statement, or Prospectus suppler
as applicable. Such indemnity shall remain in foite and effect regardless of any investigatiomlenay or on behalf of such Holder or .
such directors, officers, employees agents or amderwriter or controlling Person, and shall survikie transfer of such securities by s
Holder.




(b) By Each Holder Each Holder agrees severally and not jointlinttemnify and hold harmless the Company, its dinex
officers, employees and agents and each Persany jfwho controls the Company within the meaninthefSecurities Act or of the Exchai
Act, and its directors, officers, employees andnégjeto the same extent as the foregoing indenfiritpy the Company to the Holder, but ¢
with respect to information regarding such Holdenfshed in writing by or on behalf of such Hol@dsipressly for inclusion in a Registrat
Statement or Prospectus supplement relating t®R#gistrable Securities, or any amendment or supgiétieretoprovided, however , tha
the liability of each Holder shall not be greateamount than the dollar amount of the proceedsdfneny Selling Expenses) received by ¢
Holder from the sale of the Registrable Securijiegg rise to such indemnification.

(c) Notice Promptly after receipt by an indemnified pargrdunder of notice of the commencement of any acsacl
indemnified party shall, if a claim in respect thef is to be made against the indemnifying partetieder, notify the indemnifying party
writing thereof, but the omission so to notify ihdemnifying party shall not relieve it from anwtliility which it may have to any indemnifi
party under this Section 6. In any action brouggeinst any indemnified party, it shall notify timelemnifying party of the commencem
thereof. The indemnifying party shall be entittedparticipate in and, to the extent it shall wishassume and undertake the defense tt
with counsel reasonably satisfactory to such indéethparty and, after notice from the indemnifyipgrty to such indemnified party of
election so to assume and undertake the defensmththe indemnifying party shall not be liablestach indemnified party under this Sec
6 for any legal expenses subsequently incurredublg ;xdemnified party in connection with the defetisereof other than reasonable cos
investigation and of liaison with counsel so sald¢provided, however , that, (i) if the indemnifying party has failed assume the defense
employ counsel reasonably acceptable to the indedmparty or (i) if the defendants in any suchi@e include both the indemnified pa
and the indemnifying party and counsel to the indiéed party shall have concluded that there maydasonable defenses available tc
indemnified party that are different from or adolital to those available to the indemnifying padyjf the interests of the indemnified pe
reasonably may be deemed to conflict with the exer of the indemnifying party, then the indemuifgarty shall have the right to sele:
separate counsel and to assume such legal defedsmherwise to participate in the defense of saction, with the reasonable expenses
fees of such separate counsel and other reasomaptnses related to such participation to be reisgaliby the indemnifying party
incurred. Notwithstanding any other provision listAgreement, no indemnifying party shall settig action brought against an indemni
party with respect to which it is entitled to indeification hereunder without the consent of theeimthified party, unless the settlenr
thereof imposes no liability or obligation on, a@ndludes a complete and unconditional release fthiability of, the indemnified party.

(d) Contribution If the indemnification provided for in this Siext 6 is held by a court or government agency ahjgeten
jurisdiction to be unavailable to any indemnifiedrty or is insufficient to hold them harmless irspect of any Losses, then each
indemnifying party, in lieu of indemnifying suchdemnified party, shall contribute to the amountipai payable by such indemnified part
a result of such Loss in such proportion as is gymaite to reflect the relative fault of the indafyimg party on the one hand and of s
indemnified party on the other in connection witke tstatements or omissions which resulted in suidsés, as well as any other rele
equitable considerationprovided, however , that in no event shall such Holder be requiredawtribute an aggregate amount in excess (
dollar amount of proceeds (net of Selling Expengesgived by such Holder from the sale of RegidtraRecurities giving rise to su
indemnification. The relative fault of the inderyimg party on the one hand and the indemnifiedypan the other shall be determinec
reference to, among other things, whether the erdrwalleged untrue statement of a material fath@®iomission or alleged omission to ste
material fact has been made by, or relates to,rmdtion supplied by such party, and the partietative intent, knowledge, access
information and opportunity to correct or prevemtts statement or omission. The parties heretceatya it would not be just and equitabl
contributions pursuant to this paragraph were tddtermined by pro rata allocation or by any otnethod of allocation which does not t
account of the equitable considerations referrdoet@in. The amount paid by an indemnified pastya aesult of the Losses referred to ir
first sentence of this paragraph shall be deemeddade any legal and other expenses reasonablyried by such indemnified party
connection with investigating or defending any Lessch is the subject of this paragraph. No pergoitty of fraudulent misrepresentati
(within the meaning of Section 11(f) of the SedastAct) shall be entitled to contribution from aRgrson who is not guilty of such fraudu
misrepresentation.




Section 7. Rule 144 ReportingWith a view to making available the benefits agfrtain rules and regulations of
Commission that may permit the sale of the RediaraBecurities to the public without registratidche Company agrees to use
commercially reasonable efforts to:

€)) Make and keep public information meljag the Company available, as those terms arerstwbd and defined in Rule 1
under the Securities Act, at all times from aneéraihe date hereof; and

(b) File with the Commission in a timehanner all reports and other documents requirdtdeofCompany under the Securi
Act and the Exchange Act at all times from andrdfie date hereof.

8. Miscellaneous

€)) No Inconsistent Agreementbleither the Company nor any of its subsidiahas, as of the date hereof entered
into and currently in effect, nor shall the Compamnyany of its subsidiaries, on or after the ddtthis Agreement, enter into any agreement
with respect to its securities that is inconsisteitih the rights granted to the Holders in this égment or otherwise conflicts with the
provisions hereof.

(b) Failure to File Registration Statetnand Other Events The Company and the Purchasers agree that tlkeik
will suffer damages if the Registration Statemamat filed on or prior to the Filing Date and wletclared effective by the Commission ol
prior to the Effectiveness Date. The Company dred Holders further agree that it would not be fielasto ascertain the extent of s
damages with precision. Accordingly, if (A) the ditration Statement is not filed on or prior te tRiling Date, or (B) the Registrati
Statement is not declared effective by the Commmisen or prior to the Effectiveness Date, (any dadlare or breach being referred to a
" Event," and for purposes of clauses (A) and (B) the datevhich such Event occurs, being referred to Bgent Date"), the Company shz
pay an amount in cash as liquidated damages, arasreopenalty, to each Holder equal to 0.25% @fatmount of the Holdes’investment i
the Common Stock of the Company as set forth inPthiechase Agreement for each thirty (30) day pefiodhe first sixty (60) days of tl
period, increasing by an additional 0.25% per yh{B0) day period for each subsequent sixty (6@sdap to a maximum of one percent (.
from the Event Date until the applicable Eventusec!;provided, however , that in no event shall the amount of liquidatedhdges payable
any time and from time to time to any Holder purgu@ this Section 8(b) exceed an aggregate op@nent (10%) of the amount of
Holder’s investment in the Common Stock of the Companseagorth in the Purchase Agreement. Notwithstaga@inything to the contre
in this Section 8(b), if (a) any of the Events ddsad in clauses (A) or (B) shall have occurred,div or prior to the applicable Event Date,
Company shall have exercised its rights under &e@&{l) hereof and (c) the postponement or suspansermitted pursuant to such Section 3
() shall remain effective as of such applicableefvDate, then the applicable Event Date shall derebd instead to occur on the sec
Business Day following the termination of such postement or suspension. The Company shall notebponsible for any liquidat
damages provided that the Registrable Securitiessebgible for resale pursuant to Rule 144 of tleewities Act. Further, the liquidat
damages shall be automatically eliminated withawt action by the parties to the extent the Commrssir the then published statement
the Fair Accounting Standards Board provides tAxtafy portion of the liquidated damages shall becanted for as a derivative instrurr
rather than a contingent payment obligation unésegally accepted accounting principles and thesrahd regulations of the Commissio
(B) any of the Registrable Securities (whether @rdeemed to include the liquidated damages payotgigation) must be accounted foi
interests other than equity interests under gelyematepted accounting principles and the rulesragdlations of the Commission.




(c) Amendments and Waiver§ he provisions of this Agreement, including fitevisions of this sentence, may
be amended, modified or supplemented, and waivec®msents to departures from the provisions hemeof not be given, unless the si
shall be in writing and signed by the Company dedHolders of a majority of the Registrable Se@sibutstanding.

(d) Notices Any notice, demand, request, waiver or other momication required or permitted to be gi
hereunder shall be in writing and shall be effex{j&) upon hand delivery, telecopy or facsimil¢hataddress or number designated belo
delivered on a business day during normal busiheass where such notice is to be received), ofiteebusiness day following such deliv:
(if delivered other than on a business day duriogmal business hours where such notice is to keived) or (b) on the second business
following the date of mailing by express courierviee, fully prepaid, addressed to such addressjpan actual receipt of such maili
whichever shall first occur. The addresses fohst@mmmunications shall be:
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If to the Company: Rick’s Cabaret International, Inc.
10959 Cutten Road
Houston, Texas 77066
Attention: Eric Langan, President
Tel. No.: 281 397 6730
Fax No.: 281 397 676

with copies (which shall not constitute  Axelrod, Smith & Kirshbaum
notice) to: 5300 Memorial Drive, Suite 700
Houston, Texas 77007
Attention: Robert D. Axelrod
Tel. No.: 713 861 1996
Fax No.: 713 552 02C

If to any Purchaser: At the address of such Purchaser set forth on Sidétb this
Agreement

Any party hereto may from time to time change ddrass for notices by giving at least ten (10) dasiten notice of suc
changed address to the other party hereto.

(e) Successors and Assignbhis Agreement shall be binding upon and inar¢he benefit of the parties and ti
successors and permitted assigns and shall intihe toenefit of each Holder and its successorsaaeigins. The Company may not assigr
Agreement or any of its rights or obligations hemer without the prior written consent of each HwoldEach Purchaser may assign its ri
hereunder in the manner and to the Persons astfetrander the Purchase Agreement.

® Assignment of Registration Right§ he rights of each Holder hereunder, includimg ight to have the Compe
register for resale Registrable Securities in at@oce with the terms of this Agreement, shall keraatically assignable by each Holder o
or a portion of the Registrable Securities to any person iftH@ Holder agrees in writing with the transfere@ssignee to assign such rig
and a copy of such agreement is furnished to th@pgany within a reasonable time after such assighnf{gnthe Company is, within
reasonable time after such transfer or assignriemished with written notice of (a) the name addrass of such transferee or assignee
(b) the securities with respect to which such tegi®n rights are being transferred or assigni@jlfgllowing such transfer or assignment
further disposition of such securities by the tfaree or assignees is restricted under the SexuAitt and applicable state securities laws
at or before the time the Company receives theewmihotice contemplated by clause (ii) of this Bectthe transferee or assignee agre
writing with the Company to be bound by all of fhevisions of this Agreement, and (v) such transfaall have been made in accord:
with the applicable requirements of the Purchaseedgent. The rights to assignment shall applyh® Holders (and to subseque
successors and assigns.

(9) Counterparts This Agreement may be executed in two or monentarparts, all of which when taken toge
shall be considered one and the same agreemeshalidecome effective when counterparts have bigred by each party and delivere
the other party, it being understood that bothiparheed not sign the same counterpart. In thaetebat any signature is delivered
facsimile transmission or by e-mail delivery of.adf’ format data file, such signature shall create @&\atd binding obligation of the pa
executing (or on whose behalf such signature isugeel) with the same force and effect as if suckifaile or “.pdf” signature page were
original thereof.
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(h) Governing Law; JurisdictionThis Agreement shall be governed by and condtiu@ccordance with the inter
laws of the State of Texas, without giving effeatany of the conflicts of law principles which wdutesult in the application of t
substantive law of another jurisdiction. This Agmeent shall not be interpreted or construed with @resumption against the party cau:
this Agreement to be drafted. The Company andHiblders agree that venue for any dispute arisirdputhis Agreement will lie exclusive
in the state or federal courts located in Harrisi@@p, Texas, and the parties irrevocably waive iéglyt to raiseforum non conveniens or any
other argument that Texas is not the proper veifine Company and the Holders irrevocably consepetsonal jurisdiction in the state
federal courts of the state of Texas. The Commant/the Holders consent to process being servadyirsuch suit, action or proceeding
mailing a copy thereof to such party at the addiressfect for notices to it under this Agreementiagrees that such service shall cons
good and sufficient service of process and notieeenf. Nothing in this Section 8(j) shall affextlimit any right to serve process in
other manner permitted by law. The Company andHibielers hereby agree that the prevailing partgirig suit, action or proceeding aris
out of or relating to this Agreement or the Purehdgreement, shall be entitled to reimbursementéasonable legal fees from the non-
prevailing party.

() Cumulative RemediesThe remedies provided herein are cumulativeratcexclusive of any remedies provi
by law.
()] Severability If any term, provision, covenant or restrictidnttiis Agreement is held to be invalid, illegal,id@r

unenforceable in any respect, the remainder ofdhas, provisions, covenants and restrictions agh fherein shall remain in full force &
effect and shall in no way be affected, impairednealidated, and the parties hereto shall use tiegisonable efforts to find and employ
alternative means to achieve the same or subdtgritia same result as that contemplated by such, tprovision, covenant or restriction.
is hereby stipulated and declaretd be the intention of the parties that they wawde executed the remaining terms, provisions, reave
and restrictions without including any of such thety be hereafter declared invalid, illegal, voidinenforceable.

(k) Headings The headings herein are for convenience onlyjataonstitute a part of this Agreement and shai
be deemed to limit or affect any of the provisiteseof.

()] Shares Held by the Company and iffilidtes . Whenever the consent or approval of Holders specifiec
percentage of Registrable Securities is requirgdumeler, Registrable Securities held by the Compuairits Affiliates (other than any Holc
or transferees or successors or assigns thereatlif Holder is deemed to be an Affiliate solelyrbgson of its holdings of such Registr:
Securities) shall not be counted in determiningtivbiesuch consent or approval was given by the étsldf such required percentage.

[ remainder of page intentionally left blank ]
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IN WITNESS WHEREOF, the parties hereto have catisisdRegistration Rights Agreement to be duly exediy their respective
authorized persons as of the date first indicabee.

RICK'S CABARET INTERNATIONAL, INC.

By:
Name: Eric Langa
Title: Presiden
PURCHASER:
By:
Name:
Title:
PURCHASER:
By:
Name:
Title:
PURCHASER:
By:
Name:
Title:
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CABARET

v %
v FOR IMMEDIATE RELEASE

RICK’S CABARET INTERNATIONAL, INC. COMPLETES PRIVATE PLBEMENT OF 1,165,000 SHARES OF ITS STOCK F
PROCEEDS OF $16.3 MILLION

HOUSTON — (November 19, 2007) Rick’s Cabaret International, Inc . (NASDAQ-GM: RICK), operator of upscale gentlemerlubs
announced today that it has sold 1,165,000 shdrés common stock to institutional investors aprce of $14 per share, raising gr
proceeds of $16,310,000.

The funds will be applied toward the purchase ohdult nightclub in the Southeastern United Stttasit believes will add about $18 milli
in annual revenue and about $8 million in EBITDArf@ngs before income taxes, depreciation and aratidn).

As part of the equity financing Rick'Cabaret entered into a registration rights agee¢no register the shares for the purchaserspidveeed
after payment of placement fees and other expemfiedse approximately $15 million.

Merriman Curhan Ford & Co . . (AMEX: MEM) was the placement agent for the taecton.

About Rick 's Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) opesatupscale adult nightclubs serving prim:
businessmen and professionals that offer live ashtiértainment, restaurant and bar operations cohgany owns, operates or licenses
nightclubs in New York City, New Orleans, Charlgttéouston, Minneapolis and other cities under tames "Rick's Cabaret," "XTC" a
“Club Onyx.” No sexual contact is permitted at asfythese locations. Rick’ Cabaret also owns the adult Internet memberstep ite
couplestouch.com, and a network of online adultiancsites undder the flagship URL naughtybids.c&itk’s Cabaret common stock
traded on NASDAQ under the symbol RICK. For furthrdormation contact ir@ricks.com.

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

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




