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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREBMENT.

On March 4, 2008, we entered into a Purchase Agegaepursuant to the terms of which our subsidiR@| Entertainment (Dallas), Inc. (i
“Purchaser”), will acquire 100% of the issued amndstanding limited partnership interest (the “Parship Interest”) of Hotel Development
Texas, Ltd, a Texas limited partnership (the “Renghip”) and 100% of the issued and outstanding bbeeship interest (theMembershi
Interest”) of HD-Texas Management, LLC, a Texasitkah liability company, the general partner of ®a&rtnership (the “General Partner
from Jerry Golding, Kenneth Meyer, and Charles Mr€l(the “Sellers”).The Partnership owns and operates an adult emerésit cabar:
known as “The Executive Club” (the “Club”), locatatl8550 North Stemmons Freeway, Dallas, Texas 775#% “Real Property”) As par
of the transaction, our wholly owned subsidiary R{@ldings, Inc. (“RCI")will also acquire 100% of the issued and outstagnairembershi
interest of DPC Holdings, LLC, a Texas limited liap company (“DPC”)from Sellers. DPC owns the Real Property whereGhs is
located.

At closing, we will pay a total purchase price & &02,050 for the Partnership Interest and Memligisiterest (the “Club Purchase Prige”
which will be payable by the issuance of 50,694 ahaf restricted common stock $.01 par value okRito each of Messrs. Golding, Me
and McClure, for an aggregate total of 152,082 eshgcollectively, the “Rick’s Club Sharest) be valued at $25.00 per share.
consideration for the purchase of the Real Prop&€G1 will pay to DPC the total consideration of,&%7,950 (the Real Property Purchz
Price”), which shall be payable (i) $4,250,000 lashuers check, certified funds or wire transfer, and tii¢ issuance of 57,918 share
restricted common stock $.01 par value of Ricke (tRick’s Real Property Shares”) to be valued2i.80 per share. The RiskClub Share
and Rick’s Real Property Shares are collectivefgrred to herein as the “Sharesthe Club Purchase Price and the Real Property Bst
Price are collectively referred to herein as thertihase Price.”

Pursuant to the terms of the Purchase Agreemengr after one year after the closing date, theeBelshall have the right, but not
obligation to have Rick’s purchase from Sellersaggregate of 3,621 Shares (1,207 from each Sekennonth (the “Monthly Club Shargs”
calculated at a price per share equal to $25.0Gheme (“Value of the Rick’s Club Sharesihtil each of the individual Sellers has receiv
total of $1,267,350 from the sale of the REICIub Shares. At our election during any givemthpwe may either buy the Monthly C
Shares or, if we elect not to buy the Monthly Chibares from the Sellers, then the Sellers shdltttselMonthly Club Shares in the of
market. Any deficiency between the amount whidh Sellers receive from the sale of the Monthly Clitares and the Value of the Rigk’
Club Shares shall be paid by us within three (3jress days of the date of sale of the Monthly (Gbbres during that particular month.

$1,267,350 from the sale of his Rick’s Club Shaned any deficiency.

Additionally, on or after one year after the clgsithate, DPC shall have the right, but not the alian to have Ricls purchase from DF
1,379 Shares per month (the “Monthly Real Estatr&di), calculated at a price per share equal 5o082per share (“Value of the RickRes
Estate Shares”) until DPC has received a totallpd47,950 from the sale of the RiskReal Estate Shares. At our election during angn
month, we may either buy the Monthly Real Estatar&$ or, if we elect not to buy the Monthly Reatialiss Shares from DPC, then DPC s
sell the Monthly Real Estate Shares in the operketarAny deficiency between the amount which DRE€eives from the sale of the Mont
Real Estate Shares and the Value of the Ri&léal Estate Shares shall be paid by us witheet(8) business days of the date of sale ¢
Monthly Real Estate Shares during that particulanthh. Our obligation to purchase the Monthly Restiate Shares from DPC shall termii
and cease at such time as DPC has received arpatgtetal of $1,447,950 from the sale of the RidRéal Estate Shares and any deficiency.




Upon closing of the transaction, each of the Seieifl enter a fiveyear agreement not to compete with us in DallasnGoar any adjace
county. Finally, as part of the transaction, wé amter into Lock-up/Lealout Agreements with the Sellers and DPC regardiegstle of th
Shares.

The Agreement provides for the transaction to clieearlier of (i) April 30, 2008, or (ii) ten (L@ays after the approval of the Rigk’
application for a Sexually Oriented Business Lieeby the City of Dallas and the transfer of allestipermits utilized to operate the ClI
contingent upon obtaining acceptable financing @her conditions to closing typical for transactanf this nature.

A copy of the Purchase Agreement is attached haetexhibit 10.1. A copy of the press releasetedlso this transaction is attached he
as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits
Exhibit Numbe Description
10.1 Purchase Agreement dated March 4, 2
99.1 Press release dated March 5, 2
SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport on Form & to be signed on i
behalf by the undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langat

Date: March 7, 200 Eric Langar
President and Chief Executive Offic




Exhibit 10.1

PURCHASE AGREEMENT

This Purchase Agreement (the “Agreememns’made and entered into this 4th day of Marcl§82®y and among Jerry Gold
(“Golding”), Kenneth Meyer (“Meyer”), Charles McGilel (“McClure”), Hotel Development-Texas, Ltd., axés limited partnership Hotel
Development”), HD Texas Management, LLC, a Texastdéid liability company (“HD”),DPC Holdings, LLC, a Texas limited liabil
company (“DPC"), lllusions-Dallas Private Club, Ina not-for-profit Texas corporation (“lllusions”Rick’s Cabaret International, Inc.
Texas corporation (“Rick’s), RCI Entertainment (2a), Inc., a Texas corporation (“Buyedphd RCI Holdings, Inc., a Texas corpora
(“RCI"). Golding, Meyer and McClure are sometinmslectively referred to herein as the “Sellers.”

WHEREAS , the Sellers own 100% of the limited partnershigriest of Hotel Development (the “Partnershipriegé’) and 100% ¢
the membership interest in HD (the “Membershipres¢’); and

WHEREAS , Golding, Meyer and McClure are the sole DirectufrBlusions, a not-for-profit Texas corporation.
WHEREAS , HD is the general partner of Hotel Development.

WHEREAS , Hotel Development owns an adult entertainmengaeatiknown as “The Executive Club” (the “Clublpcated at 85t
North Stemmons Freeway, Dallas, Texas 75247“Premises”); and

WHEREAS , lllusions holds the liquor license for the Club.
WHEREAS , the Sellers own 100% of the membership inter@sBPC; and
WHEREAS , DPC owns the real property associated with tleenies (the “Real Property”); and

WHEREAS , the Sellers desire to sell 100% of the issuedautstanding Partnership Interest of Hotel Develeptand 100% of t
issued and outstanding Membership Interest of HBuger on the terms and conditions set forth heaad

WHEREAS , DPC desires to sell the Real Property to RClhentérms and conditions set forth herein; and
WHEREAS , the Buyer and RCI are wholly owned subsidiarieRiok’s.
NOW, THEREFORE , in consideration of the premises, the mutual namés and agreements and the respective repraéeaatat

warranties herein contained, and on the terms abptat to the conditions herein set forth, the iparhereto, intending to be legally bot
hereby agree as follows:




ARTICLE |
PURCHASE AND SALE OF THE PARTNERSHIP INTEREST,
THE MEMBERSHIP INTEREST
AND THE REAL PROPERTY

Section 1.1 Sale of the Partnership Intesest Membership InterestSubject to the terms and conditions set fortthig
Agreement, at the Closing (as hereinafter defirgel)ers hereby agree to sell, transfer, conveydatider to Buyer 100% of the issued :
outstanding Partnership Interest of Hotel Developmaad 100% of the issued and outstanding Membeisiérest of HD, free and clear
all encumbrances, and shall deliver to Buyer dedtiés representing the Partnership Interest, entiorsed to Buyer or accompanied by
executed stock powers in form and substance setisfato Buyer.

Section 1.2 Purchase Price for the Partngisiterest and Membership Interesf\s consideration for the purchase of
Partnership Interest and Membership Interest, Bspall pay to Sellers the total consideration of8$2,050 (the “LLC Purchase Prige”
which shall be payable by the issuance of 50,6@4eshof restricted common stock $.01 par valueidk’R to each of Messrs. Golding, Me
and McClure, for an aggregate total of 152,082 eshé&rollectively, the “Rick’s LLC Shares”) to belwad at $25.00 per share.

Section 1.3 Sale of the Real Propert$ubject to the terms and conditions set fortthia Agreement, at the Closing
hereinafter defined) DPC hereby agrees to selistea, convey and deliver a General Warranty Debitlwshall convey good and market:
title to the Real Property, free and clear ofietht and encumbrances.

Section 1.4 Purchase Price for the Real PtppeAs consideration for the purchase of the Reaperty, Buyer shall p:
to DPC the total consideration of $5,697,950 (tRedl Property Purchase Price”), which shall be pleyas follows:

(@) $4,250,000 by cashi's check, certified funds or wire transfer payalbl€lasing; anc

(b) 57,918 shares of restricted common stock $.01 plaievof Rick’s (the “Rick’s Real Property Sharetsbe valued at $25.!
per share

The Rick’s LLC Shares and Rick’s Real Property 8hare collectively referred to herein as the “8s4rThe LLC Purchase Price and
Real Property Purchase Price are collectively reteto herein as the “Purchase Price.”

Section 1.5 RightSellers td'Puf’ Shares
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a)

(b)

Rick's LLC Shares On or after one (1) year from the date of Clgsmach of Messrs. Golding, Meyer and McClure :

have the right, but not the obligation, to havekRicpurchase from each of Messrs. Golding, MeyerMo@lure 1,207 c
the Rick's LLC Shares per month (the “Monthly LLG&es”)calculated at a price per share equal to $25.00span
(“Value of the Rick’s LLC Sharesintil Messrs. Golding, Meyer and McClure have eamteived $1,267,350 from (i) t
sale of the 50,694 Rick’s LLC Shares sold by themgardless of whether sold to Risk’sold in the open market or i
private transaction or otherwise and (ii) the payimef any Deficiency (as hereinafter defined) byks. Each Selle
individually, shall notify Rick’s during any givemonth of his election to “Put” the Monthly LLC Slkearto Ricks during
that particular month and Rick’shall have three (3) business days to elect yothies Monthly LLC Shares or instruct !
respective Seller(s) to sell the Monthly LLC Sharethe open market. At Rick’election, during any given month, it n
either buy the Monthly LLC Shares or, if Riskélects not to buy the Monthly LLC Shares fromrispective Seller(s), th
such Seller(s) shall sell the Monthly LLC Shareshi@ open market and any deficiency between theuatmehich the Seller
(s) receive from the sale of the Monthly LLC Shaaed the Value of the Rick’s LLC Shares (the “LL@&fIBiency”) shall be
paid by Ricks within three (3) business days after receipt often notice from the respective Seller(s) of gade of th
Monthly LLC Shares which shall provide the writteales confirmation and the amount of the LLC Deficy. Ricks
obligation under this Section 1.5(a) to purchaseMonthly LLC Shares from any respective Sellellsgkaminate and cea
at such time as such Seller has received an aggregaount of $1,267,350 from (i) the sale of thekRi LLC Share:
regardless of whether sold to Risksold in the open market or in a private transaatr otherwise, and (ii) the payment:
any LLC Deficiency by Rick’'s. Each of the Sellensdividually, agree to provide monthly statemetttsRick’s as to th
total number of Ricls LLC Shares which Seller sold and the amount otgeds derived therefrom. Except as set fol
Section 1.5(c) below, nothing contained in thist®ecl.5(a) shall limit or preclude any Seller framlling their Ricks LLC
Shares in the open market or require any Sell“Puf” their Rick's LLC Shares to Ric s during any given mont|

Rick's Real Property SharesOn or after one (1) year from the date of ClgsibPC shall have the right, but not
obligation, to have Rick’'s purchase from DPC 1,3fT%he Rick's Real Property Shares per month (therithly Rea
Property Shares”) calculated at a price per shagmalgo $25.00 per share (“Value of the Rick’s Readperty Shares)ntil
DPC has received an aggregate of $1,447,950 frpthgisale of the Rick’'Real Property Shares, regardless of whethe
to Rick’s, sold in the open market or in a private transacor otherwise and (ii) the payment of any Defialy (a
hereinafter defined) by Rick’s. DPC shall notRyck’s during any given month of its election toutP the Monthly Rez
Property Shares to Rick’s during that particularnthoand Ricks shall have three (3) business days to elect yotle
Monthly Real Property Shares or instruct DPC td #& Monthly Real Property Shares in the open itarkAt Rick’s
election, during any given month, it may either libg Monthly Real Property Shares or, if REl€lects not to buy tl
Monthly Real Property Shares from DPC, then DPQIl slel the Monthly Real Property Shares in theropgarket and ar
deficiency between the amount which DPC receivenftbe sale of the Monthly Real Property Sharesthadvalue of th
Rick’s Real Property Shares (the “Real Propertyiddeicy”) shall be paid by Rick'within three (3) business days &
receipt of written notice from DPC of the sale bétMonthly Real Property Shares which shall prowtue written sale
confirmation and the amount of the Real Propertjidisncy. Rick’s obligation under this Section 1.5(b) to purch
Monthly Real Property Shares from DPC shall teri@rand cease at such time as DPC has receivedjaggate amount
$1,447,950 from (i) the sale of the Rick’'s Realgemty Shares, regardless of whether sold to Rjcdold in the open marl
or in a private transaction or otherwise, andtti@ payments of any Real Property Deficiency bykRic DPC agrees
provide monthly statements to Rick’s as to theltotamber of Ricks Real Property Shares which DPC sold and the at
of proceeds derived therefrom. Except as set fiortBection 1.5(c) below, nothing contained in tBisction 1.5(b) sh
limit or preclude the Sellers from selling the R&lReal Property Shares in the open market or reddPC to “Put’the
Rick's Real Property Shares to F's during any given mont|
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(c) Messrs. Golding, Meyer and McClure, individualljpdaRick’s will enter into a Lock-Up/Leaut Agreement which wi
provide that each of Messrs. Golding, Meyer and Mo€will sell (i) not more than 2,414 Shares petay period, (ii) nc
more than 6,035 Shares per 30-day period, andn@ii)more than 16,898 Shares perd2y- period, regardless of whet
each of Messrs. Golding, Meyer and McClure “Pu€ 8hares to Rick’or sell them in the open market or otherwisetht
event that Messrs. Golding, Meyer or McClure etectell their Shares pursuant to this Section 1.5ien any amount sc
at prices less than $25.00 shall be deemed toldeas825.00 for purposes of Section .

(d) DPC and Rick’s will enter into a Lock-Up/Ledbut Agreement which will provide that DPC will sél) not more tha
2,758 Shares per 7-day period, (ii) not more th&9®% Shares per 3fay period, and (iii) not more than 19,306 Shae
90-day period, regardless of whether DPC “Puts"Shares to Ricls or sells them in the open market or otherwisethé
event that DPC elects to sell its Shares pursuatitis Section 1.5(d), then any amount sold ategriess than $25.00 st
be deemed to be sold at $25.00 for purposes ofdBet5.

ARTICLE Il
CLOSING

Section 2.1 The ClosingThe closing of the transactions provided fothis Agreement shall take place on the earlie
(i) April 30, 2008, or (ii) ten (10) days after tpproval of Rickd application for a Sexually Oriented Business hggeby the City of Dall:
and the transfer of all other permits utilized pemte the Club, with the exception of the liguoehse for the Club which shall continue tc
maintained by lllusions, to Buyer or affiliatesBfiyer (the “Closing Date")or at such other time and place as agreed upomifimgvamon
the parties hereto (the “Closing”J.he parties have agreed further to close at theolfizses of Axelrod, Smith & Kirshbaum, 5300 Memal
Drive, Suite 700, Houston, Texas 77007.

Section 2.2 Delivery and ExecutionAt the Closing: (a) the Sellers shall deliverBayer certificates evidencing 1
Partnership Interest of Hotel Development and tremidership Interest of HD, free and clear of angdjeclaims, equities, charges, optit
rights of first refusal or encumbrances, duly esddrto Buyer or accompanied by duly executed sfmmkers in form and substar
satisfactory to Buyer against delivery by Buyetttie Sellers of payment in an amount equal to th€ Hurchase Price for the Partner:
Interest being purchased by Buyer in the mannefosgt in Section 1.2; (b) DPC shall deliver to R&€General Warranty Deed which s
convey good and marketable title to the Real Ptgpéee and clear of all encumbrances againsvegliby RCI to DPC of payment in 1
amount equal to the Real Property Purchase PricitnéoReal Property being purchased by RCI in thamar set forth in Section 1.4; and
the Related Transactions (as defined below) sleatidnsummated concurrently with the Closing.
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Section 2.3 Related Transactionk addition to the purchase and sale of theneship Interest and the purchase anc
of the Real Property, the following actions shakée place contemporaneously at the Closing (colielgt the "Related Transactions"):

(@)

(b)

Each of the Sellers will enter into a five (5) yemvenant not to compete pursuant to the termshi¢wthe Sellers wi
agree not to compete, either directly of indirectljth the Purchaser, RCI, Rickor any of their affiliates, by operating
establishment featuring live adult entertainmeridallas County, Tarrant County or any of the adjga@®unties thereto; al

Rick's. DPC and the Sellers shall have entered intoc&-Up/Leal-Out Agreement
ARTICLE 1lI

REPRESENTATIONS AND WARRANTIES
OF THE SELLERS, HOTEL DEVELOPMENT, HD, ILLUSIONS AN D DPC

The Sellers, Hotel Development, HD, lllusions and@ jointly and severally, hereby represent andravarto the Buyer, RCI ai
Rick’s as follows:

Section 3.1. Organization, Good Standing @ndlification.

(@)

(b)

Hotel Development, HD, lllusions and DPC (i) arditées duly organized, validly existing and in gostinding under ti
laws of the state of Texas, (i) have all requigitaver and authority to own, operate and leaspriperties and to carry
its business, and (iii) are duly qualified to tracis business and are in good standing in all jigtisths where the
ownership, lease or operation of property or thedoet of its business requires such qualificatextept where the failu
to do so would not have a material adverse eftettie Sellers, Hotel Development, HD, lllusiondD#C, respectively

The authorized capital of Hotel Development cossidtthe units of Partnership Interest listedexhibit 3.1(b) which are
validly issued and outstanding. There is no otHasscof capital authorized or issued by Hotel Depeient. All of th
issued and outstanding Partnership Interest of IHdé¥elopment are owned by the Sellers and arg fodlid and non-
assessable. None of the Partnership Interestdsateein violation of any preemptive rights. Hovelopment has |
obligation to repurchase, reacquire, or redeemadiitg outstanding Partnership Interest. Therenareutstanding securiti
convertible into or evidencing the right to purahas subscribe for any Partnership Interest of Hotrelopment, there ¢
no outstanding or authorized options, warrantdsgcalbscriptions, rights, commitments or any othgreements of al
character obligating Hotel Development to issue BRagtnership Interest or any securities converiifiie or evidencing tt
right to purchase or subscribe for any Partnerbitgrest, and there are no agreements or undenstgndith respect to tl
voting, sale, transfer or registration of any Parship Interest of Hotel Developme

Purchase Agreeme- Page £




(c) The authorized capital of HD consists of the upitddembership Interest listed dexhibit 3.1(c) which are validly issue
and outstanding. There is no other class of capitéthorized or issued by HD. HD is the sole GdnBeatner of Hote
Development. All of the issued and outstanding Mership Interest of HD are owned by the Sellersamedfully paid an
non-assessable. None of the Membership Interestsdsagein violation of any preemptive rights. HDshe obligation t
repurchase, reacquire, or redeem any of its outstgriMembership Interest. There are no outstang@uyrities convertib
into or evidencing the right to purchase or sulgcrior any Membership Interest of HD, there areomdstanding ¢
authorized options, warrants, calls, subscriptisigdts, commitments or any other agreements of draracter obligatir
HD to issue any Membership Interest or any seesritionvertible into or evidencing the right to fiatee or subscribe 1
any Membership Interest, and there are no agresmanunderstandings with respect to the votinge,sahnsfer ¢
registration of any Membership Interest of

Section 3.2 Ownership of the Partnershipragte The Sellers own, beneficially and of record, dlithe Partnersh
Interest of Hotel Development free and clear of #ags, claims, equities, charges, options, rigiftdirst refusal, or encumbrances. -
Sellers have the unrestricted right and poweraodfer, convey and deliver full ownership of thetRership Interest without the consen
agreement of any other person and without any dasimn, declaration or filing with any governmengaithority. Upon the transfer of 1
Partnership Interest to Buyer as contemplated heiiyer will receive good and valid title therefeee and clear of any liens, clait
equities, charges, options, rights of first refusalcumbrances or other restrictions (except thmpesed by applicable securities laws).

Section 3.3 Ownership of the Membership kder The Sellers own, beneficially and of record, ailthe Membersh
Interest of HD free and clear of any liens, clairguities, charges, options, rights of first refusa encumbrances. The Sellers have
unrestricted right and power to transfer, convey deliver full ownership of the Membership Interesthout the consent or agreement of
other person and without any designation, declamadr filing with any governmental authority. Uptire transfer of the Membership Inte
to Buyer as contemplated herein, Buyer will recajeed and valid title thereto, free and clear of hens, claims, equities, charges, optir
rights of first refusal, encumbrances or otherrietsdns (except those imposed by applicable s&eariaws).

Section 3.4 Ownership of the Real ProperBPC owns, beneficially and of record, the Reaalprty free and clear of a
liens, claims, equities, charges, options, riglitBrst refusal, or encumbrances as evidenced bytite commitment for the Real Propert
be issued to RCI prior to Closing and as evideriped title policy provided to RCI at the time ofdSing. DPC has the unrestricted right
power to transfer, convey and deliver full ownepsaf the Real Property without the consent or agesd of any other person and with
any designation, declaration or filing with any gavmental authority. Upon the transfer of the R&ralperty to RCI as contemplated het
RCI will receive good and valid title thereto, fraed clear of any liens, claims, equities, chargptipns, rights of first refusal, encumbrar
or other restrictions.
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Section 3.5 Authorization Hotel Development, HD, lllusions and DPC haveaeduisite corporate power and authorit
execute and deliver this Agreement and to perfasmobligations hereunder and to consummate theaciions contemplated hereby.
action on the part of Hotel Development, HD, llluss and DPC necessary for the authorization, exegudelivery and performance of t
Agreement and all documents related to consumrhat&rdnsactions contemplated herein have been takeiil be taken prior to the Closi
Date by Hotel Development, HD, lllusions and DP@isTAgreement, when duly executed and deliveredcitordance with its terms, v
constitute legal, valid and binding obligationsHadtel Development, HD, lllusions and DPC enforceaddainst them in accordance witt
terms, except as may be limited by bankruptcy, luigswy, reorganization and other similar laws ohgml application affecting creditors’
rights generally or by general equitable principles

Each of the Sellers represents that he is a pab@ull age of majority, with full power, capacitgnd authority to enter into tl
Agreement and perform the obligations contempl&eeby by and for himself and his spouse (if apblie). All action on the part of t
Sellers necessary for the authorization, executletivery and performance of this Agreement by has been taken and will be taken pric
Closing Date. This Agreement, when duly executed delivered in accordance with its terms, will siitute legal, valid and bindil
obligations of the Sellers enforceable against edd¢hem in accordance with its terms, except ag bealimited by bankruptcy, insolven
reorganization and other similar laws of generalligption affecting creditors’ rights generallyloy general equitable principles.

Section 3.6 ConsentsNo consent of, approval by, order or author@aif, or registration, declaration or filing by tel
Development, HD, lllusions, DPC or the Sellers vatly court or any governmental or regulatory agesrcguthority having jurisdiction ov
the Hotel Development, HD, lllusions or DPC, or arfytheir respective property or assets is requinedhe part of Hotel Development,
lllusions, DPC or the Sellers (a) in connectionhwthie consummation of the transactions contemplayetiis Agreement or (b) as a condit
to the legality, validity or enforceability as agsi Hotel Development, HD, lllusions or DPC of tihigreement, excluding any registrati
declaration or filing, the failure to effect whigiould not have a material adverse effect on thenfiial condition of Hotel Development, t
or lllusions.

Section 3.7 Acquisition of Stock for Investme Each of the Sellers and DPC understand thaissmumance of the Shal
(as referenced in Section 1.4 herein) will not haeen registered under the Securities Act of 1833amended (the “Act”)pr any stat
securities acts, and accordingly, are restrictedr#iges, and each of the Sellers and DPC repremamhtwarrant to the Buyer, RCI and Rigk’
that the present intention of Sellers and DPC iset®ive and hold the Shares for investment ontl raot with a view to the distribution
resale thereof.
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Additionally, each of the Sellers and DPC underdtdrat any sale of any the Shares issued, undegrtuaw, will require either (
the registration of the Shares under the Act amdiGgble state securities acts; (b) compliance WRitlee 144 of the Act; or (c) the availabil
of an exemption from the registration requiremeaithe Act and applicable state securities acts.

To assist in implementing the above provisions hegicthe Sellers and DPC hereby consent to theepiaat of the legend, o
substantially similar legend, set forth below, dircartificates representing ownership of the Skarequired hereby until the Shares have
sold, transferred, or otherwise disposed of, purstmthe requirements hereof. The legend shad substantially as follows:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER EHSECURITIES ACT OF 1933, AS
AMENDED, OR ANY APPLICABLE STATE SECURITIES ACTSTHESE SECURITIES HAVE BEEN
ACQUIRED FOR INVESTMENT, ARE RESTRICTED AS TO TRARERABILITY, AND MAY NOT BE SOLD,
HYPOTHECATED, OR OTHERWISE TRANSFERRED WITHOUT COMRRNCE WITH THE REGISTRATION
AND QUALIFICATION PROVISIONS OF APPLICABLE FEDERALAND STATE SECURITIES LAWS OR
APPLICABLE EXEMPTIONS THEREFROM.”

Section 3.8 Access to InformatioriEach of the Sellers and DPC hereby confirm apdesent that they (a) have receiv
copy of Rick’s Form 10-KSB filed with the Securgtiand Exchange Commission (the “SE@j) the year ended September 30, 2007, ¢
copy of Rick’s Form 10-QSB for the quarter endeat@&maber 31, 2007, as filed with the SEC; (b) a copRick’s Form 14C filed with tF
SEC on June 27, 2007; (c) a copy of the Form 84iéd with the SEC on January 28, 2008, Februidry2008 and February 13, 2008;
have been afforded the opportunity to ask questafnand receive answers from representatives ak’Riconcerning the business
financial condition, properties, operations andspezxts of Ricls; (e) have such knowledge and experience in finhand business matters
as to be capable of evaluating the relative maritsrisks of the transactions contemplated her@biiave had an opportunity to engage ai
represented by an attorney of his choice; (g) Hea an opportunity to negotiate the terms and ¢immdi of this Agreement; (h) have b
given adequate time to evaluate the merits and rikhe transactions contemplated hereby; andafie been provided with and given
opportunity to review all current information abdrick’s. The Sellers and DPC have asked such ipmssto representatives of Riskabou
Rick’s as they desire to ask and all such questions e answered to the full satisfaction of eacthefSellers and DPC. The forms fi
by Rick’s with the SEC as set forth in Section 8)8(b) and (c) are hereafter collectively referreds “SEC Reports”.

Section 3.9 Purchase for Investmeriiach of the Sellers and DPC are acquiring thereshfor their own accounts,
investment purposes only and not with view to anblic resale or other distribution thereof. Eadhttee Sellers and DPC represent
warrant that each is an Accredited Investor a term is defined in Rule 501(a) of Regulation Dtlte Securities Act of 1933,
amended. Each of the Sellers, DPC and their réspempresentatives have received, or have hadsacto, and have had suffici
opportunity to review, all books, records, finahd@ormation and other information which each loétSellers and DPC consider necessa
advisable to enable him to make a decision conegrité acquisition of the Shares, and that eacthefm possesses such knowledge
experience in financial and business matters thelt & capable of evaluating the merits and rigkgsoinvestment hereunder.
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Section 3.10 No Default None of Hotel Development, HD, lllusions or DIC(a) in violation of any provision of
Articles of Organization or Regulations or (b) iafault under any term or condition of any instrutnevidencing, creating or securing
indebtedness of Hotel Development, HD, Illusion®&C, and there has been no default in any matebiadation to be performed by Ha
Development, HD, lllusions or DPC under any othamtcact, lease, agreement, commitment or undeakirwhich either of them is a pa
or by which they or their assets or propertiesbanend, nor has Hotel Development, HD, lllusion®&C waived any material right under i
such contract, lease, agreement, commitment onrtaidieg.

Section 3.11 TaxesHotel Development, HD, Illusions and DPC haweeliy and accurately filed all federal, state, fgn
and local tax returns and reports required to leel forior to such dates and have timely paid alésashown on such returns as owed fo
periods of such returns, including all sales teassd withholding or other payroll related taxes shaw such returns and any taxes requir
have been withheld and paid in connection with am®mpaid or owing to any employee, creditor or petedent contractor. Ho
Development, HD, lllusions and DPC have made adequavision for the payment of all taxes accrudbteall periods ending on or beft
the Closing Date to any taxing authority and aré aelinquent in the payment of any tax or governtakecharge of any nature.
assessments or notices of deficiency or other camuations have been received by Hotel Developmeb, lllusions, DPC or the Selle
with respect to any tax return which has not begd,glischarged or fully reserved against and neratments or applications for refund h
been filed or are planned with respect to any satlrn. None of Hotel Development, HD, lllusioBs?C or any of the Sellers has knowle
of any action by any taxing authority in connectieith assessing additional taxes against or ingetspf it for any past period. There are
agreements between Hotel Development, HD, lllusmmBPC and any taxing authority waiving or extendany statute of limitations wi
respect to any tax return.

Section 3.12 Financial Statement3he Sellers and DPC have delivered to Buyer R the financial informatic
available relating to Hotel Development, HD and DRE€spectively (the “Financial Information”uch Financial Information, are
accordance with the books and records of Hotel @weent, HD and DPC, and fairly represent the faianposition of Hotel Developme!
HD and DPC, and the results of operations and awigfinancial position of Hotel Development, HBd DPC as of the dates and for
periods indicated. Except as set forttEixhibit 3.12 , none of Hotel Development, HD or DPC, as of tatedf the Financial Informatic
has any material liability or obligation of any ned, whether absolute, accrued, continued or otlserwAs of the Closing Date, the Sel
and DPC represent there have been no adverse chemtiee financial condition or other operationasibess, properties or assets of F
Development, HD or DPC, respectively, from thdleeted in the latest Financial Information of Hdbevelopment, HD or DPC as furnist
pursuant to this Agreement.

Section 3.13 Labor MattersNeither Hotel Development nor HD is a party dheswise subject to any collect
bargaining agreement with any labor union or asdmgi. Neither Hotel Development nor HD is a padyany written or oral contra
agreement or understanding for the employment of afficer, director or employee of Hotel Developrheor HD. Neither Hote
Development nor HD is a party to any employee henpfans (as defined in Section 3(3) of the EmpRetirement Income Security Ac
1974, as amended) or any other fringe or emplogeefits plan, programs or arrangements.
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Section 3.14 Compliance with Laws; PermitSxcept as set forth in Exhibit 3.14, Hotel Deprhent, HD, lllusions ar
DPC are, and at all times prior to the date hehnewk been in compliance with all statutes, ordeitss, ordinances and regulations applic
to each of them or to the ownership of their reSpecassets or the operation of their respectiv@rasses. Except as set forthBErhibit
3.14, Hotel Development, HD and lllusions will own, Hadr possess, or will own, hold or posses priothto Closing Date, all permits &
licenses which are in any manner necessary forCllad to conduct a sexually oriented business, dioly the right to serve alcohc
beverages.

Section 3.15 No Conflicts The execution and delivery by Hotel Developmeétid, lllusions, DPC and the Sellers of 1
Agreement does not, and the performance and conationmby Hotel Development, HD, lllusions, DPC ahd Sellers of the transactic
contemplated hereby will not (i) conflict with ttegticles of organization or regulations of Hotelvelpment, HD, lllusions or DPC; (
conflict with or result in a breach or violation, afr default under, or give rise to any right o€aeration or termination of, any of the ter
conditions or provisions of any note, bond, led®&®nse, agreement or other instrument or obligatm which Hotel Development, H
lllusions or DPC is a party or by which the assatproperties of Hotel Development, HD, lllusions@PC are bound; (iii) result in t
creation of any encumbrance on any of the assegisoperties of Hotel Development, HD or DPC; o) (Wolate any law, rule, regulation
order applicable to Hotel Development, HD, llluspmPC or the Sellers or any of the assets orastigs of Hotel Development, H
lllusions or DPC.

Section 3.16 Title to Properties; Encumbrancétotel Development and HD have good and markettité to all of th
personal property and assets, that are used ibusi@ess that are material to the condition (fimglnar otherwise), business, operation
prospects of Hotel Development and HD, free androté all mortgages, claims, liens, security insésecharges, leases, encumbrance
other restrictions of any kind and nature, exc@pag disclosed in the Financial Statements of Hotvelopment and HD, (ii) statutory lie
not yet delinquent, and (iii) such liens consistofgzoning or planning restrictions, imperfectioofstitle, easements, pledges, charges
encumbrances, if any, as do not materially defirach the value or materially interfere with the geat use of the property or assets su
thereto or affected thereby. Neither Hotel Deveiept nor HD owns any real property. With the exicepof the items listed oBxhibit 3.16
all of which will be paid in full prior to ClosingDPC has good and marketable title to the Real étgpfree and clear of all mortgag
claims, liens, security interests, charges, leas@xymbrances and other restrictions of any kirtrexture.

Section 3.17 No Pending Transactiongxcept for the transactions contemplated by #gseement, none of Ho
Development, HD, lllusions, DPC or the Sellers ipaaty to or bound by or the subject of any agregmendertaking, commitment
discussions or negotiations with any person thatdcoesult in (i) the sale, merger, consolidationrecapitalization of Hotel Developme
HD, lllusions or DPC, (ii) the sale of any of thesats of Hotel Development, HD, or lllusions exdapghe ordinary course of business,
the sale of the Real Property by DPC, (iv) the sélany outstanding Partnership Interest of HoteV/&opment or outstanding Members
Interest of HD, (v) the acquisition by Hotel Deveoent or HD of any operating business or the chgiteck of any other person or entity, |
the borrowing of money by Hotel Development or HiEhether secured or unsecured, or (vii) any agreeméh any of the respecti
officers, managers or affiliates of Hotel DeveloméiD, lllusions or DPC.
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Section 3.18 Contracts and Leasdsxcept as set forth iBxhibit 3.18 , neither Hotel Development nor HD (i) has
leases of personal property relating to the assfek$otel Development or HD, whether as lessor ssée; (ii) has any contractual or o
obligations relating to the assets of Hotel Develept or HD, whether written or oral; and (iii) hagiwen any power of attorney to any per
or organization for any purpose relating to theetssef Hotel Development or HD. Hotel Developmantl HD have provided Buyer acces
each and every contract, lease or other documiating to the assets of Hotel Development and H@liich they are subject or are a part
a beneficiary. To the knowledge of each of thelegl such contracts, leases or other documentvadie and in full force and effe
according to their terms and constitutes a legalidvand binding obligation of Hotel DevelopmendddD and the other respective par
thereto and are enforceable in accordance with ttens. None of the Sellers have knowledge ofa@efault or breach under such contre
leases or other documents or of any pending oaténed claims under any such contracts, leaseber documents.

Section 3.19 No Default None of Hotel Development, HD, lllusions or DIC(a) in violation of any provision of
articles of organization or regulations or (b) iefallt under any term or condition of any instrumewdencing, creating or securing i
indebtedness of Hotel Development, HD, lllusion®©&C. Further, there has been no default in anyenmaé obligation to be performed
Hotel Development, HD, lllusions or DPC under anlyen contract, lease, agreement, commitment orrteiddeg to which it is a party or |
which it or its assets or properties are bound, raw Hotel Development, HD, lllusions or DPC wai\ad/ material right under any st
contract, lease, agreement, commitment or undegaki

Section 3.20 Books and Record3he books of account, minute books, stock redmrdks or other records of Hc
Development and HD that exist are accurate and Empnd have been maintained in accordance withdsbusiness practices and will
located at the Premises upon Closing.

Section 3.21 Insurand®olicies. Copies of all insurance policies maintained bgtdll Development, HD and lllusio
relating to the operation of the Club have beeivdetd or made available to Buyer. The policiesnstirance held by Hotel Developmt
HD and lllusions are in such amounts, and insu@nag such losses and risks, as Hotel Developnttidtand lllusions reasonably de
appropriate for their respective property and bessnoperations. All such insurance policies arfellrforce and effect, and all premiums 1
thereon have been paid. Valid policies for sucuiance will be outstanding and duly in force htiades prior to the Closing.
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Section 3.22 Pending Claim$Except as set forth iBxhibit 3.22 , there are no claims, suits, arbitrations, ingggtons
actions or other proceedings, whether judicial, imistrative or otherwise, now pending or, to thetdenowledge of Hotel Development, F
lllusions, DPC or any of the Sellers, threatenefbteeany court, arbitration, administrative or risgary body or any governmental age
which may result in any judgment, order, awardréegliability or other determination which will opuld reasonably be expected to have
effect upon Hotel Development, HD or lllusions, thesiness of the Club, the transfer of the Parhigrsiterest or the Membership Interes
the Sellers to Buyer under this Agreement, the atpmr of the Club after the Closing Date, or ttensfer of the Real Property, nor is there
basis known to Hotel Development, HD, lllusions,®Br any of the Sellers for any such action. Exapset forth irExhibit 3.22 , nc
litigation is pending, or, to the knowledge of Hof@evelopment, HD, lIllusions, DPC or any of the |8, threatened against H¢
Development, HD or lllusions, or the business & @iub, DPC, the Real Property, or the assets apepties of Hotel Development, H
lllusions or DPC which seeks to restrain or enjbi@ execution and delivery of this Agreement or ahthe documents referred to herei
the consummation of any of the transactions conlkateqh thereby or hereby. None of Hotel DevelopmeElf, Illusions, DPC or any of tl
Sellers is subject to any judicial injunction ormdate or any quagidicial or administrative order or restriction elited to or against the
which would affect Hotel Development, HD or Illus® or the business of the Club, the Partnershgrdat, the Membership Interest or
Real Property to be transferred under this Agreemen

Section 3.23 No Liabilities As of the Closing Date, neither Hotel Developmeat HD shall have any obligations
liability (contingent or otherwise) to any thirdrpa

Section 3.24 Unpaid Bills As of the Closing, there will be no unpaid bitisclaims in connection with any repair of
Premises or other work performed or materials paget in connection with the repair of the Premises.

Section 3.25 Notices Neither the Sellers, Hotel Development, HD or DRuéhreceived any written notice (i) from i
insurance companies, governmental agencies or tyymother parties of any condition, defects or @tpthcies with respect to the Prem
which, if not corrected, would result in terminatiof insurance coverage or increase its costfréijy any governmental agencies or any ¢
third parties with respect to any violations of amyilding codes and/or zoning ordinances or angmtiovernmental laws, regulations
orders affecting the Premises, including, withomitation, the Americans With Disabilities Act, ifiiof any pending or threaten
condemnation proceedings with respect to the Pesmnisr (iv) of any proceedings which could or wooltlise the change, redefinitior
other modification of the zoning classificationtbé Premises.

Section 3.26 Proceedings Relating to Premidescept as set forth dixhibit 3.26 hereto, there is no pending, or, to
best of Sellers, Hotel Development, HD or DPC kremgle, threatened, judicial, municipal or admintsteaproceedings with respect to, o
any manner affecting the Premises or any porti@rethf, including, without limitation, proceedingsrfor involving tenant eviction
collections, condemnations, eminent domain, alldpdttling code or zoning violations, personal ingsror property damage alleged to t
occurred on the Premises or by reason of the us@peration of the Premises, or written noticerf attachments, executions, assignir
for the benefit of creditors, receiverships, comatrships or voluntary or involuntary proceedinigsbankruptcy or pursuant to any ot
debtor relief laws pending or threatened agairesstiler of the Premises or the Premises itsethetaking of the Premises for public needs.
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Section 3.27 Public Improvement®lone of the Sellers, Hotel Development, HD oitas knowledge of any existing
proposed public improvements which involve or whighy result in any charge being levied or asseagaihst the Premises or which will
could result in the creation of any lien upon therRises or any part thereof.

Section 3.28 CertificatesTo the best of Sellers, Hotel Development, HID&C knowledge, all certificates of occupat
licenses, permits, authorizations and approvalsired by law or by any governmental authority havjarisdiction over the Premises h
been obtained and are in full force and effect.

Section 3.29 Material DefectNone of the Sellers, Hotel Development, HD oiMias knowledge of any material defi
to the Premises which have not been discloseditmgito RCI.

Section 3.30 Flooding None of the Sellers, Hotel Development, HD orMifas knowledge of any flooding which
occurred on the Premises.

Section 3.31 EnvironmentalTo the best of Sellers, Hotel Development, HCD&C knowledge, the Premises is nc
violation of any state, local or federal statuti@sys, regulations, ordinances, or rules pertainmdpealth or the environment requiremu
affecting the Premises and none of the SellersglHbevelopment, HD or DPC have received any citatidirective, letter or oth
communication, written or oral, or any notice ofgmoceeding, claim or lawsuit relating to any eammental issue at the Real Property.

Section 3.32 Brokerage CommissioNo broker or finder has acted for the Hotel Depment, HD, lllusions, DPC or t
Sellers in connection with this Agreement or tfensactions contemplated hereby, and no persoriiiedrio any brokerage or finderfee o
compensation in respect thereof based in any wagosements, arrangements or understandings maatednybehalf of Hotel Developme
HD, lllusions, DPC or the Sellers.

Section 3.33 Banks and Brokerage AccountExhibit 3.33 sets forth (a) a true and complete list of the remue
locations of all banks, trust companies, securibeskers and other financial institutions at whigbtel Development, HD and lllusions h
an account or safe deposit box or maintains a bgnkiustodial, trading or other similar relationshand (b) a true and complete list
description of each such account, box and reldtipnsndicating in each case the account numberth@hames of the respective offic
employees, agents or other similar representatietmtel Development, HD or Illusions having sigmgt power with respect thereto.

Section 3.34 DisclosureNo representation or warranty of Hotel DeveloptneiD, Illusions, DPC or the Sellers contai
in this Agreement (including the exhibits heretoptains any untrue statement or omits to statetenmahfact necessary in order to make
statements contained herein or therein, in lighthefcircumstances under which they were mademisieading.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF BUYER AND RCI

Buyer hereby represents and warrants to Hotel Deweént, HD, lllusions, DPC and the Sellers as fadip

Section 4.1 Organization, Good Standing andlifjcation. Buyer and RCI (i) are entities duly organizedjdha existing
and in good standing under the laws of the stafeeahs, (ii) have all requisite power and authotitycarry on its business, and (iii) are ¢
qualified to transact business and are in gooddstgrin all jurisdictions where their ownershipase or operation of property or the con
of their business requires such qualification, exeehere the failure to do so would not have a negdtadverse effect to Buyer and/or RCI.

Section 4.2 Authorization Buyer is a corporation duly organized in theesiaf Texas and has full power, capacity,
authority to enter into this Agreement and perfdh@ obligations contemplated hereby. RCI is atiahiliability company duly organized
the state of Texas and has full power, capacity, amhority to enter into this Agreement and perfall the obligations contempla
hereby. All action on the part of Buyer and RCtemsary for the authorization, execution, delivemyg performance of this Agreement t
has been or will be taken before Closing. Thise®gnent, when duly executed and delivered in acocosavith its terms, will constitu
legal, valid, and binding obligations of Buyer aR€I| enforceable against Buyer and RCI in accordamitie its terms, except as may
limited by bankruptcy, insolvency, and other simlkawvs affecting creditors' rights generally ordgneral equitable principles.

Section 4.3 ConsentsNo permit, consent, approval or authorization @f designation, declaration or filing with, ¢
governmental authority or any other person or gigirequired on the part of Buyer or RCI in cortiwt with the execution and delivery
Buyer and RCI of this Agreement or the consummagiot performance of the transactions contemplageebly other than as may be requ
under the federal securities laws.

Section 4.4 DisclosureNo representation or warranty of Buyer or RQitamned in this Agreement (including the exhi
hereto) contains any untrue statement or omitsati® & material fact necessary in order to maketétements contained herein or therei
light of the circumstances under which they wer@eyaot misleading.

Section 4.5 Brokerage Commissioio broker or finder has acted for the Buyer @ & connection with this Agreeme
or the transactions contemplated hereby, and reppéas entitled to any brokerage or findefée or compensation in respect thereof bas
any way on agreements, arrangements or understgnaiade by or on behalf of Buyer or RCI.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF RICK’S

Rick’s hereby represents and warrants to Hotel gwveent, HD, lllusions, DPC and the Sellers asofoH:

Section 5.1 Organization, Good Standing aodlifjcation. Rick’s (i) is a corporation duly organized, validly giig anc
in good standing under the laws of the State ofa$eXii) has all requisite power and authority #rg on its business, and (iii) is d
qualified to transact business and is in good $tanich all jurisdictions where its ownership, leaseoperation of property or the conduct o
business requires such qualification, except wherdailure to do so would not have a material asiwveffect to Rick’s.

Section 5.2 Authorization Rick’s is a corporation duly organized in the state @8k and has full power, capacity,
authority to enter into this Agreement and perfdhma obligations contemplated hereby. All actiontbe part of Ricks necessary for tl
authorization, execution, delivery and performaoftthis Agreement by it has been or will be takdinis Agreement, when duly executed
delivered in accordance with its terms, will cohg# legal, valid, and binding obligations of Rislénforceable against it in accordance
its terms, except as may be limited by bankruptogplvency, and other similar laws affecting credst rights generally or by gene
equitable principles.

Section 5.3 ConsentsNo permit, consent, approval or authorization @f designation, declaration or filing with, ¢
governmental authority or any other person or rniitrequired on the part of the Buyer or R&kh connection with the execution :
delivery by Ricks of this Agreement or the consummation and peroica of the transactions contemplated hereby dkizer as may t
required under the federal securities laws.

Section 5.4 Disclosure No representation or warranty of Risktontained in this Agreement (including the exk
hereto) contains any untrue statement or omitsatie & material fact necessary in order to maketdtements contained herein or therei
light of the circumstances under which they wer@epaot misleading.

Section 5.5 Brokerage CommissioNo broker or finder has acted for Riskih connection with this Agreement or
transactions contemplated hereby, and no persentiged to any brokerage or findsrfee or compensation in respect thereof basedyi
way on agreements, arrangements or understandiads by or on behalf of Rick’s.

Purchase Agreeme- Page 1¢




ARTICLE VI
COVENANTS OF HOTEL DEVELOPMENT,
HD, ILLUSIONS, DPC AND THE SELLERS

Section 6.1 Stand Still To induce Buyer, RCI and Ricks to proceed wthis tAgreement, Hotel Development,
lllusions, DPC and the Sellers agree that until @esing Date or the termination of this Agreemerdne of the representatives of H
Development, HD, lllusions, DPC or the Sellers witler to sell or solicit any offer to purchaseesrgage in any discussions or activitie
any nature whatsoever, directly or indirectly, imiog in any manner the actual or potential salangfer, encumbrance, pled
collateralization or hypothecation of any assetsiofel Development, HD or lllusions, or any Parsiép Interest or Membership Interes
the Sellers, or the Real Property. Hotel DevelapmieD, Illusions, DPC and the Sellers hereby agoeadvise the Buyer, RCI and Ricks
any contact from any third party regarding the @sitjan of any Partnership Interest or Membershigeitest of the Sellers or other investn
in Hotel Development, HD or lllusions, the acqusit of the Real Property, or of any contact whicbuld relate to the transactic
contemplated by this Agreement.

Section 6.2 Access; Due Diligenc8etween the date of this Agreement and the @dpBiate, Hotel Development, H
lllusions, DPC and the Sellers shall (a) providey@u RCI, Ricks and/or their authorized representatives reasenadtess to all plan
offices, warehouse and other facilities and pragerof Hotel Development, HD, DPC and lllusionsd da the books and records of Hi
Development, HD, DPC and lllusions; (b) permit Bigyer, RCI, Ricks and/or their authorized representatives to magpeictions therec
and (c) cause the officers and advisors of Hoteldi@pment, HD, DPC and lllusions to furnish the Buwith such financial and operat
data and other information with respect to the mress and properties of Hotel Development, HD, DR [Husions, and to discuss with
Buyer or RCI and their authorized representatihesdffairs of Hotel Development, HD, DPC and llars as the Buyer or RCI may fr
time to time reasonably request.

Section 6.3 Conduct of Busines&rom the date of the execution hereof until @esing Date, Hotel Development, t
and lllusions shall operate the business of thé @luhe ordinary course of business, and:

(@) None of Hotel Development, HD and lllusions willthorize, declare, pay or effect any dividend ex@spis consistent wi
past practices of Hotel Development, HD and/orsithns, or liquidation or other distribution in resp of the units ¢
Partnership Interest of Hotel Development or Mersbigr Interest of HD, or any other equity interesaoy direct or indire:
redemption, purchase or other acquisition of anyitgdnterest of Hotel Development, HD or lllusiq!

(b) None of Hotel Development, HD and lllusions will keaany changes in their condition (financial oresthise), liabilities
assets, or business or in any of their businesdioakhips, including relationships with supplierscustomers, that, wh
considered individually or in the aggege, might reasonably be expected to have a rahtadverse effect on Ho
Development, HD or Illusions or the results of @irems of the Club
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(©

(d)

()

(f)

(9)

(h)

0)

(k)

()

None of Hotel Development, HD and lllusions wiltiease the salary or other compensation payalie lmecome payakt
by Hotel Development, HD and/or lllusions to anypboyee, or the declaration, payment, or commitn@nbbligation o
any kind for the payent by Hotel Development, HD and/or lllusions df@nus or other additional salary or compens:
to any such person except in the normal coursausihbss, consistent with past practices of Hotelelpment, HD and/«
lllusions;

None of Hotel Development, HD or Illusions will kdease, transfer or assign any of their assatggible or intangibli
other than for a fair consideration in the ordineoyrrse of busines

None of Hotel Development, HD or lllusions will aterate, terminate, modify or cancel any agreenmmtiract, lease
license (or series of related agreements, confrdetses and licenses) involving more than $1,0D0vhich Hote
Development, HD or lllusions is a par

None of Hotel Development, HD or Illusions will makny loans to any person or entity, or guarantgeaan, absent tl
consent of the Buye

None of Hotel Development, HD or lllusions will wai or release any right or claim held by Hotel Depment, HD o
lllusions, absent the consent of the Bu

Hotel Development, HD and lllusions will operateittrespective businesses in the ordinary courdecansistent with pa
practices so as to preserve their business orgamzatact, to retain the sdces of their employees and to preserve
goodwill and relationships with suppliers, credstazutomers, and others having business relationshifisthem;

None of Hotel Development, HD or lllusions will iss any note, bond or other debt security or createy or assume,
guarantee any indebtedness for borrowed moneypitatiaed lease obligation

None of Hotel Development, HD or Illusions will dglor postpone the payment of accounts payableotiret liabilities
outside the ordinary course of busine

None of Hotel Development, HD or Illusions will nelany loan to, or enter into any other transactiith, any of thei
directors, officers, and employees, outside théargt course of busines

None of Hotel Development, HD or lllusions will malany change in any method, practice, or princgdl@ccountin
involving the business of Hotel Development, HD /fandllusions, or the assets of Hotel Developmétid, and/or lllusions
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(m) Hotel Development will not issue, sell or otherwiispose of any of its Partnership Interests, eata, sell or dispose of ¢
options, rights, conversion rights or other agressmer commitments of any kind relating to the &se, sale or dispositi
of any of its Partnership Interes

(n) HD will not issued, sell or otherwise dispose of arf its Membership Interests, or create, sell ispdse of any optior
rights, conversion rights or other agreements onrndments of any kind relating to the issuanceg saldisposition of ar
of its Membership Interest

(0) Hotel Development will not reclassify, split upatherwise change any of its Partnership Inter:
(p) HD will not reclassify, split up or otherwise chasgof its Membership Interes
(@) None of Hotel Development, HD or lllusions will beparty to any merger, consolidation or other bessrcombination; ar
(9] None of Hotel Development, HD or lllusions will @grto take any action described in this Section
ARTICLE VII

CONDITIONS TO CLOSING

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

Section 7.1 Conditions to Obligations of ByyRCl and Ricks.

€)) Representations and Warranties of Hotel Developmidilt, lllusions, DPC and the SellersThe representations ¢
warranties of Hotel Development, HD, lllusions, DB@J the Sellers shall be true and correct on #bte ldereof and on a
as of the Closing Date, as though made on and e dlosing Date

(b) Covenants All covenants, agreements and conditions coethin this Agreement to be performed by Hotel Deprient
HD, lllusions, DPC and the Sellers on or prior e tClosing Date shall have been performed or cadplith in al
respects

(c) Delivery of Certificates The Sellers, Hotel Development, HD, IllusiongldPC shall provide to Buyer, RCI and Rigk’
certificates, dated as of the Closing Date andesidny each of the Sellers and by representativemtdl Development, HI
lllusions and DPC, respectively, to effect setHdn Section 7.1(a) and 7.1(b) for the purposearffying the accuracy
such representations and warranties and the peafaenand satisfaction of such covenants and condij
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(d)

(€)

(f)

(9)

(h)

(i)

()

(k)

()

Resolutions Hotel Development, HD, DPC and lllusions shal& delivered resolutions of Hotel Development, BRC
and lllusions, which authorize the execution, dalywand performance of this Agreement and the decdsnreferred |
herein to which it is or is to be a party datedfthe Closing Date

Delivery of Partnership Interest and Membershirdest. The Sellers shall deliver or cause to be dedigeio Buyer (i
originally issued certificate representing the Remship Interest of Hotel Development and (ii) theginally issue:
certificate representing the Membership Interesiidfduly endorsed over to the Buyer in a form $atiory to the Buyet

Delivery of Real Property DPC shall deliver or cause to be delivered td BGSeneral Warranty Deed and any o
documents necessary to convey good and marketdblotthe Real Property, free and clear of alflenbrances

Management AgreementThe Management Agreement between lllusions aneélHevelopment shall be in full force &
effect;

Legal Opinion. lllusions shall deliver to Buyer, RCI and Riska legal opinion confirming the validity of thetiaos to b
taken by lllusions hereunder in a form mutuallyegatable to the parties heret

Related Transactions The Related Transactions set forth in Sectidh shall be consummated concurrently with
Closing;

Permits. Buyer shall possess all necessary permits amer @uthorizations, whether city, county, statdeateral, whicl
may be needed to conduct topless entertainmenttihgtisale of alcoholic beverages on the Premisgstsuch permits a1
authorizations shall be in good order, and, untetbgrwise waived by the Buyer and RigkWwithout any administrati
actions pending or concluded that may challenge@sent an obstacle to the continued performantaptdss entertainme
and sale of alcoholic beverages at the Club andCtmntificate of Occupancy issued by the City of IBalwhich zones tl
Premises for an adult oriented business shall aliforce and effect

Zoning . lllusions shall continue to hold any and all pés, zoning classifications or authorizations resegy to se
alcoholic beverages at the Club and the Buyer stwilke been issued any permits, zoning classificatmr authorizatior
necessary to conduct topless entertainment at ke &d these permits, zoning classifications dhauizations shall t
held and/or issued to Buyer at or prior to the @igs

Financial Records The financial records of Hotel Development aridl $hall be maintained and exist in such a mannés
allow for a certified audit as determined by F's;

Purchase Agreeme- Page 1¢




(m)

(n)

(0)

(9)

(a)

(s)

Section

(@)

Liabilities . None of Hotel Development, HD or lllusions shadive any liabilities as of the date of Closingeptcfor an'
contingent liabilities which may exist as set fartExhibit 3.22 ;

Financing. RCI shall have obtained bank financing acceptdblit in its sole discretion in an amount of teds tha
$3,200,000 in connection with the financing of Breperty;

Third-Party Consents Any and all consents or waivers required frotindtiparties relating to this Agreement or any &
other transactions contemplated hereby shall haee bbtainec

Satisfactory Diligence Buyer shall have concluded its due diligenceestigation of Hotel Development and HD and t
respective assets and properties, RCI shall hawvelwded to its satisfaction its due diligence inigegtion related to the tit
to the Real Property, and all other matters rel&etthe foregoing, and shall be satisfied, in lisaute and sole discretit
with the results thereo

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

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

Appointment of Manager/Officer/ResignationsAt Closing, (i) Eric Langan shall have been apfedl as President/Ch
Executive Officer of Hotel Management and HD; Billyer shall have been appointed as Manager of kith¢ Board o
Directors of lllusions shall have caused a membpnsteeting to have occurred wherein the then exgsioard of Directol
will resign and nominate three new members as chbgehe Buyer to serve on the new Board of Dinexctd Illusions; an
(iv) each of the Sellers shall resign any and fiter positions held in Hotel Development and/dp }

7.2 Conditions to Obligatioi$iotel Development, HD, lllusions, DPC and thel&wsl

Representations, Warranties and Agreements of B&®@r and Ricks . The representations and warranties of Buyer,
and Ricks shall be true and correct on the date hereofoanaind as of the Closing Date, as though made draarof th
Closing Date
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(b)

(©

(d)

(€)

(f)
(9)

(h)

(i)

0)

Covenants All covenants, agreements and conditions coathin this Agreement to be performed by the BuiRee] ot

Rick’s on or prior to the Closing Date shall have penfed or complied with in all respec

Delivery of Certificates Buyer, RCI and Ricls shall provide to Hotel Development, HD, lllusipi3C and the Selle

certificates dated as of the Closing Date and sidnea representative of the Buyer, RCI and Ridk’ the effect set forth
Section 7.2(a) and 7.2(b) for the purpose of vergythe accuracy of such representations and wigsarand th
performance and satisfaction of such covenantsanditions;

Resolutions Buyer, RCI and Rick’s shall deliver resolutiasfsthe Buyer, RCI and Rick; which authorize the executi

delivery and performance of this Agreement anddibeuments referred to herein to which it is oidé a party dated as
the Closing Date

Payment of Purchase Price(i) Buyer and RCI shall have tendered the casttigns of the Purchase Price set fort

Section 1.2 and 1.4, and (ii) Riskshall have delivered the Shares representingttité portions of the Purchase Price tc
Sellers as set forth in Section 1.2 and 1.4 od sigdiver a letter of instruction to the transfeeat instructing the issuance
the Shares to the Selle

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

Consents; Transfer of LicensedAll necessary transfers of licenses and leasgsined for the operation of the busines

Hotel Development and HD shall have been obtairidte Certificate of Occupancy issued by the CityDafllas whicl
zones the Premises for an adult oriented busiredktse in full force and effec

Third Party Consents Any and all consents or waivers required froirdtparties relating to this Agreement or any @& th

other transactions contemplated hereby shall haea bbtainec

No Actions or Proceedinc. No claim, action, suit, investigation or prociegdshall be pending or threatened before

court or governmental agency which presents a aotiat risk of the restraint or prohibition of ttransactions contempla
by this Agreement;. ar

Government Approvals All authorizations, permits, consents, ordersapprovals of, or declarations or filings with,

expiration of waiting periods imposed by, any goweental entity necessary for the consummation ef tthnsactior
contemplated by this Agreement shall have beed,fdecurred or been obtaine
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ARTICLE VIII
INDEMNIFICATION

Section 8.1 Indemnification from the Selléiasions and DPC. Each of the Sellers, lllusions and DPC, joirdiyc
severally, hereby agree to and shall indemnif§erni (with legal counsel reasonably acceptableugeB), and hold Buyer, RCI, Rick' thei
officers, directors, shareholders, employees,iaffis, parent, agents, legal counsel, successdrassigns (collectively, the “Buyer’s Grogp”
harmless at all times after the date of this Agremtnfrom and against any and all actions, sui@ims, demands, debts, liabiliti
obligations, losses, damages, costs, expensesltipera injury (including reasonable attorneysdeand costs of any suit related thel
(collectively, “Indemnifiable Loss” or “Indemnifidd Losses”) suffered or incurred by any or alltbe Buyers Group arising from: (a) a
material misrepresentation by, or material breatlany covenant or warranty of the Sellers, DP@slbns, HD or Hotel Developme
contained in this Agreement, or any exhibit, cexdife, or other instrument furnished or to be fsined by the Sellers, DPC, lllusions, HL
Hotel Development hereunder; (b) any nonfulfilmeftany material agreement on the part of thee&glIDPC, lllusions, HD or Hof
Development under this Agreement; (oy from any liability or obligation due to any tiparty by Hotel Development, HD, DPC, lllusi
and/or the Sellers incurred prior to the ClosingeD@ncluding all damages resulting to the Buy&isup from the Sellers’, DPC'’s, lllusions’
HD’s or Hotel Developmens' breach of any of any contracts occurring priothi Closing Date; or (d) any liabilities of Hofeévelopmen
HD or DPC incurred prior to the Closing Date.

Section 8.2 Indemnification from Buyer, RGidaRicKs . Buyer, RCI and Ricls agree to and shall indemnify, def
(with legal counsel reasonably acceptable to Corylpamd hold the Sellers, DPC and lllusions and rttagjents, officers, directo
shareholders, employees, affiliates, parent, agédal counsel, successors and assigns, (coldgtithe "Sellers’Group") harmless at
times after the date of the Agreement from andregaany and all actions, suits, claims, demandbtsddiabilities, obligations, losst
damages, costs, expenses, penalties or injuryufiimd reasonably attorneys fees and costs of aihyedated thereto) suffered or incurred
any or all of SellersGroup, arising from (a) any material misrepreseémtalby, or material breach of any covenant or wagraf Buyer, RC
or Rick’s contained in this Agreement or any exhibit,iiegate, or other agreement or instrument furnisbetb be furnished by Buyer, R
or Rick’s hereunder; (b) any nonfulfillment of amaterial agreement on the part of Buyer, RCI okRiainder this Agreement; or (c) ¢
liabilities of HD or Hotel Development incurred sdguent to the Closing Date.

Section 8.3 Defense of Claimdf any lawsuit or enforcement action is filedaégst any party entitled to the benefi
indemnity hereunder, written notice thereof shallgiven to the indemnifying party as promptly aagticable (and in any event not less !
fifteen (15) days prior to any hearing date or ofthete by which action must be taken); provided tha failure of any indemnified party
give timely notice shall not affect rights to indeification hereunder except to the extent thatitttemnifying party demonstrates ac
damage caused by such failure. After such notiendemnifying party shall be entitled, if it stects, to take control of the defense
investigation of such lawsuit or action and to emgphnd engage attorneys of its own choice to haadi@ defend the same, at
indemnifying party's cost, risk and expense; arthsodemnified party shall cooperate in all reasbmaespects, at its cost, risk and expe
with the indemnifying party and such attorneys fie tnvestigation, trial and defense of such lawsuitaction and any appeal aris
therefrom; provided, however, that the indemniffgtty may, at its own cost, participate in suchestigation, trial and defense of s
lawsuit or action and any appeal arising therefrdrhe indemnifying party shall not, without the griwritten consent of the indemnifi
party, effect any settlement of any proceedingeispect of which any indemnified party is a partd amdemnity has been sought hereu
unless such settlement of a claim, investigatiant, ©r other proceeding only involves a remedy fbe payment of money by 1
indemnifying party and includes an unconditiondéase of such indemnified party from all liabilioy claims that are the subject matte
such proceeding.
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Section 8.4 Default of Indemnification Obliiga . If an entity or individual having an indemniftaan, defense and hc
harmless obligation, as above provided, shallttaihkssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesgatibn is due shall have the right, but not théigaltion, to assume and maintain s
defense (including reasonable counsel fees and obstny suit related thereto) and to make anyese¢int or pay any judgment or verdic
the individual or entities deem necessary or aptin such individual's or entitieslbsolute sole discretion and to charge the coany
such settlement, payment, expense and costs, ingludasonable attorneys fees, to the entity owviddal that had the obligation to prov
such indemnification, defense and hold harmlesgatibn and same shall constitute an additionaigakibn of the entity or of the individt
or both, as the case may be.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Amendment; WaiverNeither this Agreement nor any provision heremdy be amended, modified
supplemented unless in writing, executed by allghgies hereto. Except as otherwise expresslyiged herein, no waiver with respec
this Agreement shall be enforceable unless in ngitand signed by the party against whom enforcernsesbught. Except as otherw
expressly provided herein, no failure to exercéigay in exercising, or single or partial exera$eany right, power or remedy by any pa
and no course of dealing between or among anyeopé#rties, shall constitute a waiver of, or shadichude any other or further exercise
any right, power or remedy.

Section 9.2 Notices Any notices or other communications requiregh@mitted hereunder shall be sufficiently givem
writing and delivered in person, transmitted bysfatle transmission (fax) or sent by registereaertified mail (return receipt requested
recognized overnight delivery service, postagepaie;; addressed as follows, or to such other addras such party may notify to the o
parties in writing:
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€)) if to the Sellers The Address listed cExhibit 9.2(a)

with a copy to: Karen S. Hocksta
Hockstad Law Office, Ltd
5003 Horizons Drive, Suite 2(
Columbus, Ohio 4322
Fax: (614) 45-3156

(b) if to Illusions: lllusions-Dallas Private Club, Inc
8550 N. Stemmons Freew
Dallas, Texas 7522

With a copy to: Roger Albright
Law Offices of Roger Albrigh
3301 Elm Stree
Dallas, Texas 752:-2562
Fax: (214) 93-9229

(c) if to Buyer, RCl or Ric’s: RCI Entertainment (Dallas), In
Attn: Eric Langan, Preside
10959 Cutten Roa
Houston, Texas 770¢
Fax: (281) 39-6765

with a copy to: Robert D. Axelroc
Axelrod Smith & Kirshbaun
5300 Memorial Drive, Suite 7C
Houston, Texas 770(
Fax: (713) 55-0202

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

Section 9.3 SeverabilityWhenever possible, each provision of this Agreenshall be interpreted in such manner as
effective and valid under applicable law, but ifygrovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent dich prohibition or invalidity, without invalidaiy the remainder of this Agreement.

Section 9.4 Assignment; Successors and Assidiixcept as otherwise provided herein, the prowisinereof shall inure
the benefit of, and be binding upon, the successwdspermitted assigns of the parties hereto. &ftyereto may assign its rights or dele
its obligations under this Agreement without théopmritten consent of the other parties heretojcwiconsent will not be unreasona
withheld.
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Section 9.5 Entire AgreementThis Agreement and the other documents delivpreduant hereto constitute the full .
entire understanding and agreement between thieparith regard to the subject matter hereof aedethf and supersede and cancel all
representations, alleged warranties, statemengstiations, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagih thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 9.6 Jurisdiction This Agreement shall be governed by, and coedtin accordance with, the laws of the Sta
Texas, without regard to principles of conflictlafvs. The parties agree that venue for purpose®mstruing or enforcing this Agreem
shall be proper in Harris County, Texas.

Section 9.7 Execution This Agreement may be executed in two or monntarparts, all of which when taken toge
shall be considered one and the same agreemeshatidecome effective when counterparts have bigred by each party and delivere
the other party, it being understood that bothiparheed not sign the same counterpart. In thetebat any signature is delivered
facsimile transmission or by e-mail delivery of.pdf” format data file, such signature shall create &\ad binding obligation of the pa
executing (or on whose behalf such signature isuteel) with the same force and effect as if suckifaile or “.pdf” signature page were
original thereof.

Section 9.8 Costs and Expense&ach party shall pay their own respective feests and disbursements incurre
connection with this Agreement.

Section 9.9 Section Headingd'he section and subsection headings in this é&gent are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.

Section 9.10 No ThiréParty Beneficiaries Nothing in this Agreement will confer any thiparty beneficiary or other rigt
upon any person (specifically including any empkxsyef Hotel Development) or any entity that is agarty to this Agreement.

Section 9.11 AttorneyReview. In connection with the negotiation and draftofgthis Agreement, the parties repre:
and warrant to each other they have had the opgtytio be advised by attorneys of their own choice

Section 9.12 Further Assurancekach party covenants that at any time, and ftiome to time, after the Closing Date
will execute such additional instruments and takehsactions as may be reasonably be requestecehythier parties to confirm or perfec
otherwise to carry out the intent and purposesisfAgreement.

Section 9.13 Survival of Representations, Wdiea and CovenantsThe respective representations, warranties, reaoe
and indemnities given by the parties to each gthwesuant to this Agreement shall survive the Clgdor a period ending twentipur (24
months from the Closing Date hereof (* Survival ®3). Notwithstanding anything to the contrary containkerein, no claim fc
indemnification may be made against the party meguto indemnify (the “ Indemnitdh under this Agreement unless the party entitle
indemnification (the “ Indemnited shall have given the Indemnitor written notice ofls claim as provided herein on or before the Sal
Date. Any claim for which notice has been giveioipto the expiration of the Survival Date shalt bbe barred hereunder.
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Section 9.14 Public AnnouncementsThe parties hereto agree that prior to makimg @ublic announcement or staten
with respect to the transactions contemplated g Algreement, the party desiring to make such pudfinouncement or statement ¢
consult with the other parties hereto and exerttise best efforts to (i) agree upon the text ¢gbiat public announcement or statement t
made by all of such parties or (ii) obtain approwhthe other parties hereto to the text of a publinouncement or statement to be r
solely by the party desiring to make such publinammcement; provided, however, that if any partsetweis required by law to make s
public announcement or statement, then such aneowsat or statement may be made without the appoftbe other parties.

Section 9.15 Validity The invalidity or unenforceability of any proida of this Agreement shall not affect the validits
enforceability of any other provisions of this Agmneent, which shall remain in full force and effect.

Section 9.16 Exhibits Not AttachedAny exhibits not attached hereto on the datexafcution of this Agreement shall
deemed to be and shall become a part of this Ageatas if executed on the date hereof upon eathegparties initialing and dating e:
such exhibit, upon their respective acceptancésdéirms, conditions and/or form.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES.]
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IN WITNESS WHEREOF, the undersigned have executediRurchase Agreement to become effective aseofi#lte first set for
above.

RCI ENTERTAINMENT (DALLAS), INC.

[s/ Eric Langar
By: Eric Langan, Preside
Date: March 4, 200

RICK'S CABARET INTERNATIONAL, INC.

[s/ Eric Langar
By: Eric Langan, Preside
Date: March 4, 200

RCI HOLDINGS, INC.

/sl Eric Langan

By: Eric Langan, Preside
Date: March 4, 200

THE SELLERS

/sl Jerry W. Golding

Jerry W. Golding, Individualbh
Date: February 29, 20(

/s/ Kenneth L. Meye
Kenneth L. Meyer, Individuall
Date: March 3, 200

/sl Charles A. McClur
Charles A. McClure, Individuall
Date: March 3, 200
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HOTEL DEVELOMENT - TEXAS, LTD
By: HD Texas Management, LL
Its: General Partne

/sl Charles A. McClur

By: Charles A. McClurt

Its: Cc-Chief Executive Office
Date: March 4, 200

HD TEXAS MANAGEMENT, LLC
By:
Its: Manage

/sl Charles A. McClur

By: Charles A. McClurt

Its: Cc-Chief Executive Office
Date: March 4, 200

ILLUSIONS -DALLAS PRIVATE CLUB, INC.

/sl Charles A. McClur
By: Charles A. McClurt
Its: Presiden

Date: March 4, 200
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Exhibit 99.1
Press Releas Source: Rick's Cabaret International,

Rick's Cabaret International, Inc. Signs AgreenterRurchase the Executive Club in Dallas
Wednesday March 5, 9:00 am ET

HOUSTON--(BUSINESS WIRE)-Rick’s Cabaret International, Inc. (NASDAQ: RICK - News), the premier publicly traded operator of
adult night clubs, said today it has signed a d@fasnagreement to buyhe Executive Club, an 18,000-square foot gentlemen’s club and the
real estate on which it is located in Dallas (8B®0th Stemmons Freeway) for a total purchase mic9.5 million.

Rick’s Cabaret will purchase The Executive Club for $8ilion, to be paid with the issuance of 152,08ares of restricted common stocl
Rick’s Cabaret. As part of the transaction, RidR&baret will also purchase the real estate on whieftlub is located for an additional $5.7
million, payable with $4.25 million in cash and tissuance of 57,918 shares of restricted commark stthe stock has been valued at $25 per
share.

The transaction, which includes a “lock up/leak’qarovision governing the number of shares that @adbd in given periods, is schedule
close on April 30, or ten days after the approval sansfer of required licenses and permits. Téesaction is subject to certain closing
conditions, including but not limited to Rick’s Cadet obtaining adequate financing, approval byvaséregulatory authorities of the transfer
of ownership in the selling entities and other dbods consistent with transactions of this type.

Eric Langan , President and CEO of the company, said: “Thestation is consistent with our strategy of buyinlidsproperties in major
metropolitan areas, and is within our target pramgge of three to five times EBITDA. We are alsdudoate to be able to acquire a piece of
prime real estate along with the club, which prtgeur interests and creates additional value twes.”

The Executive Club located on the main north-sautéry of Dallas just north of the downtown aremtéires a first-class restaurant, an
executive level with VIP lounges and sky boxes,tipld plasma screen television screens for viewiragor sports events.

The purchase would bring to 16 the number of cimlbsed and operated by the company. (The pendingjsitign of the Crazy Horse Too
Cabaret in Philadelphia would bring the total towlfYen the purchase is completed.)

About Rick’s Cabaret: Rick’s Cabaret International, Inc. (NASDAQ: RIGKNews) operates upscale adult nightclubs serving prigari
businessmen and professionals that offer live aghikrtainment, restaurant and bar operationscdhgany owns and operates or licenses
adult nightclubs in New York City, New Orleans, Mia Charlotte, Houston, Minneapolis and other sitmmder the names "Rick's Cabaret,"
"XTC," “Tootsie’s Cabaret” and “Club Onyx.” No seaducontact is permitted at any of these locatiétisk’'s Cabaret also owns the adult
Internet membership Web site, couplestouch.com gametwork of online adult auction sites underftagship URL naughtybids.com. Rick’s
Cabaret common stock is traded on the NASDAQ Glébarket under the symbol RICK. For further informatcontacir@ricks.com .




Forward-looking Statements: This document contains forward-looking statemems involve a number of risks and uncertainties toald
cause the company’s actual results to differ maltgrirom those indicated in this document, inchglthe risks and uncertainties associated
with operating and managing an adult businesshtiseess climates in cities where we operate,iheess or lack thereof in launching and
building the company’s businesses, risks and uaicdigs related to the operational and financialilts of our Web sites, conditions relevant
to real estate transactions, and numerous other$asuch as laws governing the operation of aghiktrtainment businesses, competition and
dependence on key personnel. Rick's has no oldigadiupdate or revise the forward-looking stateimémreflect the occurrence of future
events or circumstances. For further informationayicks.com.

Contact:
Rick’s Cabaret International, Inc.
Allan Priaulx, 212-338-0050

ir@ricks.com

Source: Rick's Cabaret International, Inc.




