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ITEM 1.02 TERMINATION OF A MATERIAL DEFINITIVE AGREEMENT.

As previously reported, on November 17, 2011, ooy owned subsidiaries, RCI Dining Services (Staons), Inc. (“RCI Stemmons”),
RCI Dining Services (Inwood), Inc. (“RCI Inwood”hd RCI Dining Services (Stemmons 2), Inc. (“RCI ibgi) entered into a Stock
Purchase Agreement (the “Prior Agreement”) with Whianasi Mantas, Green Star, Inc. (“Green Staitje Bining Club, Inc. (“Fine
Dining”), Blue Star Entertainment Inc. (“Blue StarAdelphi Group Ltd. (“Adelphi”) and PNYX Limite&artnership (“PNYX"). The Prior
Agreement was amended on December 28, 2011. Quiadabl, 2012, (i) Green Star, Fine Dining, Mr. N&) Adelphi, PNYX, RCI
Stemmons, RCI Dining and RCI Holdings, Inc., ounliifrowned subsidiary (“RCI Holdings”gntered into a new Stock Purchase Agreel
(the “Silver City Purchase Agreement”) and (ii) Bl8tar, Mr. Mantas, PNYX, RCI Inwood and RCI Holgirentered into a separate Stock
Purchase Agreement (the “Blue Star Purchase Agne&merhe entry into the Silver City Purchase Agmeent and the Blue Star Purchase
Agreement terminated the Prior Agreement, as antende

ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

As described above, on January 11, 2012, GreenfSier Dining, Mr. Mantas, Adelphi, PNYX, RCI Sterans, RCI Dining and RCI
Holdings entered into the Silver City Purchase A&gnent. Green Star owns and operates an adultanteent cabaret known aSifver City
Cabaret,” located at 7501 N. Stemmons FreewayaBallexas 75247. Fine Dining has a concessiorotade alcohol sales and services to
Green Star at the Silver City Cabaret. Mr. Mamased 100% of the stock of Green Star and Finer@iniPursuant to the Silver City
Purchase Agreement, Mr. Mantas agreed to selll ii@stock of Green Star to RCI Stemmons forgbhechase price of $1,400,000 in the
form of a promissory note and (ii) all the stockmafie Dining to RCI Fine Dining for the purchaséprof $100,000 in the form of a
promissory note. Each of the promissory noteslyélpayable over 11 years and have an adjustablest rate of 5.5%. This transaction
closed on January 17, 2012.




Adelphi owned the real properties where the Sivigy Cabaret is located, including 7501 N. Stemmereeway, Dallas, Texas 75247 and
7600 John West Carpenter Freeway, Dallas, Texa477%2d PNYX owned certain adjacent real properf686 John West Carpenter
Freeway, Dallas, Texas 75247. In transactionse@l@ the Prior Agreement, Adelphi and PNYX haeMmusly entered into real estate
purchase agreements with RCI Holdings on NovemBe2Q11, which agreements were subsequently ameaglpdrt of the Silver City
Purchase Agreement transaction. Pursuant to #i@state purchase agreements, as amended, (PAdgireed to sell the real properties at
7501 N. Stemmons and 7600 John West Carpentendquurchase price of $6,500,000, payable $300j0@8sh and $6,200,000 in the form
of an adjustable 5.5% promissory note that is pi@yaber 11 years, and (ii) PNYX agreed to sellrénd property at 7506 John West
Carpenter for the purchase price of $1,000,000alpiay$700,000 in cash and $300,000 in the forrnafdjustable 5.5% promissory note that
is payable over 11 years. The real estate transaatlosed contemporaneously with the Silver @itychase Agreement.

At closing of the Silver City Purchase Agreemeangsactions, Mr. Mantas entered into a Non-Compaetiéigreement providing for him to
not compete with our subsidiaries by owning, pgutiting or operating an establishment featuringtaghtertainment within Dallas County
and all contiguous counties (excepting the proplexsted at 1449 Inwood Road, Dallas, Texas 75247).

As described above, on January 11, 2012, Blue Braviantas, PNYX, RCI Inwood and RCI Holdings eei into the Blue Star Purchase
Agreement. Blue Star holds a license to operatadaiit cabaret at 1449 Inwood Road, Dallas, Tes247. Mr. Mantas owns 100% of the
stock of Blue Star. Pursuant to the Blue Star Pase Agreement, Mr. Mantas will sell all the stoéBlue Star to RCI Inwood for the
purchase price of $500,000 in the form of a proorgsiote, which note will be payable over 11 yeanrd have an adjustable interest rate of
5.5%. The transaction is scheduled to close otatike of February 1, 2012 or five business dayer &CI Inwood has obtained all required
licenses needed to operate an adult cabaret atlhd4®d Road.

PNYX owns the real property at 1449 Inwood Roaua transaction related to the Blue Star Purchageeinent, PNYX is to enterintoa r
estate purchase agreement with RCI Holdings, waiggkement will provide for PNYX to sell the reabperty at 1449 Inwood Road for the
purchase price of $2,500,000, payable $500,00@sh and $2,000,000 in the form of an adjustablé%Emissory note that is payable over
11 years. This real estate transaction is to doséemporaneously with the Blue Star Purchase égeat.

The terms and conditions of the Silver City Purehagreement and related real estate purchase agnéeand the terms and conditions of
the Blue Star Purchase Agreement and related sesteepurchase agreement were the result of aem¢gH negotiations between the

parties. A copy of the Silver City Purchase Agreatris included with this filing as Exhibit 10. copy of the Non-Competition Agreement
with Mr. Mantas is included with this filing as Bkiit 10.2. A copy of the Blue Star Purchase Agreantrs included with this filing as Exhil
10.3. A copy of the press release relating toghemsactions is included as Exhibit 99.1.

ITEM 8.01 OTHER EVENTS.

On December 2, 2011, RCI Holdings entered into @ Eetate Sales Agreement with Bryan S. Fostejigireg for RCI Holdings to purcha:
from Mr. Foster the real properties located at B2G2lloway Cemetery Road, Fort Worth, Texas andlN&nana Drive, Dallas, Texas, for
the aggregate purchase price of $5,500,000, inodu#i2,000,000 cash and $3,500,000 in the form @arpromissory note that is payable
over 10 years. This transaction closed on Janl@y2012. A copy of the press release relatingigtransaction is included as Exhibit 99.2.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits
Exhibit Number Description
10.1 Stock Purchase Agreement (for Silver City Cabaodet)ed January 11, 20
10.z Non-Competition Agreemer
10.Z Stock Purchase Agreement (for Blue Star), datedalgnil, 201:
99.1 Press Release dated January 18, .
99.2 Press Release dated January 17, .




SIGNATURES

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

RICK'S CABARET INTERNATIONAL, INC.

Date: January 18, 2012 By: /s/ Eric Langat

Eric Langar
President and Chief Executive Offic




[Execution Versior
STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the “Agreementiasle and entered into this ®tlay of January, 2012, by and among Green
Inc., a Texas corporation Green Star”), Fine Dining Club, Inc., a Texas corporationKihe Dining "), (Green Star and Fine Dining
collectively referred to as theCompanies”), Thanasi Mantasan individual (the ‘Seller”), Adelphi Group Ltd., a Texas limited Partner:
(“Adelphi” ), PNYX Limited Partnership, a Texas limited parsiép (“PNYX"), RCI Dining Services (Stemmons), Inc., a Texas caiar
(* RCI Stemmons "), RCI Dining Services (Stemmons 2), Inc., a Texasporation (“RCI Dining, " and collectively with RC
Stemmons, the Purchasers”) and RCI Holdings, Inc., a Texas corporatiorfRCI Holdings” ). The Companies, Seller, Purchas
Adelphi, PNYX and RCI Holdings are sometimes heaéigr collectively referred to as the “Parties”.

WHEREAS , the Parties hereto (except for RCI Holdings)wad as Blue Star Entertainment, Inc. (“Blue Staaf)d RCI Dining
Services (Inwood), Inc. (“RCI Inwood”) previousiyntered into a Stock Purchase Agreement on or alouember 18, 2011 (thePtior
Agreement”);

WHEREAS , the Prior Agreement was amended on or about Dieee8, 2011;

WHEREAS , the Parties hereto, with the acknowledgementndf raotice to Blue Star and RCI Inwood wish to terate the Pric
Agreement, as amended, and enter into this Agreeametine terms and conditions as set forth herein;

WHEREAS , by their execution hereof the Parties hereby iteata the Prior Agreement and enter into this Agreset on the tern
and conditions set forth herein;

WHEREAS, the Seller owns 100% of the shares of common stb&reen Star and Fine Dining;

WHEREAS, Green Star owns and operates an adult cabaret kaswgilver City Cabaret (Silver City ") located at 7501 |
Stemmons Freeway, Dallas, Texas 75247 (tBéver City Premises”) pursuant to a Sexually Oriented Business licermeeis by the city «
Dallas for 7501 N. Stemmons Freeway, Dallas, Texas;

WHEREAS , Fine Dining has a concession to provide alcohtidsand services to Green Star at the Silver igynises;

WHEREAS , Adelphi owns the real properties commonly knowry801 N. Stemmons Freeway, Dallas, Texas 75247 &@@ Joh
West Carpenter Freeway, Dallas, Texas 75247, anihthrovements, including building and fixturescdted on the properties (collective
the “ Adelphi Real Property ") as more fully described on Exhibit “A” attachbdreto and where Silver City is located;

WHEREAS , PNYX owns the real property commonly known as&36hn West Carpenter Freeway, Dallas, Texas 752 th:
improvements, including building and fixtures, ltaxh on the properties (collectively, thieNYX Real Property ") as more fully describe
on Exhibit “B” attached hereto;




WHEREAS, the Seller desires to sell his shares of commorckstd Green Star to RCI Stemmons and his shar&snaf Dining tc
RCI Dining, all on the terms and conditions settfdrerein;

WHEREAS, RCI Stemmons desires to purchase the shares of onmstock of Green Star and RCI Dining desires tahpase th
shares of common stock of Fine Dining all on threnteand conditions set forth herein;

WHEREAS, the acquisitions of 100% of the shares of commartksiof Green Star and Fine Dining by the Purcleaseitl
sometimes be referred to collectively herein as'tAequisition .

WHEREAS, in connection with this Acquisition, (i) Adelphi siees to sell the Adelphi Real Property to RCI Hiods, a wholl
owned subsidiary of Rick’s Cabaret Internationat,. I(“ Rick’s "), free and clear of all liens, claims or encumbrarares (i) PNYX desires
sell the PNYX Real Property to RCI Holdings, freelalear of all liens, claims or encumbrances; and

WHEREAS, RCI Holdings desires to purchase the Adelphi Reap@rty and the PNYX Real Property from Adelphi @YX,
respectively.

NOW, THEREFORE , in consideration of the premises, the mutual namés and agreements and the respective reprasastat
warranties herein contained, and on the terms abptat to the conditions herein set forth, the iparhereto, intending to be legally bot
hereby agree as follows:

ARTICLE |
PURCHASE AND SALE OF THE SHARES

Section 1.1 Sale of the Green Star Shafeubject to the terms and conditions set fortthia Agreement, at the Closing
hereinafter defined), the Seller hereby agreesltpteansfer, convey and deliver to RCI Stemmadhsfahe shares of common stock of Gr
Star, free and clear of all encumbrances, whichessmts all of the outstanding capital stock ofe@r8tar (the ‘Green Star Shares’), anc
shall deliver to RCI Stemmons stock certificatggresenting the Green Star Shares, duly endorse@t&temmons.

Section 1.2 Sale of the Fine Dining $8arSubject to the terms and conditions set fortthis Agreement, at the Closing,
Seller hereby agrees to sell, transfer, conveydatigder to RCI Dining all of the shares of commaack of Fine Dining, free and clear of
encumbrances, which represents all of the outstgndapital stock of Fine Dining (theFine Dining Shares”), and shall deliver to R(
Dining stock certificates representing the FineilgnShares, duly endorsed to RCI Dining.

Section 1.3 Purchase PriceAs consideration for the purchase of the Greéar Shares and the Fine Dining Sh
(collectively, the “Shares”), the Purchasers shall pay to Seller aggregatsideration of $1,500,000 (thePurchase Price”). The Purchas
Price shall be payable at Closing, as follows:
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0] RCI Stemmons shall pay or cause to be paid $1,80G@the Seller as consideration for the Green Stares pursuant t
promissory note (th* Green Star Note”) executed by RCI Stemmons; a

(i) RCI Dining shall pay or cause to be paid $100,a0the Seller as consideration for the Fine Dinithgr®s pursuant tc
promissory note (th* Fine Dining Note”) executed by RCI Dining

The Green Star Note and the Fine Dining Note areihafter collectively referred to as théPurchasers’ Note”. Each of the Purchasers’
Notes shall bear interest, initially, at the ratdive and on-half percent (5 ¥2%) per annum, the terms and ¢iomgi of which are as follows:

(@) Payments of interest only for months one (1) thiotwgelve (12);

(b) Thereafter, one hundred and nineteen (1493lemonthly installments of principal and intérdmsed
upon a fifteen (15) year amortization schedulehwiballoon payment of all outstanding principad an
interest due thereon on the one hundred and théxdgnd (1329) month from the date of execution of the
Purchasers’ Note, provided however, that the payidave a one time right, effective the sixtyirst (61
st) month after the date of execution of the Purctgadéote, to adjust the existing interest rate friive
and one-half percent (5.5%) to prime plus two ané-half percent (2.5%), but in no event to exagad
percent (9%) per annur

The Purchasers’ Notes shall contain, among otheal@nd customary default provisions, the followitefault provisions:

A. A default under the Adelphi Promissdigte (as defined in Section 2.3(i) below), the PANRromissory Note (as defined
Section 2.3(iii) below) or any of the Purchasétstes will be deemed to be a default under alhefRurchasers’ Notes; and

B. In the event that RCI Holdings or afyits affiliates, directly or indirectly, acquiemy interest in any real property loce
within a 1,000 foot radius of the Adelphi Real Redy or the PNYX Real Property and an applicatior'mospective”application for .
sexually oriented business license for the acquimegberty is or has been filed with the City of Ba] then such event will be deeme
default under the Purchasers’ Notes.

The PurchaserdNotes shall also contain a provision that in therg\that RCI Stemmons is notified that there isase to susper
revoke or not renew its then existing sexually mteel business license then they shall give writi@ice of same to Seller within ten (10) d
and will undertake to keep Seller informed regagdime actions taken by RCI Stemmons.
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ARTICLE Il
CLOSING

Section 2.1 The ClosingThe closing of the transactions contemplatedHhy Agreement shall take place on the late
January 13, 2012 (tH€losing” ), or five (5) business days after the Purchasers bhisgned all required approvals and authorizatfons(a;
a revised RM Mixed Beverage License in the namEiné Dining and/or such other entity as Purchaseg select reflecting the change
corporate control resulting from the sale of thaeFDining Shares to RCI Dining for the sale of &loac beverages on the Silver C
Premises located at 7501 N. Stemmons Freewaya @@xually oriented business license issued byCityeof Dallas for Suite A, 7501 |
Stemmons Freeway to operate an adult cabaret fiegtadult topless entertainment in the name of Gi®tr, Inc. d/b/a Silver City bas
upon the revised application which reflects the sdlthe Green Star Shares to RCI Stemmons; aral dence hall license issued by the
of Dallas for Suite A, 7501 N. Stemmons Freeway {tblosing Date” ). With the assistance of Seller and Sedledunsel, Purchasers h
filed the necessary revised applications or theiests with the TABC and/or the City of Dallas ahdlkdiligently pursue same. The Clos
will take place at the law office of Axelrod, Smigh Kirshbaum, 5300 Memorial Drive, Suite 700, Haust Texas, 77007, or at such o
place as agreed upon among the parties heretavitNstanding the foregoing, in the event that thecRasers are unable to obtain
approval and authorizations as set forth hereifrélyruary 1, 2012, then either party hereto mayiteata this Agreement by giving writt
notice to the other parties as provided for in Bact2.2, and this Agreement shall be of no furfoece or effect.

Section 2.2 Delivery and Executiot the Closing: (a) the Seller shall deliverR€I Stemmons and RCI Dining certifica
evidencing the Green Star Shares and the Fine dpBimares, respectively, free and clear of any Jielasms, equities, charges, options, rir
of first refusal or encumbrances, duly endorsedht Purchasers or accompanied by duly executed gtowers in form and substal
satisfactory to the Purchasers against deliverthbyPurchasers to the Seller of payment in an atremural to the Purchase Price of the st
being purchased in the manner set forth in Secti@habove; and (b) the Related Transactions (asetebelow) shall be consumma
concurrently with the Closing.

Section 2.3 Related Transactions addition to the purchase and sale of the &hahe following actions must take pl
contemporaneously at the Closing (collectively, tiRelated Transactions"):

0] Sale of the Adelphi Real Property. At the Closing, Adelphi shall sell, transfer, ey and deliver by Special Warra
Deed, which will convey good and marketable titethie Adelphi Real Property to RCI Holdings, free alear of lien:
claims and encumbrances. As consideration forpilnehase of the Adelphi Real Property, RCI Holdistall pay t
Adelphi at Closing (x) $300,000 by cashi&check, certified funds or wire transfer and (§)290,000 pursuant to a Sect
Promissory Note (the Adelphi Promissory Note”) executed by and obligating RCI Holdings, bearingnest, initially, &
the rate of five and or-half percent (5.5%) per annum, the terms and cimmditof which are as follow:
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€)) Payments of interest only for months one (1) thiotwgelve (12);

(b) Thereafter, one hundred and nineteen (1d9alemonthly installments of principal and intérdmsed
upon a fifteen (15) year amortization schedulehwiballoon payment of all outstanding principad an
interest due thereon on the one hundred and tixtgnd (1324) month from the date of execution of the
Adelphi Promissory Note, provided however, t

(2) The payee will have a one time right, effexthe sixty-first (625t) month after the date of
execution of the Adelphi Promissory Note, to adjbstexisting interest rate from five and one-
half percent (5.5%) to prime plus two and one-palftent (2.5%), but in no event to exceed nine
percent (9%) per annur

(2) At the end of the forty-eighth (48 month, the payee will have the right, with onexdired and
eighty (180) days notice to the maker, to requipeiacipal draw down payment of $500,000 (the
“ Initial Draw Down "); and

3) Thirty-six (36) months after the paymenttoé Initial Draw Down of principal, the payee will
have the right, with one hundred and eighty (180Q)sthotice to the maker, to require an
additional principal draw down payment of $500,(

In the event that any draw down principal paymemts made, then the monthly principal and interestments du
thereafter will be adjusted to reflect the thenstartding principal balance of the Adelphi PromigsBiote. The initie
monthly payment for the Adelphi Promissory Notelsha due thirty (30) days after the date of Clgsof the Acquisitior
with each subsequent monthly payment due thereafter

The Adelphi Promissory Note shall be secured byAtelphi Real Property as well as the Green Star&hand the Fil
Dining Shares. In addition, the Adelphi Promisshigte shall contain, among other usual and custpmefault provision:
the following default provisions:

(A) A default under the PNYX Promissonptl or any of the Purchasendbtes will be deemed to be
default under the Adelphi Promissory Note; and
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(ii)

(iii)

(B) In the event that RCI Holdings or asfyits affiliates directly or indirectly acquireng interest in any re
property located within a 1,000 foot radius of &aelphi Real Property and an application or “pragive” application for .
sexually oriented business license for the acquiregerty is or has been filed with the City of 2al then such event w
be deemed a default under the Adelphi Promissotg Nbe PNYX Promissory Note and all of the PurehgisNotes.

The Adelphi Promissory Note shall also contain @vjsion that in the event that RCI Stemmons isfiedt that there is
cause to suspend, revoke or not renew its thetiraxisexually oriented business license then tiafl gjive written notic
of same to Seller within ten (10) days and will eridke to keep Seller informed regarding the astitaken by RC
Stemmons

Adelphi and RCI Holdings shall execute the RealatestPurchase Agreement, which will provide for tkems an
conditions for the conveyance of good and marketditle of the Adelphi Real Property, which Realtds Purcha:s
Agreement will be submitted to a title company nalifuacceptable to RCI Holdings and Adelg

Sale of the PNYX Real Property. At the Closing, PNYX shall sell, transfer, convaayd deliver by Special Warranty De
which will convey good and marketable title to fYX Real Property to RCI Holdings, free and clefliens, claims ar
encumbrances. As consideration for the purchaskeoPNYX Real Property, RCI Holdings shall payPidYX at Closing
(x) $700,000 by cashier’'s check, certified fundswire transfer and (y) $300,000 pursuant to a Pseary Note (the “
PNYX Promissory Note”) executed by and obligating RCI Holdings, bearintgrest, initially, at the rate of five and one-
half percent (5.5%) per annum, the terms and caamgitof which are as follow:

€)) Payments of interest only for months one (1) thiotwgelve (12);

(b) Thereafter, one hundred and nineteen (119) equathiyoinstallments of principal and interest, d
upon a fifteen (15) year amortization schedulehwvétballoon payment of all outstanding principadl
interest due thereon on the one hundred and thitgnd (1329) month from the date of execution of
PNYX Promissory Note, provided however, that thggeawill have a one time right, effective the sixty
first (61st) month after the date of execution of the PNYXrRigsory Note to adjust the existing inte
rate from five and one-half percent (5.5%) to priphes two and onéalf percent (2.5%), but in no ev
to exceed nine percent (9%) per ann

The initial monthly payment for the PNYX Promissaxpte will be due thirty (30) days after the dafeGdosing of thi
Acquisition, with each subsequent monthly paymerst thereafter.
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(iv)

v)

(Vi)

The PNYX Promissory Note shall be secured by th&®RNReal Property. In addition, the PNYX Promissdipte sha
contain, among other usual and customary defaaltigions, the following default provisions:

(A) A default under the Adelphi Promisgdfote or any of the Purchasefsbtes will be deemed to be
default under the PNYX Promissory Note; and

(B) In the event that RCI Holdings or afyits affiliates directly or indirectly acquireng interest in any re
property located within a 1,000 foot radius of BleYX Real Property and an application or “prospeztiapplication for
sexually oriented business license for the acquiregerty is or has been filed with the City of @al then such event w
be deemed a default under the PNYX Promissory Hiotkall of the Purchasers’ Notes.

The PNYX Promissory Note shall also contain a pimri that in the event that RCl Stemmons is ndatifieat there is
cause to suspend, revoke or not renew its thetiraxisexually oriented business license then tiefl gjive written notic
of same to Seller within ten (10) days and will eridke to keep Seller informed regarding the astitaken by RC
Stemmons

PNYX and RCI Holdings shall execute the Real EsRatechase Agreement, which will provide for tharterand conditior
for the conveyance of good and marketable titlthefPNYX Real Property, which Real Estate Purctageement will b
submitted to a title company mutually acceptablB@1 Holdings and PNYX

Covenant Not to Compete. As partial consideration for the Purchasers émgeinto this Agreement, the Seller shall e
into a NonCompetition Agreement pursuant to the terms of titiee Seller will agree for a period of five (5)ays not t
compete, either directly or indirectly, with therBluasers, Green Star or Fine Dining or any of thffiliates, by owning
participating or operating an establishment featudive female nude or semiide adult entertainment, whether ser
alcoholic beverages or not, within Dallas County adl contiguous counties thereto, except that Mom-Competitior
Agreement shall specifically exclude the propeotyated at 1449 Inwood Road, Dallas, Texas 7524¢opy of the form ¢
Non-Competition Agreement is attached hereto as ExRiBiv).

Termination of Existing Lease Agreements. Any lease agreements relating to the Adelphil Reaperty will be terminated
Closing. All rights of Lessor under any such leageesements shall remain Lessosble property and likewise all liabilit
under any such lease agreements shall remain I's sole obligation
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ARTICLE 1l
REPRESENTATIONS AND WARRANTIES
OF THE SELLER, GREEN STAR AND FINE DINING
The Seller, Green Star and Fine Dining hereby sspreand warrant to the Purchasers as follows:

Section 3.1. Organization, Good Standind Qualification.

@ Each of the Companies (i) is a Teomporation duly organized, validly existing andgood standing under t
laws of the state of Texas, (ii) has all requigitaver and authority to carry on its business, aiidi§ duly qualified to transa
business and is in good standing in all jurisditsiovhere its ownership, lease or operation of ptgp® the conduct of its busine
requires such qualification, except where the failto do so would not have a material adverse eftethe Seller, the Purchas:
Green Star or Fine Dining.

(b) At Closing, the authorized capitalcht of Green Star consists of 100,000 shares ohwamstock, $.01 par valt
of which 6,000 shares are validly issued and ontktey. There are no shares of preferred stockoaiattd or issued and there is
other class of capital stock authorized or issug@Ghkeen Star. All of the issued and outstandirgret of common stock of Gre
Star are owned by the Seller and are fully paid aolassessable. None of the Green Star Shares isseiéd @olation of an
preemptive rights. Green Star has no obligatiorepurchase, reacquire, or redeem any of its mdstg capital stock. There are
outstanding securities convertible into or evidagdhe right to purchase or subscribe for any shafecapital stock of Green St
there are no outstanding or authorized optionsram#s, calls, subscriptions, rights, commitmentsiy other agreements of ¢
character obligating Green Star to issue any shafrés capital stock or any securities convertilsito or evidencing the right
purchase or subscribe for any shares of such stoukthere are no agreements or understandingsresgiect to the voting, se
transfer or registration of any shares of captiatls of Green Star.

(©) At Closing, the authorized capitalclt of Fine Dining consists of 1,000 shares of camratock, $1.00 par valt
of which 1,000 shares are validly issued and ontstey. There are no shares of preferred stockoaigtbd or issued and there is
other class of capital stock authorized or issugdribe Dining. All of the issued and outstandifgues of common stock of Fi
Dining are owned by the Seller and are fully paid aonassessable. None of the Fine Dining Shares issgenh violation of an
preemptive rights. Fine Dining has no obligatiorrépurchase, reacquire, or redeem any of itsandstg capital stock. There
no outstanding securities convertible into or emimeg the right to purchase or subscribe for amgresh of capital stock of Fi
Dining, there are no outstanding or authorizedao®j warrants, calls, subscriptions, rights, commaiits or any other agreement
any character obligating Fine Dining to issue admgrss of its capital stock or any securities catiierinto or evidencing the right
purchase or subscribe for any shares of such stvukthere are no agreements or understandingsreggect to the voting, se
transfer or registration of any shares of capiiatls of Fine Dining.

Stock Purchase Agreement - Page 8




Section 3.2 SubsidiariedNone of the Companies have any subsidiaries.

Section 3.3 Ownership of the Sharekhe Seller owns, beneficially and of record,dlithe Shares of Green Star and |
Dining, free and clear of any liens, claims, e@sticharges, options, rights of first refusal, mauenbrances.

Section 3.4 Authorization All corporate action on the part of Green Stad &ine Dining necessary for the authoriza
execution, delivery and performance of this Agreeimiey Green Star and Fine Dining has been takemvitbrbe taken prior to th
Closing. Green Star and Fine Dining each have réwuisite corporate power and authority to executeljver and perform th
Agreement. This Agreement, when duly executeddelidered in accordance with its terms, will congé a valid and binding obligation
Green Star and Fine Dining, enforceable againsh @@ccordance with its terms, except as may imitdd by bankruptcy, insolvenc
reorganization, and other similar laws of genepgllization relating to or affecting creditors’ righand to general equitable principles.

Section 3.5 No Breaches or DefaulfBhe execution, delivery, and performance of thiseement by the Companies d
not: (i) conflict with, violate, or constitute adach of or a default under any other outstandgrgements or the charter or bylaws of ar
the Companies, (ii) result in the creation or inipos of any lien, claim, or encumbrance of anydkinpon the Shares, or (iii) require
authorization, consent, approval, exemption, oeo#ction by or filing with any third party or Gavenental Authority under any provisi
of: (a) any applicable Legal Requirement, or (#fy aredit or loan agreement, promissory note, gra@her agreement or instrument to wt
the Seller, Green Star or Fine Dining is a partybgrwhich the Shares may be bound or affected. gtoposes of this Agreeme
"Governmental Authority” means any foreign governitaé authority, the United States of America, atates of the United States, and
political subdivision of any of the foregoing, amahy agency, department, commission, board, bureaurt, or similar entity, havir
jurisdiction over the parties hereto or their retppe assets or properties. For purposes of tigige@dment, "Legal Requirement” means
law, statute, injunction, decree, order or judgm@ntinterpretation of any of the foregoing) of datie terms of any license or permit iss
by, any Governmental Authority.

Section 3.6 ConsentsNo permit, consent, approval or authorization @f designation, declaration or filing with, ¢
Governmental Authority or any other person or gnitrequired on the part of the Seller, Green Stafine Dining in connection with t
execution and delivery by the Seller, Green Stafine Dining of this Agreement or the consummatimal performance of the transacti
contemplated hereby.
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Section 3.7 Pending ClaimsExcept as set forth in Exhibit 3.7, there is alaim, suit, arbitration, investigation, acti
litigation or other proceeding, whether judiciatinainistrative or otherwise, now pending or, to B&ler's, Green Star’s or Fine Dinirsg’
knowledge, contemplated or threatened against éflerSGreen Star or Fine Dining before any coantitration, administrative or regulatc
body or any governmental agency which may resuinip judgment, order, award, decree, liability tireo determination which will or cot
reasonably be expected to have any material affsan the Seller, Green Star or Fine Dining or thagfer by the Seller to the Purchase
the Shares under this Agreement, nor is there asistknown to the Seller, Green Star or Fine Dirfdrgany such action. No litigation
pending, or, to the Seller’s, Green Star’s or Fdirging’'s knowledge, threatened against the Seller, Gregmog Fine Dining, or their assets
properties which seeks to restrain or enjoin thecation and delivery of this Agreement or any o ttocuments referred to herein or
consummation of any of the transactions contemglétereby or hereby. Neither the Seller, Greem 8ta Fine Dining is subject to a
judicial injunction or mandate or any qi-judicial or administrative order or restriction eited to or against them or which would al
Green Star or Fine Dining or the Shares to be teares under this Agreement.

Section 3.8 TaxesEach of the Companies has timely and accurgrelgared and filed all federal, state, foreign kel ta>
returns and reports required to be filed prioruohsdates and have timely paid all taxes showrueh seturns as owed for the periods of ¢
returns, including all sales taxes and withholdingther payroll related taxes shown on such rstuidone of the Companies is delinquel
the payment of any tax or governmental charge gfrature. The Seller has no knowledge of any litgdfior any tax to be imposed by &
taxing authorities as of the date of this Agreemamd as of the Closing that is not adequately pexvifor. No assessments or notice
deficiency or other communications have been reckby the Seller or any of the Companies with resfeany tax return which has not b
paid, discharged or fully reserved against andmeraiments or applications for refund have beed fileare planned with respect to any ¢
return. None of the federal, state, foreign ar@hlldax returns of any of the Companies has beditealiby any taxing authority. The Se
has no knowledge of any additional assessmentsstatgnts or contingent tax liability (whether femleor state) of any nature whatsoe
whether pending or threatened against any of thep@aies for any period, nor of any basis for anghsassessment, adjustmen
contingency. There are no agreements between fathhedCompanies and any taxing authority, inclugdimgthout limitation, the Intern
Revenue Service, waiving or extending any statfitenitations with respect to any tax return.

Section 3.9 Financial Statemenffhe Seller and each of the Companies has ordeilver to the Purchasers the unauc
balance sheets of each of the Companies as of Beete80, 2011, together with the related unauditatements of income, for the peri
then ended (collectively referred to as the “FinahStatements”)Such Financial Statements, including the relate@s)care in accordar
with the books and records of each of the Compaaekfairly represent the financial position of kead the Companies and the result
operations and changes in financial position ohezfche Companies as of the dates and for thegeindicated, in each case in confor
with generally accepted accounting principles aplon a consistent basis. Except as, and to ttemteseflected or reserved against in
Financial Statements, each of the Companies, #seoflate of the Financial Statements, has no naht@bility or obligation of any natur
whether absolute, accrued, continued or otherwisefully reflected or reserved against in the Ritial Statements.
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Section 3.10 No Material Adverse Changdgince the dates of the Financial Statementd) eathe Companies has condur
its business in the ordinary course, consistertt patst practice, and there has been no (i) chdragdnas had or would reasonably be expe
to have a material adverse effect upon the ags®tgerties or business or the financial conditioother operations of any of the Compar
(i) acquisition or disposition of any material as®y any of the Companies or any contract or gearent therefore, otherwise then for
value in the ordinary course of business; (iii) eni@ change in any of the Companiegcounting principles, practices or methods;
incurrence of any material indebtedness or lendingoney to any person or entity; (v) acceleratienmination, modification or cancellati
or any agreement, contract, lease or license (gssef related agreements, contracts, leasesemdes) involving more than $5,000, ei
individually or in the aggregate to which any oét@ompanies is a party; or (vi) delay or postporenire the payment of any accou
payable or other liabilities.

Section 3.11 Labor Matterdlone of the Companies is a party or otherwisgestiho any collective bargaining agreement
any labor union or association. There are no disons, negotiations, demands or proposals thgiearding or have been conducted or n
with or by any labor union or association, and ¢hare not pending or threatened against any o€tmpanies any labor disputes, strike
work stoppages. To the best of Seller’'s and ed¢heoCompaniesknowledge, each of the Companies is in complianite all federal an
state laws respecting employment and employmenttipes, terms and conditions of employment and waaed hours, and, to th
knowledge, is not engaged in any unfair labor pcast Neither the Companies nor the Seller is awafr any claim of allege
misclassification of entertainers as independentraators by any individual or government ageniipne of the Companies is a party to
written or oral contract, agreement or understagdtin the employment of any officer, director orgoyee of any of the Companies.

Section 3.12 Compliance with Law&ach of the Companies is, and at all times pgdadhe date hereof has been in compli
with all statutes, orders, rules, ordinances amgdletions applicable to it or to the ownership tsfassets or the operation of its busine
except for failures to be in compliance that wonlt have a material adverse effect on the busimasgerties, condition (financial
otherwise) or prospects of such company. Neither!Seller nor any of the Companies has any basiggect, nor has is received, any ordt
notice of any such violation or claim of violatief any such statute, order, rule, ordinance orleggun by such company. Exhibit 3.12 ¢
forth all licenses and permits held by each of @lmenpanies used in the operation of its businesdlesf which are in good standing anc
effect as of the Closing Date. These licensespamthits represent all of the licenses and permitgiired by each of the Companies for
operation of its business.

Section 3.13 Title to Properties; Encumbes. Each of the Companies has good and marketalelediall of its properties a
assets, real and personal, tangible and intandhmé are material to the condition (financial timerwise), business, operations or prospec
such company, free and clear of all mortgagesmdaliens, security interests, charges, leasesingin@nces and other restrictions of any
and nature, except (i) as disclosed in the Finar8taements of the Companies, (ii) statutory liens yet delinquent, and (iii) such lie
consisting of zoning or planning restrictions, infpetions of title, easements and encumbrances)yif as do not materially detract from
value or materially interfere with the present aéhe property or assets subject thereto or aftetitereby. At the time of Closing, the as
of each of the Companies will include, but will e limited to, the assets set forth in each ofGoenpanies2010 corporate income t
return, along with all equipment and fixtures lazhbn the Silver City Premises as of the ClosingeDa
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Section 3.14 No Liabilities As of the Closing Date, each of the Companiessdwot and will not have any obligation
liability (contingent or otherwise) or unpaid kidl any third party except as expressly set fortleingn Exhibit 3.7 and Article X.

Section 3.15 Contracts and Leas@&sxcept as disclosed on Exhibit 3.15, each ofGbepanies does not (i) have any leas
personal property relating to the assets of suchpemy, whether as lessor or lessee and (ii) hayeantractual or other obligations relat
to the assets of such company, whether writtenral. &cach of the Companies has not given any pmfedattorney to any person
organization for any purpose relating to the bussner assets of such company. Green Star hasigiingxeal estate lease agreement
Adelphi covering the real property where SilveryGiperates its adult entertainment cabaret locateflite A, 7501 N. Stemmons Freev
Dallas, Texas 75247. Each of the Companies shalige to the Purchasers prior to Closing eachearsdly contract, lease or other docun
relating to its assets to which it is subject oaigarty or a beneficiary. To the Seller's and @mnpaniesknowledge, such contracts, lec
or other documents are valid and in full force affdéct according to their terms and constitute llegalid and binding obligations of Gre
Star or Fine Dining and the other respective pattiereto and are enforceable in accordance wain tirms. The Seller and the Compa
have no knowledge of any default or breach undeh sontracts, leases or other documents or of anglipg or threatened claims under
such contracts, leases or other documents. Nditlegeexecution of this Agreement, nor the consurianadf all or any of the transactic
contemplated under this Agreement, will constitutareach or default under any such contracts, $easether documents which would ha
material adverse effect on the financial conditdany of the Companies or the operation of Si®y after Closing.

Section 3.16 No Pending TransactionExcept for the transactions contemplated by thigeement and the Rela
Transactions contemplated in Section 2.3 hereiitherethe Seller nor any of the Companies is aypirtor bound by or the subject of :
agreement, undertaking, commitment or discussiomgegotiations with any person that could result(inthe sale, merger, consolidatior
recapitalization of any of the Companies; (ii) #ae of any of the assets of any of the Compafigghe sale of any outstanding capital st
or other securities of any of the Companies; (i acquisition by any of the Companies of any dpegeébusiness or the capital stock of
other person or entity; (v) the borrowing of monéx) any agreement with any of the respectivecaffs, managers or affiliates of any of
Companies; or (vii) the expenditure of more that088, in the aggregate, or the performance by &tlgeoCompanies extending for a pe!
more than one year from the date hereof, otherith#me ordinary course of business.

Section 3.17 Material Agreements; Action Except for the transactions contemplated by fkgreement and the Rela
Transactions contemplated in Section 2.3 hereiatettare no material contracts, agreements, commignenderstandings or propo
transactions, whether written or oral, to which 8edler or any of the Companies are a party or bichwvthey are bound that involve or re
to (i) any of the respective officers, directorsstwckholders of any of the Companies or (ii) cargs of the Seller or any of the Compa
not to compete in any line of business or with pagson in any geographical area or covenants obtmr person not to compete with an
the Companies in any line of business or in anygmthical area.
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Section 3.18 Insuranémlicies. Copies of all insurance policies maintained hy af the Companies will be delivered to
Purchasers prior to Closing. The policies of iaswe held by any of the Companies are in such atspand insure against such losses
risks, as each of the Companies reasonably deepnemjate for its property and business operatiofls such insurance policies are in i
force and effect, and all premiums due thereon Heaen paid. Valid policies for such insurance Wwél outstanding and duly in force at
times prior to the Closing.

Section 3.19 No Default Neither the Seller nor any of the Companiesnigdéfault under any term or condition of .
instrument evidencing, creating or securing angbiddness of any of the Companies, and there lsrizedefault in any material obligat
to be performed by the Seller or any of the Comgmuninder any other contract, lease, agreement, itorant or undertaking to which any
the Companies is a party or by which it or its &sse properties are bound, nor has the Sellengrad the Companies waived any mate
right under any such contract, lease, agreememntiritiment or undertaking.

Section 3.20 Books and Record$he books of account, minute books, stock redmoks and other records of each of
Companies, all of which will be made available be Purchasers prior to Closing, are and will beussde and complete and have t
maintained in accordance with sound business pegctiUpon Closing, all books and records willibéhie possession of the Purchasers.

Section 3.21 Banks and Brokerage AccourtExhibit 3.21 sets forth (a) a true and complisteof the names and locations
all banks, trust companies, securities brokersaihdr financial institutions at which any of thermanies has an account or safe deposi
or maintains a banking, custodial, trading or otsierilar relationship, and (b) a true and completeand description of each such accc
box and relationship, indicating in each case ttmant number and the names of the respectiveeo$fiemployees, agents or other sir
representatives having signatory power with resfieneto.

Section 3.22 EnvironmentalTo the best of the Seller’s and the Compankesiwledge, the Silver City Premises is nc
violation of any state, local or federal statuti@sys, regulations, ordinances or rules pertainmdn¢alth or the environment requiremu
affecting the Silver City Premises. Neither thel&elGreen Star nor Fine Dining has received angtion, directive, letter or oth
communication, written or oral, or any notice ofygoroceeding, claim or lawsuit relating to any eomimental issue arising out of
ownership or occupation of the Silver City Premjsesl there is no basis known to the Seller, GBtanor Fine Dining for any such action.
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Section 3.23 NoticesNeither the Seller nor the Companies or anyasgmtative of the Seller or the Companies haveawed
any written notice (i) from any insurance companges/ernmental agencies or from any other partiesg condition, defects or inadequar
with respect to the Silver City Premises whichjat corrected, would result in termination of iresure coverage or increase its cost, (ii) 1
any governmental agencies or any other third mavtiéh respect to any violations of any buildingles and/or zoning ordinances or any ¢
governmental laws, regulations or orders affectirgSilver City Premises, including, without lintitmn, the Americans With Disabilities A
(iii) of any pending or threatened condemnatiorcpealings with respect to the Silver City Premisegiv) of any proceedings which could
would cause the change, redefinition or other nicalibn of the zoning classification of the Silv@ity Premises.

Section 3.24 Proceedings Relating to theeSCity Premises Except as set forth in Exhibit 3.2#ere is no pending, or to
best knowledge of the Seller or the Companies grrapresentative of the Seller or the Companiesfetnplated or threatened judic
municipal or administrative proceedings with resgecor in any manner affecting the Silver CityeRiises or any portion thereof, includi
without limitation, proceedings for or involvingrntant evictions, collections, condemnations, emimiemhain, alleged building code or zon
violations, personal injuries or property damadegad to have occurred on the Silver City Premigdsy reason of the use and operatic
the Silver City Premises, or written notice of amgtachments, executions, assignments for the hepéficreditors, receivershiy
conservatorships or voluntary or involuntary pratirgs in bankruptcy or pursuant to any other delbétief laws pending or threater
against the Seller or the Companies or the Silvigr Bremises itself, or the taking of the SilvetydPremises for public needs.

Section 3.25 Public Improvementslone of the Seller, the Companies or any reptasee of the Seller or the Companies
knowledge of any existing or proposed public imgnments which involve or which may result in anyrgeabeing levied or assessed agi
the Silver City Premises or which will or could uéisn the creation of any lien upon the Silvery(itremises or any part thereof.

Section 3.26 CertificatesTo the best knowledge of the Seller, the Comgmamir any representative of the Seller ot
Companies, all certificates of occupancy, licengesmits, authorizations and approvals requiredaly or by any governmental authol
having jurisdiction over the Silver City Premises/h been obtained and are in full force and effect.

Section 3.27 Material DefectTo the best knowledge of the Seller, the Conmgroir any representative of the Seller o
Companies, there are no material defects to thveiSBity Premises which have not been discloseuriting to the Purchaser.

Section 3.28 FloodingTo the best knowledge of the Seller, the Comgmaor any representative of the Seller or the Caoieg
no flooding has occurred on the Silver City Premise

Section 3.29 Necessary Permits and Licengexcept for (a) a revised RM Mixed Beverage Leeim the name of Fine Dini
and/or such other entity as Purchasers may sa#etting the change in corporate control resulfiogn the sale of the Fine Dining Share
RCI Dining for the sale of alcoholic beverages ba Silver City Premises located at 7501 N. Stemntesway; (b) a sexually orien
business license issued by the City of Dallas foiteéSA, 7501 N. Stemmons Freeway to operate ant adidaret featuring adult topl
entertainment in the name of Green Star, Inc. ddilkger City based upon the revised applicationolhieflects the sale of the Green .
Shares to RCI Stemmons; and (c) a dance hall kcessied by the City of Dallas for Suite A, 7501temmons Freeway. There are no ¢
specialized licenses or permits required to allber Purchasers to operate, conduct and managebtlitess in a manner identical to
operation, conduct and management presently coadlact the Silver City Premises.
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Section 3.30 DisclosureNo representation or warranty of the Seller wy af the Companies contained in this Agreer
(including the exhibits hereto) contains any untatatement or omits to state a material fact necgs® order to make the stateme
contained herein or therein, in light of the ciraiances under which they were made, not misleading.

Section 3.31 Employee Benefit Planidone of the Companies is a party to any emplderefit plan.

Section 3.32 Brokerage CommissioiNo broker or finder has acted on behalf of tledle® or any of the Companies
connection with this Agreement or the transactionatemplated hereby and no person is entitled to taokerage or findes fee o
compensation in respect thereto based in any wagoeements, arrangements or understandings maatedmybehalf of the Sellers or any
the Companies.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF THE SELLER

The Seller hereby makes the following representatand warranties to the Purchasers, which repiassms and warranties shall
true and correct on the date hereof and on andlthe €losing Date:

Section 4.1 Ownership of the Shard$he Seller owns, beneficially and of record,adithe Shares, free and clear of any li
claims, equities, charges, options, rights of fieftisal, or encumbrances. The Seller has thestriuted right and power to transfer, con
and deliver full ownership of the Shares withow tdonsent or agreement of any other person an@uwtitiny designation, declaration or fil
with any governmental authority. Upon the transfethe Shares to the Purchasers as contemplatethhthe Purchasers will receive g
and valid title thereto, free and clear of any diealaims, equities, charges, options, rights st fiefusal, encumbrances or other restric
(except those imposed by applicable securities)laws

Section 4.2 AuthorizationThe Seller represents that he is a person bfafig¢ of majority, with full power, capacity, &
authority to enter into this Agreement and perfdhm obligations contemplated hereby by and for klfrend his spouse. All action on
part of the Seller necessary for the authorizatexecution, delivery and performance of this Agreatrby him has been taken, or will
taken by him prior to the Closing Date. This Agremt, when duly executed and delivered in accomlavith its terms, will constitute leg
valid and binding obligations of the Seller enfalke against him in accordance with its terms, pkes may be limited by bankrupt
insolvency, reorganization and other similar lawgeneral application affecting creditors’ rightsngrally or by general equitable principles.
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Section 4.3 ConsentdNo consent, approval or authorization of, origiestion, declaration or filing with, any other pen o
entity (other than governmental entities) is regdion the part of the Seller in connection withaxecution and delivery by the Seller of
Agreement or the consummation and performanceeofrinsactions contemplated hereby.

Section 4.4 No Solicitation or Pendingrisactions Except for the transactions contemplated by Algigeement, the Seller
not a party to or bound by or the subject of amgament, undertaking, commitment or discussiongegotiations with any person that cc
result in the sale of any of the Shares. The Galieees that from the date of his execution of Agreement until the Closing Date, he
not offer to sell or solicit any offer to purchase engage in any discussions or activities of aature whatsoever, directly or indirec
involving in any manner the actual or potentialksatansfer, encumbrance, pledge, collateralizatiohypothecation of the Shares, or
assets of any of the Companies. The Seller heaglges to advise the Purchasers of any contactdmynthird party regarding the acquisit
of the Shares or other investment in any of the @ames, or of any contact which would relate to ttamsactions contemplated by -
Agreement.

Section 4.5 DisclosureNo representation or warranty of the Seller am@&d in this Article IV contains any untrue staés
of a material fact or omits to state a materiat feacessary in order to make the statements ceutdiarein in light of the circumstances ut
which they were made, not misleading.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF THE PURCHASERS AND RCI HOLDINGS

The Purchasers and RCI Holdings hereby represenivarrant, jointly and severally, to the Seller dnel Companies as follows:

Section 5.1 Organization, Good Standind Qualification. Each of the Purchasers and RCI Holdings (i)niseatity duly
organized, validly existing and in good standinglemthe laws of the state of Texas, (ii) has ajuisite power and authority to carry on
business, and (jii) is duly qualified to transaasiness and is in good standing in all jurisdicsiovhere its ownership, lease or operatic
property or the conduct of its business requireh gyualification, except where the failure to dorsmuld not have a material adverse effe:
the Purchasers.

Section 5.2 Authorization All corporate action on the part of each of therchasers and RCI Holdings necessary fa
authorization, execution, delivery and performan€¢his Agreement by it has been taken and willtdédeen prior to Closing. Each of |
Purchasers and RCI Holdings has the requisite ca@ower and authority to execute, deliver anfopa this Agreement. This Agreeme
when duly executed and delivered in accordance igtterms, will constitute legal, valid, and bindiobligations of each of the Purcha
enforceable against each in accordance with itageexcept as may be limited by bankruptcy, insadye and other similar laws affecti
creditors' rights generally or by general equitgiiaciples.
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Section 5.3 No Breaches or DefauliBhe execution, delivery, and performance of fkiseement by each of the Purcha
and RCI Holdings does not: (i) conflict with, vitda or constitute a breach of or a default undefiiprequire any authorization, conse
approval, exemption, or other action by or filingtwany third party or Governmental Authority undety provision of: (a) any applical
Legal Requirement, or (b) any credit or loan agresimpromissory note, or any other agreement drumegent to which either of tl
Purchasers is a party.

Section 5.4 ConsentsNo permit, consent, approval or authorization @f designation, declaration or filing with, ¢
Governmental Authority or any other person or gristrequired on the part of either of the Purchesed RCI Holdings in connection w
the execution and delivery by the Purchasers sfAlgireement or the consummation and performanteeafransactions contemplated hel
other than as required under the federal seculéigs.

Section 5.5 DisclosureNo representation or warranty of either of the&rdRasers and RCI Holdings contained in
Agreement (including the exhibits hereto) contadmy untrue statement or omits to state a mateaiet fiecessary in order to make
statements contained herein or therein, in lighthefcircumstances under which they were mademisieading.

Section 5.6 Brokerage CommissioMNo broker or finder has acted on behalf of thecRasers and RCI Holdings
connection with this Agreement or the transactionatemplated hereby, and no person is entitlednip tarokerage or findes' fee o
compensation in respect thereto based in any waggoeements, arrangements or understandings made by behalf of either of tl
Purchasers.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF ADELPHI AND PNYX
AND WITH RESPECT TO SECTION 6.6
OF ADELPHI, PNYX AND THE SELLER

Adelphi and PNYX hereby represent and warrant ® Rlarchasers and RCI Holdings as follows and wadpect to Section 6
Adelphi, PNYX and Seller hereby represent and wuyriaintly and severally, to the Purchasers and R&dings as follows:

Section 6.1 Organization, Good Standind Qualification. Each of Adelphi and PNYX (i) is a Texas limitpdrtnershi
duly organized, validly existing and in good stamgdunder the laws of the state of Texas, (ii) Hasequisite power and authority to carry
its business, and (iii) is duly qualified to traoshusiness and is in good standing in all jurisdits where its ownership, lease or operatic
property or the conduct of its business requireh syualification, except where the failure to dorsmuld not have a material adverse effe:
either Adelphi or PNYX.
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Section 6.2 AuthorizationAll action on the part of Adelphi and PNYX nesasy for the authorization, execution, delivery
performance of this Agreement by it has been tatehwill be taken prior to Closing. Each of Adelphd PNYX has the requisite power :
authority to execute, deliver and perform this Agment. This Agreement, when duly executed and/eleld in accordance with its ten
will constitute legal, valid, and binding obligati® of Adelphi and PNYX enforceable against eachctordance with its terms, except as
be limited by bankruptcy, insolvency, and otherikimlaws affecting creditors' rights generallyliyr general equitable principles.

Section 6.3 No Breaches or DefaulfShe execution, delivery, and performance of thiseement by each of Adelphi ¢
PNYX does not: (i) conflict with, violate, or coitste a breach of or a default under or (ii) requmy authorization, consent, apprc
exemption, or other action by or filing with anyirth party or Governmental Authority under any psign of: (a) any applicable Leg
Requirement, or (b) any credit or loan agreemawimssory note, or any other agreement or instraneewhich either Adelphi or PNYX is

party.

Section 6.4 ConsentsNo permit, consent, approval or authorization @f designation, declaration or filing with, ¢
Governmental Authority or any other person or grisitrequired on the part of either of Adelphi dd¥X in connection with the executi
and delivery by Adelphi or PNYX of this Agreememttbe consummation and performance of the trarmasttontemplated hereby other t
as required under the federal securities laws.

Section 6.5 DisclosureNo representation or warranty of either AdelphPNYX contained in this Agreement (including
exhibits hereto) contains any untrue statementnuitsoto state a material fact necessary in ordenafie the statements contained here
therein, in light of the circumstances under whindly were made, not misleading.

Section 6.6 AsbestosAdelphi, PNYX and Seller represent and warthat the Adelphi Real Property and the PNYX |
Property may contain asbestos materials. In teatethat asbestos material is discovered and filthtin/in the Adelphi Real Property or
PNYX Real Property then Adelphi, PNYX and Sellealsimmediately take all necessary action to remang asbestos material that ma
present and remediate the property. Seller, Adalpti PNYX shall pay the cost of the removal agmhediation of the Adelphi Real Prope
and/or PNYX Real Property and shall provide writtemification that the properties are free from ashestos material.

ARTICLE VII
CONDITIONS TO CLOSING OF
SELLER, THE COMPANIES, ADELPHI AND PNYX

Each obligation of the Seller, each of the Companialelphi and PNYX to be performed on the Clodirae shall be subject to
satisfaction of each of the conditions stated iis thrticle VII, except to the extent that such skiction is waived by the Seller,
Companies, Adelphi and PNYX in writing.

Section 7.1 Representations and Wagsar@iorrect The representations and warranties made by @faitte Purchasers a
RCI Holdings contained in this Agreement will begrand correct as of the Closing Date.

Section 7.2 CovenantsAll covenants, agreements and conditions coathiim this Agreement to be performed by
Purchasers and RCI Holdings on or prior to the i@p®ate will have been performed or complied viittall respects.
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Section 7.3 Delivery of CertificateEach of the Purchasers and RCI Holdings shallige to the Seller, the Compan
Adelphi and PNYX certificates, dated the Closingdand signed by the President of each of the Rserh, to the effect set forth in Sec
7.1 and 7.2 for the purpose of verifying the accyraf such representations and warranties and ¢énformmance and satisfaction of s
covenants and conditions.

Section 7.4 Payment of Purchase Pri¢&e Purchasers shall have tendered the Pur&hrasefor the Shares as reference
Section 1.3 to the Seller concurrently with the<ig.

Section 7.5 Related TransactionBhe Related Transactions set forth in Secti@wall be consummated concurrently w
the Closing.
Section 7.6 Corporate Resolution8ach of the Purchasers shall provide corporegelutions of the Board of Directors

each of the Purchasers which approve the transactiontemplated herein and authorize the executielivery and performance of t
Agreement and the documents referred to hereirhiohnit is or is to be a party dated as of the @igDate.

Section 7.7 Absence of Proceedindgd$o action, suit or proceeding by or before aayrt or any governmental or regulat
authority shall have been commenced and no inagiiy by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments againstresthhe Purchasers.

ARTICLE VIII
CONDITIONS TO CLOSING OF
THE PURCHASERS AND RCI| HOLDINGS

Each obligation of each of the Purchasers and Rildikigs to be performed on the Closing Date willsibject to the satisfaction
each of the conditions stated in this Article Viéxcept to the extent that such satisfaction isvedhiby each of the Purchasers and
Holdings in writing.

Section 8.1 Representations and Waear@iorrect The representations and warranties made by ¢ller&nd each of tl
Companies, Adelphi and PNYX hereof shall be trug @srrect as of the Closing Date.

Section 8.2 CovenantAll covenants, agreements and conditions coathin this Agreement to be performed by the S
and each of the Companies, Adelphi and PNYX orriar po the Closing Date will have been performeaamplied with in all respects.
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Section 8.3 Delivery of CertificateThe Seller and each of the Companies, Adelphi RNYX will each provide to tf
Purchasers and RCI Holdings certificates, datedlosing Date and signed by the Seller and by tesifent of each of the Companie:
their General Partner, respectively, to the eféettforth in Section 8.1 and 8.2 for the purposeenifying the accuracy of such representat
and warranties and the performance and satisfacofisnch covenants and conditions.

Section 8.4 Delivery of SharesThe Seller shall have delivered certificatesdentcing the Shares of the Companies
endorsed to the Purchasers or accompanied by gebuted stock powers in form and substance satiisfato the Purchasers.

Section 8.5 Corporate Resolutionsach of the Companies and the limited partnpsskhall provide to the Purchasers
RCI Holdings a corporate or partnership resolutbthe Board of Directors of each of the Compamiethe limited partnership, respective
which approve all of the transactions contempldterkin and authorizes the execution, delivery aarflopmance of this Agreement and
documents referred to herein to which it is ooié a party dated as of the Closing Date.

Section 8.6 Consents; Status of Permitd Licenses The Purchasers shall have obtained all requigprovals an
authorizations to conduct their business as isaptésbeing conducted on the Silver City Premisgshie Companies, including (a) a revi
RM Mixed Beverage License in the name of Fine Dgnamd/or such other entity as Purchasers may seetting the change in corpor
control resulting from the sale of the Fine DinfBgares to RCI Dining for the sale of alcoholic bages on the Silver City Premises loci
at 7501 N. Stemmons Freeway; (b) a sexually agtbusiness license issued by the City of Dallastdate A, 7501 N. Stemmons Free\
to operate an adult cabaret featuring adult topéegertainment in the name of Green Star, Inc.adfilver City based upon the revi
application which reflects the sale of the Greear Shares to RCI Stemmons; and (c) a dance hatidiissued by the City of Dallas for S
A, 7501 N. Stemmons Freeway.

Section 8.7 Related TransactionBhe Related Transactions set forth in Secti@wall be consummated concurrently w
the Closing.
Section 8.8 Ability to Audit. Within the Due Diligence Period, the financiateeds of each of the Companies will

maintained and exist in such a manner as to allwva tertified audit as determined by the Purclzaser

Section 8.9 Satisfactory Diligenc&Vithin the Due Diligence Period (as defined gcton 9.2 below), each of the Purcha
will have concluded its due diligence investigatafrthe Companies and the business of Silver Gitythe Companiesespective assets ¢
properties and all other matters related to thedoing, and will be satisfied, in their sole disine, with the results thereof.

Section 8.10 Resignationg\ll of the officers and directors of each of tiempanies shall have provided to the Purchasert
written resignations.

Section 8.11 Termination of Existing Lemse Any and all existing leases for the Silver CRyemises will have be
terminated.
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Section 8.12 No Liabilities OutstandingNone of the Companies will have any obligatiarsliabilities (contingent ¢
otherwise) or unpaid bill to any third party astloé Closing Date.

Section 8.13 Absence of Proceedindgd$o action, suit or proceeding by or before aayrt or any governmental or regulat
authority will have been commenced and no inveitigeby any governmental or regulatory authorityl wave been commenced seekin
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against athedCompanies or any of their assets.

ARTICLE IX
COVENANTS OF THE SELLER
AND THE COMPANIES

Section 9.1 Stand StillTo induce the Purchasers to proceed with thie@ment, the Seller and each of the Companies
that until the Closing Date or the termination istAgreement, no representative of any of the Canigs or any representative of the S
will offer to sell or solicit any offer to purchase engage in any discussions or activities of aature whatsoever, directly or indirec
involving in any manner the actual or potentiaksélansfer, encumbrance, pledge, collateralizairdmypothecation of any ownership inte
in or assets of the any of the Companies or Siiigr. The Seller and each of the Companies heegfyge to advise the Purchasers of
contact from any third party regarding the acqigisibr other investment in any of the Companiegfany contact which would relate to
transactions contemplated by this Agreement.

Section 9.2 Access; Due DiligencBetween the date of this Agreement and Januar2@12 (the “Due Diligence Periog”
the Seller shall cause each of the Companies tpr(ajide the Purchasers and their authorized reptatves reasonable access to a
plants, offices, warehouse and other facilities pmaperties, and to its books and records; (b) fetflme Purchasers to make inspect
thereof; and (c) cause its officers and advisorfutoish the Purchasers with such financial andratpey data and other information w
respect to its business and properties and to shseith the Purchasers and their authorized reptatbees its affairs as the Purchasers
from time to time reasonably request.

Section 9.3 Conduct of Businesbrom the date of the execution hereof until@esing Date, each of the Companies ¢
operate itself and Silver City in the ordinary cggiconsistent with past practices, and:

@) None of the Companies will authorize, declare, pagffect any dividends or liquidate or distrib@aey common stock
other equity interest or undertake any direct dirgct redemption, purchase or other acquisitioarnf equity interes

(b) None of the Companies will make any changes iatsdition (financial or otherwise), liabilities, sts, or business or
any of its business relationships, including relaships with suppliers or customers, that, whersictemed individually or i
the aggregate, might reasonably be expected todavaterial adverse effect on
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(©

(d)

()

(f)

(9)
(h)

0

(k)

0

(m)

None of the Companies will increase the salarytberocompensation payable or to become payablé toyany employe
or the declaration, payment, or commitment or ail@n of any kind for the payment by it of a borarsother addition:
salary or compensation to any such person excdptinormal course of business, consistent withak practices

None of the Companies will sell, lease, transfeassign any of their assets, tangible or intangittleer than inventory for
fair consideration, in the ordinary course of bess

None of the Companies will accelerate, terminatedify or cancel any agreement, contract, leasécense (or series
related agreements, contracts, leases and liceimsedying more than $5,000, either individually ior the aggregate,
which it is a party, absent the consent of theeetpe Purchase

None of the Companies will make any loans to angsqre or entity, or guarantee any loan, absent tiressent of th
Purchasers

None of the Companies will waive or release anktray claim held by it, absent the consent of thecRasers
Each of the Companies will operate its busineghénordinary course and consistent with past prestso as to preserve
business organization intact, to retain the sesvimfetheir employees and to preserve their goodavitl relationships wi

suppliers, creditors, customers, and others hawirsiness relationships with the

None of the Companies will issue any note, bondthier debt security or create, incur or assumeguarantee ar
indebtedness for borrowed money or capitalizedeledigations

None of the Companies will delay or postpone thgmpnt of accounts payable and other liabilitiessig the ordinai
course of busines

None of the Companies will make any loan to, eimter an employment agreement with, or enter intp @her transactic
with, any of its directors, officers, and employg

None of the Companies will make any change in amethod, practice, or principle of accounting invalyiits business
assets

None of the Companies will issue, sell or othervdispose of any of its capital stock or creatd,seflispose of any optior
rights, conversion rights or other agreements onmmdments of any kind relating to the issuanceg saldisposition of ar
of its equity interests
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(n) None of the Companies will reclassify, split upotinerwise change any of its common stock or capitaktture
(0) None of the Companies will be a party to any mergensolidation or other business combination;

(p) Each of the Companies shall perform in all mateeabects all of its obligations under materialtcaets, leases and otl
documents relating to or affecting any of its assgttoperty or its business or the business oe&ity.

ARTICLE X
TAX COVENANTS; CLOSING ADJUSTMENTS
Section 10.1 Tax Covenants.
€)) The Seller shall be responsible &rd shall pay or cause to be paid, and shall indgrand hold each of the Compar

and Purchasers harmless from and against any bfedlatal, state and local income and propertyl @ed personal) taxes, including pena
and interest, if any, thereon, and for any taxeshgigations or liabilities that may be due purdutnthe Patron Tax, which Patron Tax
implemented by the Texas legislature, or any obbga or liabilities pursuant to any amendmentslemislation passed in connect
therewith relating to the obligation of any of tl@mpanies to make payment of the Patron Tax (iddafly, a “Tax”and collectively
“Taxes”) that may be imposed on or assessed against amg d@dmpanies and/or Purchasers on account of ta@sed upon any of t
Companies or its assets prior to the Closing Dattuding all taxes due on income received by ahthe Companies prior to the Clos
Date and real property taxes due under any leasemgnt for the Silver City Premises. The Selallsalso pay or cause to be paid and :
indemnify and hold harmless each of the CompamesRurchasers against all losses, damages andhaddesahird party costs and exper
(including reasonable attorney, accountant andréxyithess fees and disbursements) (“Related Cpststirred in connection with the Ta
for which the Seller indemnifies each of the Comearand Purchasers pursuant to this Section 1Q(a&r(@any asserted deficiency, clz
demand or assessment, including the defense dersetit thereof) or the enforcement of this Secfifril(a). Any payment required to
made by the Seller pursuant to this Section 10st{all be made within 30 days of written noticenfrthe Purchasers.

(b) The Purchasers shall be responsileaihd shall pay or cause to be paid, and shadinmify and hold the Seller harml
from and against, any and all Taxes that may beogmp on or assessed against the Seller on accbur#xes imposed on any of 1
Companies or its assets following the Closing Deteluding all taxes due on income received by ahthe Companies beginning after
Closing Date. The Purchasers shall also pay sectube paid and shall indemnify and hold harnmlessSeller from and against all Rele
Costs of the Sellers incurred in connection with Traxes for which the Purchasers indemnify theeBgllirsuant to this Section 10.1(b)
any asserted deficiency, claim, demand or assessimetuding the defense or settlement thereof}her enforcement of this Section 10.1
(b). Any payment required to be made by the Puwelsapursuant to this Section 10.1(b) shall be matten 30 days of written notice frc
the Seller.
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(c) For purposes of this Article X, Taxies the period up to and including the Closing ©#tSellers’ Taxes”)shall be
determined on the basis of an interim closing efltboks as of the Closing Dafpvided, however, that in the case of any Tax not base
income or receipts, such Sellers’ Taxes shall hakfp the amount of such Tax for the taxable yealtiplied by a fraction, theumerator of
which shall be the number of days from the begigrahthe taxable year through the day prior to @Ghesing Date, and thdenominator of
which shall be the number of days in the taxabber.ye

(d) The Purchasers shall be responsdsldiling or causing to be filed all tax returngjtéred to be filed by or on behalf of -
Companies after the Closing Date (other than taxrme for periods ending on or before the ClosiragebDbut not due until after the Clos
Date).

(e) The Seller and the Purchasers shalberate fully with each other and make availableach other in a timely fashion si
Tax data and other information and personnel asteagasonably required for the payment of anyredtéd Taxes and the preparation of
tax returns required to be prepared hereunder. Seiler and the Purchasers shall make availabteawther, as reasonably requestec
information, records or documents in their possgsgglating to Tax liabilities of any of the Comjpesfor all taxable periods thereof enc
on, before or including the Closing Date and shediserve all such information, records and docusentil the expiration of any applica
Tax statute of limitations or extensions thergwfyvided, however, that if a proceeding has been instituted for whkad information, recor
or documents are required prior to the expiratibthe applicable statute of limitations, then suformation, records or documents shal
retained until there is a final determination wigéspect to such proceeding.

® The Purchasers and the Seller shalinptly notify each other in writing upon receipt the Purchasers or the Seller, as
case may be, of any notice of any tax audits @ssessments against any of the Companies for tagalibds ending on or before the Clo:
Date. The failure of one party promptly to notife other party of any such audit or assessmefitredtforfeit the right to indemnity exce
to the extent that a party is materially prejudiesda result. The Purchasers shall have thetogiepresent any of the Companiagerests i
any tax proceeding relating to such tax auditssseasments and to employ counsel of its choices &xpense provided, however, that
Seller may, at his own cost and expense, partigipasuch proceedings relating to such tax auditsseessments. The Purchasers, on th
hand, and the Seller, on the other, each agreedpetate fully with the other and its or their resfve counsel in the defense again:
compromise of any claim in any tax proceeding.

(9) Notwithstanding anything to the camyr contained elsewhere in this Agreement, allgattiions under this Article X w
survive the Closing hereunder and continue untida@s following the expiration of the statute ahilations on assessment of the rele
Tax.
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Section 10.2 Closing Adjustment3he Seller, each of the Companies and eacheoPtirchasers agree that there will b
adjustment made within ninety (90) days of the @igDate to adjust for any liabilities that are foluto exist of any of the Companies a
the Closing Date so that the Seller shall be resiptsrand liable to the Purchasers for the liabsitof the Companies that exist as of
Closing Date, less any credit which the Seller \ddag entitled to for cash on hand, credit cardiveddes or pro rata portion of prepaid iter

ARTICLE Xl
INDEMNIFICATION

Section 11.1 Indemnification from Selladelphi and PNYX. Seller, Adelphi and PNYX, jointly and severalggree to ar
shall indemnify, defend (with legal counsel reasdpacceptable to the Purchasers), and hold eatheoPurchasers and RCI Holdings
officers, directors, employees, affiliates, paregents, legal counsel, successors and assighecfoaly, the "Purchaser Group") harmles
all times after the date of this Agreement, frond @gainst any and all actions, suits, claims, detsadebts, liabilities, obligations, loss
damages, costs, expenses, penalties or injurjudiimg reasonable attorneys fees and costs of any suit related thereto) sudferdncurre:
by any of the Purchaser Group arising from: (a) lmugrepresentation by, or breach of any covenamtasranty of the Seller, Adelphi, PN\
or the Companies contained in this Agreement, greathibit, certificate, or other instrument furnéghor to be furnished by Seller, Adel;
PNYX or any of the Companies hereunder; (b) anyfulihlment of any agreement on the part of thel&elAdelphi, PNYX or any of tr
Companies under this Agreement; (c) any liabilityobligation due to any third party by any of then@panies incurred at or prior to
Closing Date; (d) any suit, action, proceedingjnel@r investigation against the Purchasers whigsearfrom or which is based upor
pertaining to Seller's or any of the Companieshduct or the operation or liabilities of the mesis of any of the Companies prior to
Closing Date, including, but not limited to anyinteof alleged misclassification of entertainersratependent contractors by any individuz
governmental agency or any other claim allegindations of any labor laws by any individual or gaveent agency or (e) any suit, act
proceeding, claim or investigation against anyhef Purchaser Group arising out of or resultingny @aims by any landlord that the any
the Companies failed to fulfill any of its obligatis under any lease agreement at any time pritvet@€losing Date of this Agreement.

Section 11.2 Indemnification from PurchaseThe Purchasers, jointly and severally, agreantbshall indemnify, defend (w
legal counsel reasonably acceptable to the Sedled) hold the Seller and his affiliates, agentsallezpunsel, successors and ass
(collectively, the "Seller Group") harmless at tuthes after the date of the Agreement from andregaany and all actions, suits, clai
demands, debts, liabilities, obligations, lossesnalges, costs, expenses, penalties or injury (imgureasonable attorneyfges and costs
any suit related thereto) suffered or incurredahy of the Seller Group, arising from (a) any npsesentation by, or breach of any cove
or warranty of any of the Purchasers containetiimAgreement or any exhibit, certificate, or otagreement or instrument furnished or t
furnished by Purchaser hereunder; (b) any nonlimiiht of any agreement on the part of any of thelRasers under this Agreement; (c)
liability or obligation due to any third party byaof the Companies which arose from any activitissch occurred subsequent to the Clo
Date; or (d) any suit, action, proceeding, claininmestigation against the Seller which arises famhich is based upon or pertaining to
Purchasers’ conduct or the operation of the businéany of the Companies and occurred subseqoé¢netClosing Date.
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Section 11.3 Defense of Claimdf any lawsuit, enforcement action or any attergpcollect on an alleged liability is fili
against any party entitled to the benefit of inddéynhereunder, written notice thereof shall be gite the indemnifying party within ten (1
business days after receipt of notice or othee thgt which action must be taken; provided thatfttieire of any indemnified party to gi
timely notice shall not affect rights to indemniftion hereunder except to the extent that the imifging party demonstrates damage ca
by such failure. After such notice, the indemmifyiparty shall be entitled, if it so elects, togatontrol of the defense and investigatio
such lawsuit or action and to employ and engageragys of its own choice to handle and defend #mes at the indemnifying party's c
risk and expense; and such indemnified party stadperate in all reasonable respects, at its dektand expense, with the indemnify
party and such attorneys in the investigation| &l defense of such lawsuit or action and anyeaparising therefrom; provided, howe»
that the indemnified party may, at its own costitipgate in such investigation, trial and defem$esuch lawsuit or action and any apj
arising therefrom, but the fees and expenses df saansel shall be at the expense of such indesahifarty, except to the extent that (i)
employment thereof has been specifically authorizgdthe indemnifying party in writing, (i) the iednnifying party has failed after
reasonable period of time to assume such deferds@éoaamploy counsel or (iii) in such action thesg in the reasonable opinion of s
separate counsel, a material conflict of any maltéssue between the position of the indemnifyiagtyand the position of such indemnit
party, in which case the indemnifying party shadl fesponsible for the reasonable fees and experfises more than one such sepa
counsel. The indemnifying party shall not, withdlee prior written consent of the indemnified paeffect any settlement of any procee«
in respect of which any indemnified party is a pamd indemnity has been sought hereunder unlesssmitlement of a claim, investigati
suit, or other proceeding only involves a remedytfi@ payment of money by the indemnifying partd arcludes an unconditional releas:
such indemnified party from all liability on claintisat are the subject matter of such proceeding.

Section 11.4 Default of Indemnification l@btion . If an entity or individual having an indemniftean, 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 assumand maintain suc
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 apmtpin such individuals or entities absolute sdikcretion and to charge the cost of
such settlement, payment, expense and costs, ingludasonable attorneys fees, to the entity or individual that had the géation tc
provide such indemnification, defense and hold hesmobligation and same shall constitute an amtditi obligation of the entity or of t
individual or both, as the case may be.
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Section 11.5 Right to Offsetin the event that any of the Companies, the Hasers or RCI Holdings are entitled
indemnification in accordance with Article X, Sexti11.1 and/or Section 11.3 hereof, including thgnpent by the Purchasers of any deb
liabilities resulting from the purchase of the Ssawhich were incurred prior to the Closing Date|uding any obligations or liabilities to ¢
the Patron Tax, then Purchasers, the CompaniesCbrHoIdings, an affiliate of the Purchasers, whe lemtered into certain Rela
Transactions contemporaneously with the ClosinthefAcquisition, shall have the right to offset asuch amount from any obligations 1
are then due and payable to either the Seller,phier PNYX. Notwithstanding the foregoing, neitltke Companies nor the Purchasers
effect any settlement or compromise of any taxiliigbwvhich would be owed by Seller as set forthArticle X for which the Companies
the Purchasers would be entitled to a right ofatftsmder this Section 11.5 without the prior writtonsent of the Seller.

Section 11.6 Survival of Representationd Warranties The respective representations, warranties raeninities given k
the parties to each other pursuant to this Agre¢isteadl survive the Closing for a period endingtihisix (36) months from the Closing D
except with respect to Section 6.6, which surviligbof such representation and warranty shall begin to run until the Purchasers
advised that the removal of any asbestos on/imAtedphi Real Property and/or the PNYX Real Propéstpecessary for the health an
safety of Purchasers’ personnel (“Survival DatéNptwithstanding anything to the contrary contaifegtein, no claim for indemnificati
may be made against the party required to indenthfy “Indemnitor”)under this Agreement unless the party entitlechtlemnification (th
“Indemnitee”)shall have given the Indemnitor written notice o€ls claim as provided herein on or before the Sahiate. Any claim fc
which notice has been given prior to the expirabbthe Survival Date shall not be barred hereunder

ARTICLE Xl
MISCELLANEOUS

Section 12.1 Amendment; WaiverNeither this Agreement nor any provision herenfy 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 exerc@igay in exercising, or single or partial exera$eany right, power or remedy by any pa
and no course of dealing between or among anyeop#rties, shall constitute a waiver of, or shadichude any other or further exercise
any right, power or remedy.

Section 12.2 NoticesAny notices or other communications requiredoermitted hereunder shall be sufficiently givenn
writing and delivered in Person or sent by regedeor certified mail (return receipt requestednationally recognized overnight delivi
service, postage pre-paid, addressed as follows, sarch other address has such party may notityg@ther parties in writing:

€)) If to the Seller Thanasi Manta
7203 John Carpenter Freew
Dallas, Texas 7524
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with a copy to: Roger Albright
3301 Elm Stree
Dallas, Texas 752:.-2562

(b) If to Green Star Green Star, Inc
or Fine Dining: Fine Dining Club, Inc
Attn: Thanasi Mantas, Preside
7203 John Carpenter Freew
Dallas, Texas 7524

with a copy to: Roger Albright
3301 Elm Stree
Dallas, Texas 752¢-2562

(c) If to Adelphi or PNYX: Adelphi Group, Ltd. o
PNYX Limited Partnershi
7203 John Carpenter Freew
Dallas, Texas 7524

With copy to: Roger Albright
3301 EIm Stree
Dallas, Texas 752:-2562

(d) If to RCI Stemmons ¢ RCI Dining Services (Stemmons), It
RCI Dining or RCI Dining Services (Stemmons 2), I
RCI Holdings: RCI Holdings, Inc

Attn: Eric Langan, Preside
10959 Cutten Roa
Houston, Texas 770¢

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

A notice or communication will be effective (i)delivered in Person or by overnight courier, ontibsiness day it is delivered and (ii) if ¢
by registered or certified mail, three (3) busingags after dispatch.

Section 12.3 SeverabilityWhenever possible, each provision of this Agreeinshall be interpreted in such manner as
effective and valid under applicable law, but iffgmovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent edich prohibition or invalidity, without invalidaiy the remainder of this Agreement.
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Section 12.4 Assignmetriccessors and Assign€EExcept as otherwise provided herein, the prowsihereof shall inure to t
benefit of, and be binding upon, the successorpenuiitted assigns of the parties hereto. No gzetgto may assign its rights or delegat
obligations under this Agreement without the pnuaritten consent of the other parties hereto, whicimsent will not be unreasona
withheld.

Section 12.5 Public Announcement§ he parties hereto agree that prior to makimgublic announcement or statement
respect to the transactions contemplated by thieément, the party desiring to make such publiomanoement or statement shall cor
with the other parties hereto and exercise thest bforts to agree upon the text of a public ameement or statement to be made by the
desiring to make such public announcement; provitledever, that if any party hereto is requireddw to make such public announcen
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 12.6 Entire Agreemenfrhis Agreement and the other documents delivergduant 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 heagi thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 12.7 Choice of LawThis Agreement shall be governed by, and coadtin accordance with, the laws of the Sta
Texas, without regard to principles of conflict lafvs. In any action between or among any of theigm whether arising out of tl
Agreement or otherwise, each of the parties irrascconsents to the exclusive jurisdiction andueenf the federal and state courts loc
in Harris County, Texas.

Section 12.8 ExecutionThis Agreement may be executed in two or montarparts, all of which when taken together ¢
be considered one and the same agreement andsehathe effective when counterparts have been sigpedch party and delivered to
other party, it being understood that both pantiesd not sign the same counterpart. In the ebantany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create &ehd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilepdf” signature page were an origi
thereof.

Section 12.9 Costs and Expense&ach party shall pay their own respective femssts and disbursements incurrel
connection with this Agreement.

Section 12.10 Section Heading3he section and subsection headings in this é&xgemt are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.

Stock Purchase Agreement - Page 29




Section 12.11 No ThirBarty Beneficiaries Nothing in this Agreement will confer any thiparty beneficiary or other rigt
upon any person (specifically including any empkxsyef The Company) or any entity that is not ayptarthis Agreement.

Section 12.12 Validity The invalidity or unenforceability of any proida of this Agreement shall not affect the validdy
enforceability of any other provisions of this Agmneent, which shall remain in full force and effect.

Section 12.13 Further AssurancelSach party covenants that at any time, and fiiome to time, after the Closing Date, it v
execute such additional instruments and take setbns as may be reasonably requested by the gkmties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 12.14 Exhibits Not AttachedAny exhibits not attached hereto on the dat@afcution 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.

Section 12.15 Termination of Agreemerithis Agreement shall terminate and be of nodand effect and all other agreem:
executed herewith shall be of no force and effecfi) the transactions contemplated by this Agneet are not consummated on or be
February 1, 2012, unless all of the parties heagtee in writing to extend the Agreement or (il)adlthe parties agree in writing to termin
this Agreement sooner.

Section 12.16 Attorney ReviewConstruction. In connection with the negotiation and draftofgthis Agreement, the parti
represent and warrant to each other that they hagie¢he opportunity to be advised by attorneyseir town choice and, therefore, the not
rule of construction to the effect that any ambliggiare to be resolved against the drafting petigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 12.17 GenderAll personal pronouns used in this Agreementlshalude the other genders, whether used ir
masculine, feminine or neuter gender and the sargaiiall include the plural and vice versa, whereypropriate.

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

RCI DINING SERVICES ( STEMMONS ), INC.

/sl Eric Langar
By: Eric Langan, Preside

RCI DINING SERVICES (STEMMONS 2), INC.

/sl Eric Langar
By: Eric Langan, Preside

RCI HOLDINGS, INC.

/sl Eric Langar
By: Eric Langan, Preside

GREEN STAR, INC.

/s/ Thanasi Mantg
By: Thanasi Mantas, Preside

FINE DINING CLUB, INC.

/s/ Thanasi Mantg
By: Thanasi Mantas, Preside

SELLER:

By: /s/ Thanasi Mants
Thanasi Mantas, Individuall

ADELPHI GROUP LTD .

By: /sl Alexi Mantas

Althkos, Inc., General Partn
By: Alexi Mantas, Presidel

PNYX LIMITED PARTNERSHIP

By: /sl Alexi Mantas
Althkos, Inc., General Partn
By: Alexi Mantas, Presidel




EXHIBIT “A”

Address: 7501 North Stemmons Freeway Dallas, §&5247

BEING, a part of the James McLaughlin Survey, AdbsttNo. 845, and being a part of BlocKlE940 of Empire Central Addition, an addit
to the City of Dallas, according to the plat re@atdn Volume 34 at page 203 of the Map Recordsaifas County, Texas, and being rr
particularly described as follows:

BEGINNING, at a point in the Southwest line of Steoms Freeway (Interstate Highway No. 35E), saithipéing the most Easterly cor
of said Block E-1/7940, an X cut for corner;

THENCE, South 70 Degrees, 58 Minutes, 27 Secondst Vdong the dividing line between said Block FQ40 and Block E/7940 of sai
Empire Central Addition, a distance of 306.84 feetjron rod found for corner;

THENCE, North 51 Degrees, 51 Minutes West, a distaof 470.05 feet to the most Southerly corner tfaat of land conveyed to J
Williams and Sanders H. Campbell by deed filed 820n the Deed Records of Dallas County, Texasiamrod found for corner;

THENCE, North 70 Degrees, 58 Minutes, 27 Seconds, EBdéong the South line of said Campbell tradjstance of 568.9 feet to a poin
said Southwest line of Stemmons Freeway, an irdrfoand for corner;

THENCE, South 17 Degrees, 01 Minutes, 33 Seconds, Eantinuing along said Southwest line, a distaot176.92 feet to the Place
Beginning.

Stock Purchase Agreement - Page 32




EXHIBIT “A” (CONTINUED)
Address: 7600 John Carpenter Freeway, Dallas TX4752
BEING a part of Block E3/7940 of EMPIRE CENTRAL ADDITION, an addition the City of Dallas, Dallas County, Texas, recorde
Volume 34, Page 203 of the Map Records of DallasanBg Texas, and also being a part of that sanet thland described in deed
Cresticon, Inc., recorded in Volume 84149, Page8288Bthe Deed Records of Dallas County, Texas, smd easement being m
particularly described as follows:
COMMENCING at the westernmost corner of a corndratfiline at the present intersection of the norteiv@.O.W. line of Mockingbir
Lane (a 135' R.0.W.) with the northeast R.O.W. bidohn W. Carpenter Freeway (State Highway E@ariable width R.O.W.); THENC
North 51 Degrees, 51 Minutes, 00 Seconds West086f@et to a point; THENCE North 53 Degrees, 45 i3, 33 Seconds West, 30(
feet to a point; THENCE North 51 Degrees, 51 Misu20 Seconds West, 66.00 feet to the POINT OF BERENG:
THENCE North 38 Degrees, 09 Minutes, 00 SecondstV886.14 feet to a point for corner:

THENCE North 19 Degrees, 01 Minutes, 33 SecondstV88s38 feet to a point for corner in the soutte lof that same tract of land descri
in deed to J.L Williams, recorded in Volume 850B8ge 1248 of the Deed of Records of Dallas Codrgyas;

THENCE South 70 Degrees, 58 Minutes, 27 Secondg,W2$0 feet along the south line of said Williapneperty to a point for corner;
THENCE South 19 Degrees, 01 Minutes, 33 Seconds EAS5 feet to a point for corner;

THENCE South 38 Degrees, 09 Minutes, 00 Seconds B#@9.60 feet to a point for corner in the norteine of John W. Carpen
Freeway;

THENCE South 51 Degrees, 51 Minutes, 00 Seconds E290 feet along the northeast line of John \Akp€nter Freeway to the point
beginning and containing 5561.81 square feet @ 4. Jacres of land.
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EXHIBIT “B”

Address: 7506 John Carpenter Freeway, Dallas, TEx247

BEING a tract of land out of the James McLaughlim&y, Abstract No. 845, and being a park of Bl&:B/7940 of Empire Central,
recorded in Volume 34, Page 203 of the Dallas GoRiat Book Records, said tract of land being npaeicularly described as follows:

BEGINNING at a point in the Northeast line of Johh Carpenter (Empire) Freeway, said point beingnitest Southerly corner of Block E-
3/7940;

THENCE, North 38 Degrees, 09 Minutes East, a distasf 169.6 feet to the most Easterly corner otBIB-3/7940;
THENCE, North 51 Degrees, 51 Minutes West, alongtiNgast line of Block E-3/7940, a distance of 18Xé®et to a point for corner;

THENCE, South 38 Degrees, 09 Minutes West, a distari 374.7 feet to a point for a corner in the tNeast line of John W. Carper
(Empire) Freeway;

THENCE, South 53 Degrees, 45 Minutes, 33 Secondg Blbng Northeast line of John W. Carpenter (Ee)drreeway, a distance of 15
feet to the Place of Beginning.
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[Execution Version]
NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated January 1124¢he "Non€ompetition Agreement") is by and among RCI DinBeyvice:
(Stemmons), Inc., a Texas corporation (“RCI StemsfiprRCI Dining Services (Stemmons 2), Inc., a Tegarporation (“RCI Dining”)anc
Thanasi Mantas, an individual (“Mantas”).

WITNESSETH:

WHEREAS , Mantas owns 100% of the shares of common stog&reén Star, Inc., a Texas corporation (“Green”jtand Fin
Dining Club, Inc., a Texas corporation (“Fine Digf

WHEREAS , Green Star owns and operates an adult cabaretrkias Silver City Cabaret (“Silver City'lpcated at 7501 |
Stemmons Freeway, Dallas, Texas 75247 (the “Sir Premises”pursuant to a Sexually Oriented Business licersgeis$ by the city «
Dallas for 7501 N. Stemmons Freeway, Dallas, Texas;

WHEREAS , Fine Dining has a concession to provide alcohtidsand services to Green Star at the Silverigynises;

WHEREAS , Adelphi Group Ltd., a Texas limited PartnersHipdelphi”), owns the real properties commonly known as 75(
Stemmons Freeway, Dallas, Texas 75247 and 7600 \Jgst Carpenter Freeway, Dallas, Texas 75247, aadmprovements, includii
building and fixtures, located on the propertiedléctively, the “Adelphi Real Property”) where @i City is located,;

WHEREAS , PNYX Limited Partnership, a Texas limited parsiep (“PNYX"), owns the real property commonly known as i
John West Carpenter Freeway, Dallas, Texas 752dd,tlae improvements, including building and fix@irdocated on the propert
(collectively, the “PNYX Real Property”);

WHEREAS , RCI Stemmons, RCI Dining, Mantas, Green StargHining, Adelphi, PNYX and RCI Holdings, Inc., &xa:
corporation (“RCI Holdings”), entered into a Stoekrchase Agreement on January __, 2012 (the “SRockhase Agreementiyhereby ¢
closing of the agreement, Mantas will sell his slasf common stock of Green Star to RCI Stemmodshashares of common stock of F
Dining to RCI Dining; all on the terms and conditfoset forth therein;

WHEREAS , in connection with the Stock Purchase Agreemantlosing (i) Adelphi will sell the Adelphi Reakdperty to RC
Holdings, an affiliate of RCI Stemmons and RCI Duyjfree and clear of all liens, claims or encumbes, save and except Adelghiien
and (ii) PNYX will sell the PNYX Real Property todR Holdings, free and clear of all liens, claimsemcumbrances, save and except PNY X’
lien;




WHEREAS , in connection with the transactions contempldigdhe Stock Purchase Agreement, RCI Stemmons &idDihing
have agreed to pay Mantas consideration in the fdfrpromissory notes, as more fully described m$ttock Purchase Agreement;

WHEREAS , Mantas will benefit from the transactions contéatgd by the Stock Purchase Agreement, and Martasabreed th
his receipt of such consideration, in addition theo good and valuable consideration he receivesoinmection with such transactic
constitutes valid consideration for his entry itlits Non-Competition Agreement;

WHEREAS , RCI Stemmons and RCI Dining require that Mantaterinto this Noncompetition Agreement as a conditior
closing of the Stock Purchase Agreement;

WHEREAS , to induce RCI Stemmons and RCI Dining to entés the Stock Purchase Agreement and to completeraheaction
contemplated thereby, Mantas has agreed to eritethis NonCompetition Agreement, contemporaneous with closihthe Stock Purcha
Agreement; and

NOW, THEREFORE, in consideration of the premises, the closing ef $tock Purchase Agreement, and other good andhle
consideration, the receipt and sufficiency of which hereby acknowledged, the parties agree asvill

1. Covenants. For a period of five (5) years from the datexecution hereof (such five year period beingmnefd to herei
as the “Restricted Period"Mantas will not, directly or indirectly, either @ employee, employer, consultant, agent, principaitner
shareholder, corporate officer, director, investovner or in any other individual or representatapacity, whether for compensation or not:

(a) Own, or have any rights of conversion to own, arshn the earnings of, carry on, manage, opecat&rol, be engaged
render services to or solicit customers for anyiess engaged in the operation of an establishfieantring live femal
nude or semiude entertainment, whether serving alcoholic eyes or not, within Dallas County and all contigs
counties thereto, but excluding the property lodatel449 Inwood Road, Dallas, Texas 75247, "Prohibited Are”); or

(b) Solicit or induce, or attempt to solicit or induémm Silver City, RCl Stemmons, RCI Dining, GreStar, Fine Dining, ¢
any of their subsidiaries, parents, or affiliatdghim the Prohibited Area (collectively, the “RickParties”),any employet
independent contractor, or agent or consultanhefRick’s Parties to leave his or her employment or tertaihés or he
agreement or relationship with any of the F's Parties
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2. Mantas’ Acknowledgments and Agreements Mantas acknowledges and agrees that:

@ He has received consideration in the form of preomg notes pursuant to the Stock Purchase Agreeamehthat his recei
of such consideration, in addition to other good &aluable consideration he receives in conneatiith the transactior
contemplated by the Stock Purchase Agreement, itaest valid consideration to him for his entry dnthis Non-
Competition Agreemen

(b) Due to the nature of the Rick's Partibs'siness, the foregoing covenants place no greaséraint upon Mantas than
reasonably necessary to protect the business amthijbof the Ricl's Parties

(c) These covenants protect a legitimate isteoé the Ricks Parties and do not serve solely to limit the reitcompetition ¢
the Ricl's Parties

(d) This Nor-Competition Agreement is not an invalid or unreadiea restraint of trad:
(e) A breach of these covenants by Mantas would catesgairable damage to the R's Parties
) These covenants will not preclude Mantas from oltgi reasonable business relationships or becogangully employe:

following the closing of the Stock Purchase Agreetn

(9) These covenants are reasonable in scope and amnaddy necessary to protect the business and dibaav valuable an
extensive trade which the R’s Parties have established through their own expand effort

(h) The signing of this No@ompetition Agreement is necessary as part of timswmmation of the transactions contempl
by the Stock Purchase Agreement previously disclssel

0] Mantas has carefully read and considerkgralisions of this Norompetition Agreement and that all of the resiitsi se
forth are fair and reasonable and are reasonaflyrezl for the protection of the interests of thek's Parties

3. Remedies, Injunction. In the event of Mantas’ actual breach of any fmions of this Noncompetition Agreemer
Mantas agrees that the RiskParties shall be entitled to a temporary restrgiorder, preliminary injunction and/or permanéantnctior
restraining and enjoining Mantas from violating fhivisions herein. Nothing in this N&@wmpetition Agreement shall be construe
prohibit any of the Ricls Parties from pursuing any other available rengeftie such breach or threatened breach, includiegécovery ¢
damages from Mantas. Mantas further agrees tbath& purpose of any such injunction proceedihghall be presumed that the Rigk’
Parties’ legal remedies would be inadequate andtiieaRick’s Parties would suffer irreparable hama result of Mantasiolation of the
provisions of this Non-Competition Agreement.
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4. As more fully described in the Stodkréhase Agreement, Mantas will receive a promissate from RCI Stemmo
(defined as the “Green Star Note” in the Stock Rase Agreement) and as promissory note from RCinBi(defined as theFine Dining
Note” in the Stock Purchase Agreement), and Adelphi add>P will each receive a promissory note from RCIItiags (defined as ti
“Adelphi Promissory Note” and the “PNYX Promissad¥ipte,” respectively, in the Stock Purchase Agreemente Gtreen Star Note, the F
Dining Note, the Adelphi Promissory Note and the YXNPromissory Note are collectively referred to diar as the Promissor
Notes” Should an uncured event of default occur underdditige Promissory Notes and the holder(s) of anthefPromissory Notes seek:
enforce its security interest by filing notice apdsting to initiate foreclosure of the liens seograny of the Promissory Notes, then
provisions of this Non-Compete Agreement shall origker be in effect to the extent same would berigistent with Mantasfights to own
recover or otherwise operate Green Star, Fine Qjrilver City and/or their successors or with Memtight to own, occupy and/or cont
the Adelphi Real Property and/or PNYX Real Propettythe event that the holder of any of the Pesory Notes does not foreclose and
possession of the underlying assets and a resoligiceached whereby the Promissory Note in quessoreinstated, then this Non-
Competition Agreement shall likewise be reinstatedf it had been in effect from the date of execuhereof.

5. Severability . In the event that any of the provisions of thienfCompetition Agreement are held to be invalic
unenforceable in whole or in part, those provisitmthe extent enforceable and all other provisiimal nevertheless continue to be valid
enforceable as though the invalid or unenforceghis had not been included in this NGampetition Agreement. In the event that
provision relating to the time period or scope oéstriction shall be declared by a court of corapejurisdiction to exceed the maximum t
period or scope such court deems reasonable armiceable, then the time period or scope of therictisn deemed reasonable
enforceable by the court shall become and shafe#iter be the maximum time period or the applieaditope of the restriction. Man
further agrees that such covenants and/or anyopotttiereof are severable, separate and indeperadehshould any specific restriction or
application thereof, to any person, firm, corpamtior situation be held to be invalid, that hotdishall not affect the remainder of s
provisions or covenants.

6. General Provisions.

(a) Notices. Any notices or other communications required erngtted hereunder shall be sufficiently givenrifwriting anc
delivered in person or sent by registered or dedifnail (return receipt requested) or nationalgagnized overnight delive
service, postage f-paid, addressed as follows, or to such other addras such party may notify to the other partiesriting:

If to RCI Stemmons RCI Dining Services (Stemmons), It
RCI Dining, RCI Dining Services (Stemmons 2), I
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Green Star, @ RCI Entertainment (Dining), In
Fine Dining: Green Star, Inc
Fine Dining Club, Inc
Attn: Eric Langan, Preside
10959 Cutten Roa
Houston, Texas 770¢

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

If to Mantas: Thanasi Manta
7203 John Carpenter Freew
Dallas, Texas 7524

with a copy to: Roger Albright
3301 Elm Stree
Dallas, Texas 752:-2562

A notice or communication will be effective (i) delivered in person or by overnight courier, on blusiness day it is delivered ¢
(ii) if sent by registered or certified mail, thré® business days after dispatch.

(b) Law Governing Non-Competition Agreement and Venue. This NonCompetition Agreement shall be governed by,
construed in accordance with, the laws of the Stafeexas, without regard to principles of conflaftlaws. In any actic
between or among any of the parties, whether arisut of this Noncompetition Agreement or otherwise, each oi
parties irrevocably consents to the exclusive gliction and venue of the federal and state cooratéd in Harris Count
Texas.

(c) Contract Terms to be Exclusive. This NonCompetition Agreement contains the sole and emtgeement between |
parties and shall supersede any and all other agmets between the parties with respect to Mardgséement not
compete with the Ri('s Parties

(d) Waiver or Modification Ineffective Unless in Writing. It is further agreed that no waiver or modifioatiof this Non-
Competition Agreement or of any covenant, condjtmmlimitation herein contained shall be validesg in writing and du
executed by each of the parties hereto and thavidence of any waiver or modification shall beeo&d or received
evidence in any proceeding or litigation between fharties hereto arising out of or affecting thisnKCompetitior
Agreement, or the rights or obligations of any parereunder, unless such waiver or modificationnisnriting, duly
executed by each of the parties her
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()

(f)

@)

Assignment. The rights and benefits of the Rick’s Partiesarmthis Non€Competition Agreement shall inure to the bel
of and be binding upon the successors and assigtie drick’s Parties. The rights of Mantas hereunder areopatsan:
nontransferable except that the rights and benéfteof shall inure to the benefit of the heirseaxors and leg
representatives of Mante

Binding Effect. Except as otherwise provided herein, this Nbmmpetition Agreement shall be binding upon andérta
the benefit of the parties hereto and their re$pesuccessors and assig

Execution . This NonCompetition Agreement may be executed in two orenoounterparts, all of which when tal
together shall be considered one and the samermagnt@nd shall become effective when counterpae bheen signed
each party and delivered to the other party, inppeinderstood that both parties need not signdheescounterpart. Int
event that any signature is delivered by facsinigmsmission or by e-mail delivery of a “.pdidrmat data file, suc
signature shall create a valid and binding oblagranf the party executing (or on whose behalf ssighature is execute
with the same force and effect as if such facsimil“.pdf’ signature page were an original there

IN WITNESS WHEREOF, this Non-Competition Agreembat been executed as of January 17, 2012.

RCI DINING SERVICES (STEMMONS), INC.

/sl Eric Langar
By: Eric Langan, Preside

RCI DINING SERVICES (STEMMONS 2), INC.

/sl Eric Langar
By: Eric Langan, Preside

/s/ Thanasi Mants
Thanasi Mantas, Individuall
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the “Agreementthasle and entered into this tHay of January, 2012, by and among Blue
Entertainment, Inc., a Texas corporation (here@matferred to asBlue Star” or “ Company”), Thanasi Mantasan individual (the ‘Seller
"), PNYX Limited Partnership, a Texas limited patship (“PNYX "), RCI Dining Services (Inwood), Inc. (RCI Inwood " or the “
Purchaser”) and RCI Holdings, Inc., a Texas corporatiofRCI Holdings” ). The Company, Seller, Purchaser, PNYX and RCI Hak
are sometimes hereinafter collectively referredgdhe “Parties”.

WHEREAS , the Parties hereto (except for RCI Holdings)wa#l as Green Star, Inc., Green Star”), Fine Dining Club, Inc. (*
Fine Dining "), RCI Dining Services (Stemmons), Inc.RCI Stemmons”), RCI Dining Services (Stemmons 2), Inc.RCIl Stemmons 2")
and Adelphi Group Ltd. (“Adelphi ") previously entered into a Stock Purchase Agrednom or about November 18, 2011 (therior
Agreement”);

WHEREAS , the Prior Agreement was amended on or about Dieee8, 2011;

WHEREAS , the Parties hereto wish to terminate the Priore&gent, as amended, and enter into this Agreeametite terms ar
conditions as set forth herein;

WHEREAS , by their execution hereof the Parties hereby iteate the Prior Agreement and enter into this Agreset on the tern
and conditions set forth herein;

WHEREAS, the Seller owns 100% of the shares of common stb&tue Star;

WHEREAS, Blue Star holds a license to operate an adult eaksir 1449 Inwood Road, Dallas, Texas 75247 (tidue Star
Premises”) pursuant to a Sexually Oriented Business licéssaed by the city of Dallas for 1449 Inwood Ro@adllas, Texas;

WHEREAS , PNYX owns the real property commonly known asl##8ood Road, Dallas, Texas 75247, and the impr@res
including building and fixtures, located on the pedies (collectively, the PNYX Real Property ") as more fully described on Exhibit “A”
attached hereto;

WHEREAS, the Seller desires to sell his shares of commarkstbBlue Star to RCI Inwood all on the terms aodditions set fori
herein;

WHEREAS, the acquisitions of 100% of the shares of commorcksbf Blue Star by RCI Inwood will sometimes béereed tc
herein as the Acquisition ”.

WHEREAS, in connection with this Acquisition, PNYX desiras gell the PNYX Real Property to RCI Holdings, aolif ownec
subsidiary of Rick’s Cabaret International, IncR{tk’s "), free and clear of all liens, claims or encunttm@s; and

WHEREAS, RCI Holdings desires to purchase the PNYX Real &tydrom PNY X.
NOW, THEREFORE , in consideration of the premises, the mutual namés and agreements and the respective reprasastat

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




ARTICLE |
PURCHASE AND SALE OF THE SHARES

Section 1.1 Sale of the Blue Star Shar8sibject to the terms and conditions set fortthia Agreement, at the Closing,
Seller hereby agrees to sell, transfer, conveydelider to RCI Inwood all of the shares of commaeock of Blue Star, free and clear of
encumbrances, which represents all of the outstgnchpital stock of Blue Star (theBlue Star Shares’ or “ Shares”), and shall deliver 1
RCI Inwood stock certificates representing the Bht@r Shares, duly endorsed to RCI Inwood.

Section 1.2 Purchase Pricé\s consideration for the purchase of the Bluar Shares the Purchaser shall pay to <
$500,000 (the ‘Purchase Price”) pursuant to a promissory note (theBlue Star Note” or the “ Purchaser’'s Note”) executed by R(
Inwood .

The Blue Star Note shall bear interest, initially the rate of five and ortelf percent (5 ¥2%) per annum, the terms and ciemgitof whicl
are as follows:

(@) Payments of interest only for months one (1) thiotvgelve (12);

(b)  Thereafter, one hundred and nineteen (&8al monthly installments of principal and instrdased upon
a fifteen (15) year amortization schedule, withaidon payment of all outstanding principal anceiest due
thereon on the one hundred and thirty second fdBghonth from the date of execution of the Purchaser
Note, provided however, that the payee will havma time right, effective the si>- first (61st) month after
the date of execution of the Purchaser’s Notedjosh the existing interest rate from five and dradf-
percent (5.5%) to prime plus two and one-half petr¢2.5%), but in no event to exceed nine perce¥t)(
per annum

The Blue Star Note shall contain, among other uandlcustomary default provisions, the followinded#t provisions:

A. A default under the PNYX Promissorytbldas defined in Section 2.3(i) below) will be ol to be a default under
Blue Star Note; and

B. In the event that RCI Holdings or afyits affiliates, directly or indirectly, acquiemy interest in any real property loce
within a 1,000 foot radius of the PNYX Real Progeahd an application or “prospectivapplication for a sexually oriented business lie
for the acquired property is or has been filed whi City of Dallas, then such event will be deeraatefault under the Blue Star Note.

The Blue Star Note shall also contain a provistmat tn the event that RCI Inwood is notified tHagre is a cause to suspend, re

or not renew its then existing sexually orientedibess license then they shall give written notiteame to Seller within ten (10) days
will undertake to keep Seller informed regarding #ttions taken by RCI Inwood.
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ARTICLE Il
CLOSING

Section 2.1 The ClosingThe closing of the transactions contemplatedhiy Agreement shall take place on the late
February 1, 2012 (th&Closing” ), or five (5) business days after the Purchaser btsired all required approvals and authorizatians if
Purchaser so elects, a sexually oriented busifesssk issued by the City of Dallas, Texas for 1¥d@ood Road to operate an adult cakt
featuring adult topless entertainment by Blue &fter a revised application has been filed to otftbe sale of shares to RCI Inwood
“Closing Date” ). With the assistance of Seller and Sefletbunsel, Purchaser shall have filed the necessaiged applications or t
requests with the TABC and/or the City of Dallasl afall diligently pursue same. The Closing vake place at the law office of Axelr
Smith & Kirshbaum, 5300 Memorial Drive, Suite 7Q8¢uston, Texas, 77007, or at such other place esedgupon among the pari
hereto. Notwithstanding the foregoing, in the @wbat the Purchaser is unable to obtain the agbraivd authorizations as set forth herei
February 15, 2012, then either party hereto mamiteate this Agreement by giving written notice te tother parties as provided foi
Section 12.2, and this Agreement shall be of nthé&rrforce or effect.

Section 2.2 Delivery and Executiort the Closing: (a) the Seller shall deliverR€I Inwood certificates evidencing the B
Star Shares, free and clear of any liens, claimgsities, charges, options, rights of first refusalencumbrances, duly endorsed to
Purchaser or accompanied by duly executed stoclepsoi form and substance satisfactory to the Rahagainst delivery by the Purchi
to the Seller of payment in an amount equal tdPthichase Price of the Blue Star Shares being psedhia the manner set forth in Section
above; and (b) the Related Transactions (as definéxv) shall be consummated concurrently withGhasing.

Section 2.3 Related Transactionk addition to the purchase and sale of the &hahe following actions must take pl
contemporaneously at the Closing (collectively, tiiRelated Transactions"):

0] Sale of the PNYX Real Property. At the Closing, PNYX shall sell, transfer, convayd deliver by Special Warranty De
which will convey good and marketable title to fdYX Real Property to RCI Holdings, free and clefliens, claims ar
encumbrances. As consideration for the purchaskeoPNYX Real Property, RCI Holdings shall payPidYX at Closing
(x) $500,000 by cashier’s check, certified fundswire transfer and (y) $2,000,000 pursuant to @r®ssory Note (the “
PNYX Promissory Note”) executed by and obligating RCI Holdings, bearintgrest, initially, at the rate of five and one-
half percent (5.5%) per annum, the terms and caamgitof which are as follow:

(@) Payments of interest only for months one (1) thiotwgelve (12);
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(b)  Thereafter, one hundred and nineteen (119) equathiyoinstallments of principal and interest, bsgon i
fifteen (15) year amortization schedule, with aldmh payment of all outstanding principal and ietrdu
thereon on the one hundred and thirty second (E32month from the date of execution of the PN
Promissory Note, provided however, t

(1) The payee will have a one time right, diferthe sixty-first (615t) month after the date of execution of
the PNYX Promissory Note, to adjust the exisiimgrest rate from five and orel!f percent (5.5%) 1
prime plus two and or-half percent (2.5%), but in no event to exceed piereent (9%) per annur

(2)  Atthe end of the forty-eighth (48 month, the payee will have the right, with dnmdred and eighty
(180) days notice to the maker, to require aqgipied draw down payment of $500,000 (thinitial
Draw Down "); and

(3)  Thirty-six (36) months after the paymenttod Initial Draw Down of principal, the payee whilave the
right, with one hundred and eighty (180) days rtthe maker, to require an additional princiraw
down payment of $500,00

In the event that any draw down principal paymemts made, then the monthly principal and interestments du
thereafter will be adjusted to reflect the thenstariding principal balance of the PNYX PromissorgteN The initie
monthly payment for the PNYX Promissory Note shwldue thirty (30) days after the date of Closinghe Acquisition
with each subsequent monthly payment due thereafter

The PNYX Promissory Note shall be secured by th& RIReal Property as well as the Blue Star Shatesaddition, th:
PNYX Promissory Note shall contain, among otheralisnd customary default provisions, the followdefault provisions:

(A) A default under the the Purchaser’s Notd la&l deemed to be a default under the PNYX Promyddote; and
(B) In the event that RCI Holdings or any of dffiliates directly or indirectly acquire any énést in any re
property located within a 1,000 foot radius of BleYX Real Property and an application or “prospeztiapplication for

sexually oriented business license for the acquiregerty is or has been filed with the City of 2a] then such event w
be deemed a default under the PNYX Promissory Biotethe Purchaser’s Note.
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The PNYX Promissory Note shall also contain a psiovi that in the event that RCI Inwood is notiftedt there is a cau
to suspend, revoke or not renew its then existingially oriented business license then they sinadl gritten notice of san
to Seller within ten (10) days and will undertakiekeep Seller informed regarding the actions takeRCI Inwood.

(i) PNYX and RCI Holdings shall execute the Real Esfatechase Agreement, which will provide for therterand conditior
for the conveyance of good and marketable titithefPNYX Real Property, which Real Estate Purchfageement will b
submitted to a title company mutually acceptablR@i Holdings and PNYX

(iii) Covenant Not to Compete. As partial consideration for the Purchaser entgimto this Agreement, the Seller shall enter
a NonCompetition Agreement pursuant to the terms of Wwhtee Seller will agree for a period of five (5)ays not ti
compete, either directly or indirectly, with therBhaser or Blue Star or any of their affiliates, dwning, participating ¢
operating an establishment featuring live femaléenor semiude adult entertainment, whether serving alcoHmiverage
or not, within Dallas County and all contiguous ©tes thereto, including the PNYX Real Properycopy of the form ¢
Non-Competition Agreement is attached hereto as ExRiBiii).

(iv) Termination of Existing Lease Agreements. Any lease agreements relating to the PNYX Reap@rty will be terminated
Closing. All rights of Lessor under any such leageesements shall remain Lessosble property and likewise all liabilit
under any such lease agreements shall remain I's sole obligation

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES
OF THE SELLER AND BLUE STAR
The Seller and Blue Star hereby represent and wiaiwahe Purchaser as follows:

Section 3.1. Organization, Good Standimd) Qualification.

(@) Blue Star (i) is a Texas corporatiotydarganized, validly existing and in good standingler the laws of the sti
of Texas, (ii) has all requisite power and autlyotdt carry on its business, and (iii) is duly gfiadi to transact business and is in good star
in all jurisdictions where its ownership, leaseoperation of property or the conduct of its bussnesquires such qualification, except wt
the failure to do so would not have a material aslveffect to the Seller, the Purchaser or Blue Sta
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(b) At Closing, the authorized capitalcit of Blue Star consists of 1,000 shares of comstook, no par value, of which 1,(
shares are validly issued and outstanding. There@shares of preferred stock authorized or ésanel there is no other class of capital <
authorized or issued by Blue Star. All of the es@and outstanding shares of common stock of Blaedse owned by the Seller and are 1
paid and norassessable. None of the Blue Star Shares issieth anolation of any preemptive rights. Blue Staas no obligation -
repurchase, reacquire, or redeem any of its ouwtstgrcapital stock. There are no outstanding seéesirconvertible into or evidencing 1
right to purchase or subscribe for any shares pitalastock of Blue Star, there are no outstandingauthorized options, warrants, ce
subscriptions, rights, commitments or any otheeagrents of any character obligating Blue Stardodésany shares of its capital stock or
securities convertible into or evidencing the rightpurchase or subscribe for any shares of sumtksand there are no agreement
understandings with respect to the voting, sadedfier or registration of any shares of capitatlstuf Blue Star.

Section 3.3 Ownership of the Sharéhe Seller owns, beneficially and of record,adithe Shares, free and clear of any i
claims, equities, charges, options, rights of fiefusal, or encumbrances.

Section 3.4 AuthorizationAll corporate action on the part of Blue Stacewsary for the authorization, execution, delivaary
performance of this Agreement by Blue Star has leken or will be taken prior to the Closing. Bla&r has the requisite corporate pc
and authority to execute, deliver and perform figseement. This Agreement, when duly executeddatigdered in accordance with its teri
will constitute a valid and binding obligation ofu@ Star, enforceable against it in accordance wstherms, except as may be limited
bankruptcy, insolvency, reorganization, and othenilar laws of general application relating to dfeating creditors’rights and to genel
equitable principles.

Section 3.5 No Breaches or DefaulfBhe execution, delivery, and performance of tkigeement by Blue Star does not:
conflict with, violate, or constitute a breach efabdefault under any other outstanding agreenmmtise charter or bylaws of Blue Star,
result in the creation or imposition of any liefgim, or encumbrance of any kind upon the Shane§jiprequire any authorization, conse
approval, exemption, or other action by or filinghwany third party or Governmental Authority undety provision of: (a) any applical
Legal Requirement, or (b) any credit or loan agrestnpromissory note, or any other agreement arumgent to which the Seller or Blue £
is a party or by which the Shares may be boundfectad. For purposes of this Agreement, "GovemmaeAuthority" means any forei
governmental authority, the United States of Arreerany state of the United States, and any pdlisiehdivision of any of the foregoing, &
any agency, department, commission, board, buceauwt, or similar entity, having jurisdiction ovéire parties hereto or their respective a:
or properties. For purposes of this Agreement,gdleRequirement” means any law, statute, injunctidecree, order or judgment
interpretation of any of the foregoing) of, and teems of any license or permit issued by, any Guwental Authority.

Section 3.6 ConsentsNo permit, consent, approval or authorization @f designation, declaration or filing with, ¢

Governmental Authority or any other person or gristrequired on the part of the Seller or Bluer $taconnection with the execution ¢
delivery by the Seller or Blue Star of this Agreerner the consummation and performance of the &eticns contemplated hereby.
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Section 3.7 Pending Claims Except as set forth in Exhibit 3.7, there is alaim, suit, arbitration, investigation, acti
litigation or other proceeding, whether judiciafnainistrative or otherwise, now pending or, to tBeller's or Blue Stas knowledge
contemplated or threatened against the Seller we Btar before any court, arbitration, administeatr regulatory body or any governme
agency which may result in any judgment, order,rdwdecree, liability or other determination whiefil or could reasonably be expectec
have any material effect upon the Seller or Bluar 8t the transfer by the Seller to the Purchat#neo Shares under this Agreement, ni
there any basis known to the Seller or Blue Starafoy such action. No litigation is pending, ar,the Seller’s or Blue Sta’knowledge
threatenedagainst the Seller or Blue Star, or their assetproperties which seeks to restrain or enjoin tkecation and delivery of tr
Agreement or any of the documents referred to hesethe consummation of any of the transactiomgeroplated thereby or hereby. Nei
the Seller nor Blue Star is subject to any judigi@inction or mandate or any quasdicial or administrative order or restriction elited to c
against them or which would affect Blue Star or #tares to be transferred under this Agreement.

Section 3.8 TaxesBlue Star has timely and accurately preparedféed all federal, state, foreign and local taxuras ani
reports required to be filed prior to such dated have timely paid all taxes shown on such retasiewed for the periods of such retu
including all sales taxes and withholding or otpayroll related taxes shown on such returns. Bta is not delinquent in the paymen
any tax or governmental charge of any nature. Sélker has no knowledge of any liability for any ta be imposed by any taxing authori
as of the date of this Agreement and as of thei@jothat is not adequately provided for. No assesgs or notices of deficiency or ot
communications have been received by the Sell8lwe Star with respect to any tax return which has been paid, discharged or fi
reserved against and no amendments or applicafiionefund have been filed or are planned with eesgo any such return. None of
federal, state, foreign and local tax returns ofieBStar has been audited by any taxing authofihe Seller has no knowledge of |
additional assessments, adjustments or contingentiability (whether federal or state) of any matuvhatsoever, whether pending
threatened against Blue Star for any period, naargf basis for any such assessment, adjustmerdndingency. There are no agreem
between Blue Star and any taxing authority, incigdiwithout limitation, the Internal Revenue Seeyigvaiving or extending any statute
limitations with respect to any tax return.

Section 3.9 Financial StatementBhe Seller and Blue Star has or will delivetite Purchaser the unaudited balance she
Blue Star as of September 30, 2011, together wighr¢lated unaudited statements of income, fopén®ds then ended (collectively refer
to as the “Financial Statements3uch Financial Statements, including the relatgds)are in accordance with the books and recdrBtue
Star and fairly represent the financial positiorBtife Star and the results of operations and chaimg&nancial position of Blue Star as of
dates and for the periods indicated, in each caseonformity with generally accepted accountingngiples applied on a consist
basis. Except as, and to the extent reflectedeserved against in the Financial Statements, Blae, @s of the date of the Finan
Statements, has no material liability or obligatimhany nature, whether absolute, accrued, contirareotherwise, not fully reflected
reserved against in the Financial Statements.
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Section 3.10 No Material Adverse Changgince the dates of the Financial Statementse Bhar has conducted its busines
the ordinary course, consistent with past practeel there has been no (i) change that has hasduldweasonably be expected to ha
material adverse effect upon the assets, propestidmisiness or the financial condition or otheempions of Blue Star; (ii) acquisition
disposition of any material asset by Blue Starror eontract or arrangement therefore, otherwisa thefair value in the ordinary course
business; (iii) material change in Blue Sgadccounting principles, practices or methods; ifiurrence of any material indebtednes
lending of money to any person or entity; (v) aecafion, termination, modification or cancellatimnany agreement, contract, lease or lic
(or series of related agreements, contracts, lead@senses) involving more than $5,000, eithalividually or in the aggregate to which B
Star is a party; or (vi) delay or postponementim payment of any accounts payable or other ltadsli

Section 3.11 Labor Matter8lue Star is not a party or otherwise subjecarig collective bargaining agreement with any |
union or association. There are no discussiorgtiaions, demands or proposals that are pendihgee been conducted or made with ¢
any labor union or association, and there are antlimg or threatened against Blue Star any lalspudes, strikes or work stoppages. Tc
best of Seller’'s and Blue Starknowledge, Blue Star is in compliance with atldeal and state laws respecting employment andamman
practices, terms and conditions of employment arafes and hours, and, to their knowledge, is notaged) in any unfair lab
practices. Neither Blue Star nor the Seller israwd any claim of alleged misclassification ofestdiners as independent contractors by
individual or government agency. Blue Star is agtarty to any written or oral contract, agreenmntnderstanding for the employmen
any officer, director or employee of Blue Star.

Section 3.12 Compliance with LawsBlue Star is, and at all times prior to the daéreof has been in compliance with
statutes, orders, rules, ordinances and regulatippbcable to it or to the ownership of its ass®tshe operation of its businesses, excey
failures to be in compliance that would not havenaterial adverse effect on the business, propertidition (financial or otherwise)
prospects of such company. Neither the SellerBioe Star has any basis to expect, nor has iswedeany order or notice of any s
violation or claim of violation of any such statuteder, rule, ordinance or regulation by such canyp Exhibit 3.12 sets forth all licenses
permits held by Blue Star used in the operatioitsobusinesses, all of which are in good standimgjia effect as of the Closing Date. Tt
licenses and permits represent all of the liceasélspermits required by Blue Star for the operatibits business.

Section 3.13 Title to Properties; Encumbesn Blue Star has good and marketable title to fitsoproperties and assets, |
and personal, tangible and intangible, that areeri@tto the condition (financial or otherwise),siness, operations or prospects of :
company, free and clear of all mortgages, claiiess| security interests, charges, leases, encmedsaand other restrictions of any kind
nature, except (i) as disclosed in the Financiate®hents of the Company, (ii) statutory liens rettgelinquent, and (iii) such liens consis
of zoning or planning restrictions, imperfectiorfstide, easements and encumbrances, if any, asotlanaterially detract from the value
materially interfere with the present use of theparty or assets subject thereto or affected tiyereft the time of Closing, the assets of E
Star will include, but will not be limited to, thessets set forth in the Compas®2010 corporate income tax return, along withegliipmer
and fixtures located on the Blue Star Premised #sdClosing Date.
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Section 3.14 No Liabilities As of the Closing Date, Blue Star does not ailtingt have any obligation or liability (contingt
or otherwise) or unpaid bill to any third party ept as expressly set forth herein in Exhibit 3.@ Article X.

Section 3.15 Contracts and Leasdsxcept as disclosed on Exhibit 3.15, Blue Staesdnot (i) have any leases of pers
property relating to the assets of such companwther as lessor or lessee and (ii) have any cdoabior other obligations relating to
assets of such company, whether written or ordle Btar has not given any power of attorney to @@rngon or organization for any purp
relating to the business or assets of such compBhye Star has an existing real estate lease agmgewith PNYX covering the real prope
located at 1449 Inwood Road, Dallas, Texas 75Blide Star shall provide to the Purchaser prior kmsidg each and every contract, leas
other document relating to its assets to whicls isubject or is a party or a beneficiary. To tlede®s and Blue Stas knowledge, suc
contracts, leases or other documents are validirarfidll force and effect according to their termsdaconstitute legal, valid and bind
obligations of Blue Star and the other respectiadips thereto and are enforceable in accordandetheir terms. The Seller and Blue
have no knowledge of any default or breach undeh sontracts, leases or other documents or of anglipg or threatened claims under
such contracts, leases or other documents. Nditleeexecution of this Agreement, nor the consurianadf all or any of the transactic
contemplated under this Agreement, will constitutareach or default under any such contracts, $easether documents which would ha
material adverse effect on the financial condiéBlue Star or the Blue Star Premises after Chpsin

Section 3.16 No Pending Transactiongxcept for the transactions contemplated by #higeement and the Rela
Transactions contemplated in Section 2.3 hereiitherethe Seller nor Blue Star is a party to ournb by or the subject of any agreem
undertaking, commitment or discussions or negoiisti with any person that could result in: (i) theles merger, consolidation
recapitalization of Blue Star; (ii) the sale of amfythe assets of Blue Star; (iii) the sale of auystanding capital stock or other securitie
Blue Star; (iv) the acquisition by Blue Star of amyerating business or the capital stock of angmofferson or entity; (v) the borrowing
money; (vi) any agreement with any of the respectifficers, managers or affiliates of Blue Star(wr) the expenditure of more than $5,C
in the aggregate, or the performance by Blue Stemeling for a period more than one year from tht dhereof, other than in the ordin
course of business.

Section 3.17 Material Agreements; Action Except for the transactions contemplated by #kgreement and the Rela
Transactions contemplated in Section 2.3 hereiarettare no material contracts, agreements, commignenderstandings or propo
transactions, whether written or oral, to which 8edler or Blue Star are a party or by which theylzound that involve or relate to (i) any
the respective officers, directors or stockholddrBlue Star or (ii) covenants of the Seller or 8l8tar not to compete in any line of busii
or with any person in any geographical area or samts of any other person not to compete with Btar in any line of business or in i
geographical area.
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Section 3.18 InsuranBwlicies. Copies of all insurance policies maintained thyeBStar will be delivered to the Purchaser |
to Closing. The policies of insurance held by B&tar are in such amounts, and insure againstlessbs and risks, as Blue Star reasor
deems appropriate for its property and businessatipas. All such insurance policies are in fudtde and effect, and all premiums
thereon have been paid. Valid policies for sucuiance will be outstanding and duly in force htiades prior to the Closing.

Section 3.19 No DefaultNeither the Seller nor Blue Star is in defauter any term or condition of any instrument evimeg,
creating or securing any indebtedness of Blue &tad,there has been no default in any materiagatitin to be performed by the Selle
Blue Star under any other contract, lease, agreernemmitment or undertaking to which Blue Stamiparty or by which it or its assets
properties are bound, nor has the Seller or Blae ®aived any material right under any such comtriease, agreement, commitmen
undertaking.

Section 3.20 Books and Recordshe books of account, minute books, stock rebmaks and other records of Blue Star, &
which will be made available to the Purchaser piao€losing, are and will be accurate and commetd have been maintained in accord
with sound business practices. Upon Closing,@dkis and records will be in the possession of tiretRaser.

Section 3.21 Banks and Brokerage Accouriighibit 3.21 sets forth (a) a true and complisteof the names and locations of
banks, trust companies, securities brokers and @itfencial institutions at which Blue Star hasaatount or safe deposit box or maintai
banking, custodial, trading or other similar redaship, and (b) a true and complete list and deen of each such account, box
relationship, indicating in each case the accoumhber and the names of the respective officers,l@mps, agents or other sim
representatives having signatory power with resfiemeto.

Section 3.22 EnvironmentalTo the best of the Seller's and Blue Stdmowledge, the Blue Star Premises is not in timtaoi
any state, local or federal statutes, laws, regulat ordinances or rules pertaining to healttheranvironment requirements affecting the |
Star Premises. Neither the Seller nor Blue Stardesived any citation, directive, letter or otkemmunication, written or oral, or any nof
of any proceeding, claim or lawsuit relating to amvironmental issue arising out of the ownershipactupation of the Blue Star Premit
and there is no basis known to the Seller or Bhae f8r any such action.
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Section 3.23 NoticesNeither the Seller nor Blue Star or any represere of the Seller or Blue Star have received arijten
notice (i) from any insurance companies, governaleagencies or from any other parties of any caonlitdefects or inadequacies v
respect to the Blue Star Premises which, if notezed, would result in termination of insuranceerage or increase its cost, (ii) from .
governmental agencies or any other third partigh vaspect to any violations of any building co@esl/or zoning ordinances or any o
governmental laws, regulations or orders affectirggBlue Star Premises, including, without limitati the Americans With Disabilities A
(iii) of any pending or threatened condemnatiorcpaalings with respect to the Blue Star Premise@ypof any proceedings which could
would cause the change, redefinition or other mcalibn of the zoning classification of the BluaSPremises.

Section 3.24 Proceedings Relating to theeBtar Premises Except as set forth in Exhibit 3.24, there ispemding, or to tt
best knowledge of the Seller or Blue Star or arprasentative of the Seller or Blue Star, conteneglair threatened judicial, municipal
administrative proceedings with respect to, or my ananner affecting the Blue Star Premises or pargion thereof, including, witho
limitation, proceedings for or involving tenant etwns, collections, condemnations, eminent domalleged building code or zoni
violations, personal injuries or property damadegad to have occurred on the Blue Star Premisby oeason of the use and operation o
Blue Star Premises, or written notice of any attaehts, executions, assignments for the benefitegfitors, receiverships, conservatorshig
voluntary or involuntary proceedings in bankrupteypursuant to any other debtor relief laws pendinthreatened against the Seller or |
Star or the Blue Star Premises itself, or the gkifithe Blue Star Premises for public needs.

Section 3.25 Public Improvement®None of the Seller, the Company or any represimet of the Seller or the Company
knowledge of any existing or proposed public imgnments which involve or which may result in anyrgeabeing levied or assessed agi
the Blue Star Premises or which will or could régukhe creation of any lien upon the Blue StagrRises or any part thereof.

Section 3.26 CertificatesTo the best knowledge of the Seller, the Compargny representative of the Seller or the Comy
all certificates of occupancy, licenses, permitstharizations and approvals required by law or lmy governmental authority havi
jurisdiction over the Blue Star Premises have ld#ained and are in full force and effe

Section 3.27 Material DefectTo the best knowledge of the Seller, the Companwny representative of the Seller or
Company, there are no material defects to the Btae Premises which have not been disclosed ingrib the Purchaser.

Section 3.28 Flooding To the best knowledge of the Seller or the Campa any representative of the Seller or the Camy
no flooding has occurred on the Blue Star Premises.

Section 3.29 Necessary Permits and Licengesept for a sexually oriented business licesseed by the City of Dallas, Te;
for 1449 Inwood Road to operate an adult cabardBlog Star after a revised application has bee fib reflect the sale of shares to
Inwood, there are no other specialized licensegeomits required to allow the Purchaser to opemataduct and manage its business
manner identical to the operation, conduct and mament presently conducted on the Blue Star Premise
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Section 3.30 DisclosureNo representation or warranty of the Seller areBStar contained in this Agreement (including
exhibits hereto) contains any untrue statementnuitsoto state a material fact necessary in ordenafie the statements contained here
therein, in light of the circumstances under whindy were made, not misleading.

Section 3.31 Employee Benefit PlarBlue Star is not a party to any employee-benpddin.

Section 3.32 Brokerage CommissioNo broker or finder has acted on behalf of tie#leB or Blue Star in connection with t
Agreement or the transactions contemplated hereyna person is entitled to any brokerage or firgléze or compensation in respect the
based in any way on agreements, arrangements erstaddings made by or on behalf of the SelleBlue Star.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
OF THE SELLER

The Seller hereby makes the following represemntatand warranties to the Purchaser, which repraens and warranties shall
true and correct on the date hereof and on andlthe €losing Date:

Section 4.1 Ownership of the Sharéhe Seller owns, beneficially and of record,adithe Shares, free and clear of any i
claims, equities, charges, options, rights of fieftisal, or encumbrances. The Seller has thestriuted right and power to transfer, con
and deliver full ownership of the Shares withow tdonsent or agreement of any other person an@wtitiny designation, declaration or fil
with any governmental authority. Upon the transfiethe Shares to the Purchaser as contemplateithhére Purchaser will receive good
valid title thereto, free and clear of any liengjims, equities, charges, options, rights of fiestisal, encumbrances or other restrictions (e
those imposed by applicable securities laws).

Section 4.2 Authorization The Seller represents that he is a person bfafig of majority, with full power, capacity, &
authority to enter into this Agreement and perfdha obligations contemplated hereby by and for klfrend his spouse. All action on
part of the Seller necessary for the authorizatexcution, delivery and performance of this Agreatrby him has been taken, or will
taken by him prior to the Closing Date. This Agremt, when duly executed and delivered in accomlavith its terms, will constitute leg
valid and binding obligations of the Seller enfake against him in accordance with its terms, pkes may be limited by bankrupt
insolvency, reorganization and other similar lageneral application affecting creditors’ rightsngrally or by general equitable principles.
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Section 4.3 ConsentdNo consent, approval or authorization of, origieation, declaration or filing with, any other pen o
entity (other than governmental entities) is regdion the part of the Seller in connection withaxecution and delivery by the Seller of
Agreement or the consummation and performanceeofrinsactions contemplated hereby.

Section 4.4 No Solicitation or Pending Agactions Except for the transactions contemplated by Ageeement, the Seller
not a party to or bound by or the subject of amgament, undertaking, commitment or discussiongegotiations with any person that cc
result in the sale of any of the Shares. The Galieees that from the date of his execution of Agreement until the Closing Date, he
not offer to sell or solicit any offer to purchase engage in any discussions or activities of aature whatsoever, directly or indirec
involving in any manner the actual or potentialksatansfer, encumbrance, pledge, collateralizatiohypothecation of the Shares, or
assets of Blue Star. The Seller hereby agreedviseathe Purchaser of any contact from any thémdypregarding the acquisition of the Shi
or other investment in Blue Star, or of any contalsich would relate to the transactions contempldtg this Agreement.

Section 4.5 DisclosureNo representation or warranty of the Seller abr@d in this Article IV contains any untrue staésn
of a material fact or omits to state a materiat feacessary in order to make the statements ceutdiarein in light of the circumstances ut
which they were made, not misleading.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
OF THE PURCHASER AND RCI HOLDINGS

The Purchaser and RCI Holdings hereby representvancnt to the Seller and the Company as follows:

Section 5.1 Organization, Good Standind @ualification. The Purchaser and RCI Holdings (i) is an erdityy organizec
validly existing and in good standing under thedaf the state of Texas, (ii) has all requisite ppand authority to carry on its business,
(iii) is duly qualified to transact business andriggood standing in all jurisdictions where itsrawship, lease or operation of property oi
conduct of its business requires such qualificatexcept where the failure to do so would not heaweaterial adverse effect to the Purchaser.

Section 5.2 Authorization All corporate action on the part of each of #erchaser and RCI Holdings necessary fo
authorization, execution, delivery and performaatéhis Agreement by it has been taken and wiltddeen prior to Closing. The Purche
and RCI Holdings have the requisite corporate poavet authority to execute, deliver and perform thigseement. This Agreement, wt
duly executed and delivered in accordance withetms, will constitute legal, valid, and bindinglightions of the Purchaser enforce:
against it in accordance with its terms, exceptay be limited by bankruptcy, insolvency, and otbienilar laws affecting creditors' rigl
generally or by general equitable principles.
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Section 5.3 No Breaches or DefaulfBhe execution, delivery, and performance of thigeement by each of the Purchi
and RCI Holdings does not: (i) conflict with, vitda or constitute a breach of or a default undefiiprequire any authorization, conse
approval, exemption, or other action by or filingtwany third party or Governmental Authority undety provision of: (a) any applical
Legal Requirement, or (b) any credit or loan agreetmpromissory note, or any other agreement drument to which the Purchaser i

party.

Section 5.4 ConsentsNo permit, consent, approval or authorization of designation, declaration or filing with, ¢
Governmental Authority or any other person or griitrequired on the part of either of the Purchasel RCI Holdings in connection with
execution and delivery by the Purchaser of thise&grent or the consummation and performance ofrétmesdctions contemplated her
other than as required under the federal seculéigs.

Section 5.5 DisclosureNo representation or warranty of either of thiedRaser and RCI Holdings contained in this Agres
(including the exhibits hereto) contains any untst&ement or omits to state a material fact necgs® order to make the stateme
contained herein or therein, in light of the cir@iances under which they were made, not misleading.

Section 5.6 Brokerage CommissioNo broker or finder has acted on behalf of tmecRaser and RCI Holdings in connec
with this Agreement or the transactions contempldtereby, and no person is entitled to any brole@gfinders fee or compensation
respect thereto based in any way on agreemengsiggments or understandings made by or on behtdéd?urchaser.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
OF PNYX

PNYX hereby represents and warrants to the PurclaaskRCI Holdings as follows:

Section 6.1 Organization, Good Standind Qualification. PNYX (i) is a Texas limited partnership dulyganized, validl
existing and in good standing under the laws ofstlée of Texas, (ii) has all requisite power auntharity to carry on its business, and (iii
duly qualified to transact business and is in gstashding in all jurisdictions where its ownersh&ase or operation of property or the con
of its business requires such qualification, exedmptre the failure to do so would not have a maltadverse effect to PNYX.

Section 6.2 Authorization All action on the part of PNYX necessary for thathorization, execution, delivery ¢
performance of this Agreement by it has been takehwill be taken prior to Closing. PNYX has tleguisite power and authority to exec
deliver and perform this Agreement. This Agreemeariten duly executed and delivered in accordandk it8 terms, will constitute leg:
valid, and binding obligations of PNYX enforcealdgainst it in accordance with its terms, exceptras be limited by bankruptc
insolvency, and other similar laws affecting credt rights generally or by general equitable pples.
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Section 6.3 No Breaches or Defaulf§he execution, delivery, and performance of #higeement by PNYX does not:
conflict with, violate, or constitute a breach afaodefault under or (ii) require any authorizatioansent, approval, exemption, or other ac
by or filing with any third party or Governmentaluthority under any provision of: (a) any appliGahlkegal Requirement, or (b) any credi
loan agreement, promissory note, or any other aggaeor instrument to which PNYX is a party.

Section 6.4 ConsentsNo permit, consent, approval or authorization of designation, declaration or filing with, ¢
Governmental Authority or any other person or griitrequired on the part of PNYX in connectiontwiihe execution and delivery by PN
of this Agreement or the consummation and perfogaanf the transactions contemplated hereby otrer #s required under the fed
securities laws.

Section 6.5 DisclosureNo representation or warranty of PNYX contaimedhis Agreement (including the exhibits her
contains any untrue statement or omits to statat@nial fact necessary in order to make the stai&syeontained herein or therein, in ligh
the circumstances under which they were made, isiéading.

ARTICLE VII
CONDITIONS TO CLOSING OF
SELLER, BLUE STAR AND PNYX

Each obligation of the Seller, Blue Star and PN'Ybe performed on the Closing Date shall be sulettie satisfaction of each
the conditions stated in this Article VII, exceptthe extent that such satisfaction is waived leySbller, Blue Star and PNY X in writing.

Section 7.1 Representations and Warra@tigeect. The representations and warranties made by @&atle Purchaser and R
Holdings contained in this Agreement will be truelaorrect as of the Closing Date.

Section 7.2 CovenantsAll covenants, agreements and conditions coathim this Agreement to be performed by
Purchaser and RCI Holdings on or prior to the @igg€bate will have been performed or complied wittall respects.

Section 7.3 Delivery of CertificateEach of the Purchaser and RCI Holdings shaNigdeto the Seller, Blue Star and PN
certificates, dated the Closing Date and signethbyPresident of the Purchaser, to the effectos#t fn Section 7.1 and 7.2 for the purpos
verifying the accuracy of such representationswsadanties and the performance and satisfacti@ucii covenants and conditions.

Section 7.4 Payment of Purchase Priddne Purchaser shall have tendered the Purchase fBr the Shares as reference
Section 1.2 to the Seller concurrently with the<ig.

Section 7.5 Related Transactiorihe Related Transactions set forth in Secti@n2ll be consummated concurrently with
Closing.
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Section 7.6 Corporate Resolution¥he Purchaser shall provide corporate resolatiohthe Board of Directors of t
Purchaser which approve the transactions conteatplatrein and authorize the execution, delivery ggrlormance of this Agreement ¢
the documents referred to herein to which it issdo be a party dated as of the Closing Date.

Section 7.7 Absence of Proceedingdsgo action, suit or proceeding by or before aayrt or any governmental or regulat
authority shall have been commenced and no in&giig by any governmental or regulatory authoritglshave been commenced seekir
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments againstiuhehBser.

ARTICLE VI
CONDITIONS TO CLOSING OF
THE PURCHASER AND RCI HOLDINGS

Each obligation of each of the Purchaser and RQdliHgs to be performed on the Closing Date willdobject to the satisfaction
each of the conditions stated in this Article Vigxcept to the extent that such satisfaction isvediiby each of the Purchaser and
Holdings in writing.

Section 8.1 Representations and Warra@@sect. The representations and warranties made by é¢flerSBlue Star ar
PNYX hereof shall be true and correct as of thesidlp Date.

Section 8.2 CovenantsAll covenants, agreements and conditions coathin this Agreement to be performed by the Si
Blue Star and PNYX on or prior to the Closing Dai# have been performed or complied with in alpects.

Section 8.3 Delivery of CertificateThe Seller, Blue Star and PNYX will each provigethe Purchaser and RCI Holdil
certificates, dated the Closing Date and signethbySeller and by the President or their GenerdhPg respectively, to the effect set fortl
Section 8.1 and 8.2 for the purpose of verifying #ttcuracy of such representations and warranmtiéghe performance and satisfactiol
such covenants and conditions.

Section 8.4 Delivery of Share§ he Seller shall have delivered certificategslemcing the Shares of Blue Star duly endors
the Purchaser or accompanied by duly executed giowiers in form and substance satisfactory to tiretaser.

Section 8.5 ResolutionsBlue Star and PNYX shall provide to the Purchas®ed RCI Holdings a corporate or partner
resolution of the Board of Directors of each of &l8tar or the limited partnership, respectively,jolvhapprove all of the transactic
contemplated herein and authorizes the executwlivedy and performance of this Agreement and theuchents referred to herein to whic
is or is to be a party dated as of the Closing Date

Section 8.6 Consents; Status of Permitd hicenses. The Purchaser shall have obtained all requirppravals an
authorizations to conduct its business as is ptskeing conducted on the Blue Star Premises loye Btar, including if Purchaser so elec
sexually oriented business license issued by the @iDallas, Texas for 1449 Inwood Road to operateadult cabaret by Blue Star aft
revised application has been filed to reflect thie f shares to RCI Inwood.
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Section 8.7 Related Transactiorihe Related Transactions set forth in Secti@n2ll be consummated concurrently with
Closing.

Section 8.8 Ability to Audit. Within the Due Diligence Period, the financiatoeds of Blue Star will be maintained and €
in such a manner as to allow for a certified aaditietermined by the Purchaser.

Section 8.9 Satisfactory Diligenc&Vithin the Due Diligence Period (as defined acfon 9.2 below), the Purchaser will h
concluded its due diligence investigation of tharany and the business of Blue Star and its reispeassets and properties and all ¢
matters related to the foregoing, and will be §ietis in their sole discretion, with the resultsitbof.

Section 8.10 ResignationdAll of the officers and directors of the Compashall have provided to the Purchaser their wr
resignations.

Section 8.11 Termination of Existing LeaseAny and all existing leases for the Blue StarRises will have been terminated.

Section 8.12 No Liabilities Outstandinddlue Star will have no obligations or liabilisi€contingent or otherwise) or unpaid
to any third party as of the Closing Date.

Section 8.13 Absence of Proceedingdo action, suit or proceeding by or before anyrt or any governmental or regulat
authority will have been commenced and no inveitigeby any governmental or regulatory authorityl wave been commenced seekin
restrain, prevent or challenge the transactionsecoplated hereby or seeking judgments against timep@ny or any of its assets.

ARTICLE IX
COVENANTS OF THE SELLER
AND BLUE STAR

Section 9.1 Stand StillTo induce the Purchaser to proceed with thiseAgrent, the Seller and the Company agree tha
the Closing Date or the termination of this Agreameao representative of the Company or any reptatige of the Seller will offer to sell
solicit any offer to purchase or engage in anyuisons or activities of any nature whatsoeveeaty or indirectly, involving in any manr
the actual or potential sale, transfer, encumbraptaige, collateralization or hypothecation of awnership interest in or assets of
Company. The Seller and the Company hereby agradvise the Purchaser of any contact from ang thérty regarding the acquisition
other investment in the Company, or of any contddth would relate to the transactions contemplatethis Agreement.

Section 9.2 Access; Due DiligencBetween the date of this Agreement and FebrbiaPP12 (the “Due Diligence Periodthe
Seller shall cause the Company to (a) provide thehser and its authorized representatives rebkomaacess to all its plants, offic
warehouse and other facilities and properties,tarits books and records; (b) permit the Purchasenake inspections thereof; and (c) ci
its officers and advisors to furnish the Purchagi¢n such financial and operating data and othfarmation with respect to its business
properties and to discuss with the Purchaser agid dluthorized representatives its affairs as timetaser may from time to time reasoni
request.
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Section 9.3 Conduct of Businesgrom the date of the execution hereof until @lesing Date, the Company shall ope
itself in the ordinary course consistent with garstctices, and:

(@)

(b)

(©

(d)

()

(f)

(9)

(h)

()

The Company will not authorize, declare, pay oeetffany dividends or liquidate or distribute anynooon stock or othi
equity interest or undertake any direct or indirectemption, purchase or other acquisition of aquitg interest

The Company will not make any changes in its caowliffinancial or otherwise), liabilities, assebs,business or in any
its business relationships, including relationshigth suppliers or customers, that, when considénedsidually or in the
aggregate, might reasonably be expected to havaterial adverse effect on

The Company will not increase the salary or otltengensation payable or to become payable by ihyoeaployee, or tt
declaration, payment, or commitment or obligatiéramy kind for the payment by it of a bonus or othdditional salary «
compensation to any such person except in the naooase of business, consistent with its pasttjmes;

The Company will not sell, lease, transfer or assigy of their assets, tangible or intangible, othan inventory for a fa
consideration, in the ordinary course of busin

The Company will not accelerate, terminate, modifycancel any agreement, contract, lease or licéarsgeries of relate
agreements, contracts, leases and licenses) ingoinore than $5,000, either individually or in #ggregate, to which it is
party, absent the consent of the Purche

The Company will not make any loans to any persoentity, or guarantee any loan, absent the corfghe Purchase
The Company will not waive or release any rightlaim held by it, absent the consent of the Pureh.

The Company will operate its business in the omgic@urse and consistent with past practices g0 pseserve its busine
organization intact, to retain the services ofdmmployees and to preserve its goodwill and relatigrs with supplier

creditors, customers, and others having busindstsomships with it;

The Company will not issue any note, bond or othedst security or create, incur or assume, or gi@eaany indebtedne
for borrowed money or capitalized lease obligatj«
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)] The Company will not delay or postpone the payneériccounts payable and other liabilities outsite drdinary course
business

(k) The Company will not make any loan to, enter imiceanployment agreement with, or enter into any rottesaction witt
any of its directors, officers, and employe

()] The Company will not make any change in any metpaoagtice, or principle of accounting involving fissiness or asse

(m) The Company will not issue, sell or otherwise dgpof any of its capital stock or create, sell ispdse of any optior
rights, conversion rights or other agreements onrndgments of any kind relating to the issuanceg saldisposition of ar
of its equity interests

(n) The Company will not reclassify, split up or othégchange any of its common stock or capital firec

(0) The Company will not be a party to any merger, otidation or other business combination; i

(p) The Company shall perform in all material respeditsf its obligations under material contract@des and other docume
relating to or affecting any of its assets, propertits business

ARTICLE X
TAX COVENANTS; CLOSING ADJUSTMENTS
Section 10.1 Tax Covenants.
@ The Seller shall be responsible torgd shall pay or cause to be paid, and shall indgnamd hold the Company a

Purchaser harmless from and against any and @tdédstate and local income and property (realmardonal) taxes, including penalties
interest, if any, thereon, and for any taxes oigalblons or liabilities that may be due pursuanthie Patron Tax, which Patron Tax \
implemented by the Texas legislature, or any olibga or liabilities pursuant to any amendmentslemislation passed in connect
therewith relating to the obligation of the Compdaymake payment of the Patron Tax (individually;Tax” and collectively, “Taxes” fhat
may be imposed on or assessed against the Compeéfor #urchaser on account of taxes imposed ugdmpany or its assets prior to
Closing Date, including all taxes due on incomesiesd by the Company prior to the Closing Date isgad property taxes due under any ¢
agreement for the Blue Star Premises. The Sdildl also pay or cause to be paid and shall indnamid hold harmless the Company
Purchaser against all losses, damages and reasaihidol party costs and expenses (including redsdenattorney, accountant and ex|
witness fees and disbursements) (“Related Costst)rred in connection with the Taxes for which ®eller indemnifies the Company ¢
Purchaser pursuant to this Section 10.1 (a)(orazsgrted deficiency, claim demand or assessmehiding the defense or settlement ther
or the enforcement of this Section 10.1(a). Anyrpent required to be made by the Seller pursuanhito Section 10.1(a) shall be m
within 30 days of written notice from the Purchaser
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(b) The Purchaser shall be responsitieafiod shall pay or cause to be paid, and shadinmify and hold the Seller harml
from and against, any and all Taxes that may bes®g on or assessed against the Seller on accoliakes imposed on the Company o
assets following the Closing Date, including alkkga due on income received by the Company beginaftey the Closing Date. T
Purchaser shall also pay or cause to be paid aaltlistiemnify and hold harmless the Seller from agdinst all Related Costs of the S¢
incurred in connection with the Taxes for which tRarchaser indemnifies the Seller pursuant to 8estion 10.1(b) (or any asset
deficiency, claim, demand or assessment, inclutirglefense or settlement thereof) or the enforoewiethis Section 10.1(b). Any paym
required to be made by the Purchaser pursuanist&é#ction 10.1(b) shall be made within 30 daywiten notice from the Seller.

(©) For purposes of this Article X, Taxis the period up to and including the Closing ©4§tSellers’ Taxes”)shall be
determined on the basis of an interim closing efltboks as of the Closing Dafpvided, however, that in the case of any Tax not base
income or receipts, such Seller's Taxes shall hakfp the amount of such Tax for the taxable yealtiplied by a fraction, theumerator of
which shall be the number of days from the begigrohthe taxable year through the day prior to @esing Date, and thdenominator of
which shall be the number of days in the taxabberye

(d) The Purchaser shall be responsibidiliog or causing to be filed all tax returns teged to be filed by or on behalf of
Company after the Closing Date (other than taxrnstdior periods ending on or before the Closingelait not due until after the Clos
Date).

(e The Seller and the Purchaser shalpemte fully with each other and make availablegoh other in a timely fashion si
Tax data and other information and personnel asheagasonably required for the payment of anyredtid Taxes and the preparation of
tax returns required to be prepared hereunder. Sdiker and the Purchaser shall make availabléadoother, as reasonably requestec
information, records or documents in their possesselating to Tax liabilities of the Company fdi &axable periods thereof ending
before or including the Closing Date and shall eres all such information, records and documents the expiration of any applicable T
statute of limitations or extensions thereafovided, however, that if a proceeding has been instituted for whteh information, records
documents are required prior to the expirationhef applicable statute of limitations, then sucloiinfation, records or documents shal
retained until there is a final determination wiéispect to such proceeding.

0] The Purchaser and the Seller shalhptly notify each other in writing upon receipt the Purchaser or the Seller, as
case may be, of any notice of any tax audits oAssessments against the Company for taxable pesimtiag on or before the Clos
Date. The failure of one party promptly to notife other party of any such audit or assessmefitreftaforfeit the right to indemnity exce
to the extent that a party is materially prejudiesda result. The Purchaser shall have the righggresent any of the Compasynterests i
any tax proceeding relating to such tax auditssseasments and to employ counsel of its choices &xpense provided, however, that
Seller may, at its own cost and expense, partieipasuch proceedings relating to such tax audisseessments. The Purchaser, on th
hand, and the Seller, on the other, each agreedpetate fully with the other and its or their resfve counsel in the defense again:
compromise of any claim in any tax proceeding.
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(9) Notwithstanding anything to the camyr contained elsewhere in this Agreement, allgattiions under this Article X w
survive the Closing hereunder and continue untida@s following the expiration of the statute ahilations on assessment of the rele
Tax.

Section 10.2 Closing AdjustmentsThe Seller, the Company and the Purchaser abegethere will be an adjustment m
within ninety (90) days of the Closing Date to adjtor any liabilities that are found to exist bEtCompany as of the Closing Date so the
Seller shall be responsible and liable to the Pagehfor the liabilities of the Company that existof the Closing Date, less any credit w
the Seller would be entitled to for cash on hameldit card receivables or pro rata portion of préjgems.

ARTICLE XI
INDEMNIFICATION

Section 11.1 Indemnification from Seller aANYX . Seller and PNYX, jointly and severally, agreeatmd shall indemnif
defend (with legal counsel reasonably acceptabthgdPurchaser), and hold each of the PurchaseR@idHoldings, its officers, directo
employees, affiliates, parent, agents, legal cdussecessors and assigns (collectively, the "RagehGroup”) harmless at all times aftel
date of this Agreement, from and against any aha@aions, suits, claims, demands, debts, liabsitiobligations, losses, damages, ¢
expenses, penalties or injury (including reasamaltiorneys= fees andcosts of any suit related thereto) suffered or iiredliby any of th
Purchaser Group arising from: (a) any misrepresientdy, or breach of any covenant or warranty e Seller, PNYX or the Compa
contained in this Agreement, or any exhibit, caxdife, or other instrument furnished or to be fsined by Seller, PNYX or the Comp:
hereunder; (b) any nonfulfillment of any agreemamthe part of the Seller, PNYX or the Company urtdes Agreement; (c) any liability
obligation due to any third party by the Compangumed at or prior to the Closing Date; (d) anytsaition, proceeding, claim
investigation against the Purchaser which arisa® for which is based upon or pertaining to Seller'siny of the Compang’conduct or tt
operation or liabilities of the business of the Qamy prior to the Closing Date, including, but rimhited to any claim of allege
misclassification of entertainers as independentragators by any individual or governmental ageacwny other claim alleging violations
any labor laws by any individual or government agyear (e) any suit, action, proceeding, claim areistigation against any of the Purchi
Group arising out of or resulting in any claims &gy landlord that the Company failed to fulfill any its obligations under any le:
agreement at any time prior to the Closing Datthisf Agreement.
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Section 11.2 Indemnification from Purchasefhe Purchaser agrees to and shall indemnifyendef(with legal couns
reasonably acceptable to the Seller) and hold éierSand his affiliates, agents, legal counsetcessors and assigns (collectively, the "S
Group") harmless at all times after the date of Algeeement from and against any and all actiongs,sclaims, demands, debts, liabiliti
obligations, losses, damages, costs, expensesltipenar injury (including reasonable attorneyiges and costs of any suit rele
thereto) suffered or incurred by any of the SeBeoup, arising from (a) any misrepresentationdsybreach of any covenant or warrant
the Purchaser contained in this Agreement or arhibéx certificate, or other agreement or instrumémnished or to be furnished
Purchaser hereunder; (b) any nonfulfillment of agyeement on the part of the Purchaser under tnisefnent; (c) any liability or obligati
due to any third party by the Company which aresenfany activities which occurred subsequent toGlosing Date; or (d) any suit, acti
proceeding, claim or investigation against theeelthich arises from or which is based upon orgweirig to the Purchaserconduct or tt
operation of the business of the Company and oedwsubsequent to the Closing Date.

Section 11.3 Defense of Claimdf any lawsuit, enforcement action or any atténgpcollect on an alleged liability is fil
against any party entitled to the benefit of indéynhereunder, written notice thereof shall be gite the indemnifying party within ten (1
business days after receipt of notice or othee @gtwhich action must be taken; provided thatftileire of any indemnified party to gi
timely notice shall not affect rights to indemniton hereunder except to the extent that the imifging party demonstrates damage ca
by such failure. After such notice, the indemmifyiparty shall be entitled, if it so elects, togatontrol of the defense and investigatio
such lawsuit or action and to employ and engagerays of its own choice to handle and defend &mes at the indemnifying party's c
risk and expense; and such indemnified party stf@perate in all reasonable respects, at its dektand expense, with the indemnify
party and such attorneys in the investigation| &l defense of such lawsuit or action and anyeaparising therefrom; provided, howey
that the indemnified party may, at its own costtipgate in such investigation, trial and deferdesuch lawsuit or action and any apj
arising therefrom, but the fees and expenses d¢f saansel shall be at the expense of such indesdnffarty, except to the extent that (i)
employment thereof has been specifically authorizgdthe indemnifying party in writing, (i) the iednnifying party has failed after
reasonable period of time to assume such defercs@écaamploy counsel or (iii) in such action these in the reasonable opinion of s
separate counsel, a material conflict of any maltéssue between the position of the indemnifyiagtypand the position of such indemnit
party, in which case the indemnifying party shal fesponsible for the reasonable fees and expearfises more than one such sepa
counsel. The indemnifying party shall not, withdlwe prior written consent of the indemnified paeffect any settlement of any procee«
in respect of which any indemnified party is a pamd indemnity has been sought hereunder unlesssgitlement of a claim, investigati
suit, or other proceeding only involves a remedytfie payment of money by the indemnifying partd arcludes an unconditional releas:
such indemnified party from all liability on claintisat are the subject matter of such proceeding.

Section 11.4 Default of Indemnification (@tion . If an entity or individual having an indemniftaan, defense and hc
harmless obligation, as above provided, shallttaihkssume such obligation, then the party or estitir both, as the case may be, to w
such indemnification, defense and hold harmlesgatibn is due shall have the right, but not théigaltion, to assumand maintain suc
defense (including reasonable counsel fees and ocbsiny suit related thereto) and to make anyeseént or pay any judgment or verdic
the individual or entities deem necessary or aptpin such individuals or entities absolute sdikcretion and to charge the cost of
such settlement, payment, expense and costs, ingludasonable attorneys fees, to the entity or individual that had the gétion tc
provide such indemnification, defense and hold hesmobligation and same shall constitute an amditi obligation of the entity or of t
individual or both, as the case may be.
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Section 11.5 Right to Offsetin the event that the Company, the Purchas®&QirHoldings are entitled to indemnification
accordance with Article X, Section 11.1 and/or #ecfil.3 hereof, including the payment by the Paseh of any debts of liabilities result
from the purchase of the Shares which were incypreat to the Closing Date, including any obligatsoor liabilities to pay the Patron T
then Purchaser, the Company or RCI Holdings, ailiaééf of the Purchaser, who has entered into oerRelated Transactio
contemporaneously with the Closing of the Acquisitishall have the right to offset any such amdrarh any obligations that are then 1
and payable to either the Seller or PNYX. Notwiinsling the foregoing, neither the Company norRbechaser may effect any settlemet
compromise of any tax liability which would be owby Seller as set forth in Article X for which ti@ompany or the Purchaser woulc
entitled to a right of offset under this SectionSlwithout the prior written consent of the Seller.

Section 11.6 Survival of Representationd Warranties The respective representations, warranties adeninities given t
the parties to each other pursuant to this Agre¢isteadl survive the Closing for a period endingtihisix (36) months from the Closing D
(“Survival Date”). Notwithstanding anything to the contrary contairiegtein, no claim for indemnification may be madaingt the par
required to indemnify (the “Indemnitor”) under ttAgreement unless the party entitled to indemniifica(the “Indemnitee”shall have give
the Indemnitor written notice of such claim as pded herein on or before the Survival Date. Argiral for which notice has been given p
to the expiration of the Survival Date shall notidagred hereunder.

ARTICLE Xl
MISCELLANEOUS

Section 12.1 Amendment; WaiverNeither this Agreement nor any provision hereofy be amended, modified
supplemented unless in writing, executed by allghgies hereto. Except as otherwise expresslyiged herein, no waiver with respec
this Agreement shall be enforceable unless in mgitand signed by the party against whom enforcerisesbught. Except as otherw
expressly provided herein, no failure to 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 12.2 Notices Any notices or other communications requiredpermitted hereunder shall be sufficiently givernini
writing and delivered in Person or sent by regedeor certified mail (return receipt requestednationally recognized overnight deliv
service, postage pre-paid, addressed as followts, srch other address has such party may notitye@ther parties in writing:
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(@ Ifto the Seller Thanasi Manta
7203 John Carpenter Freew
Dallas, Texas 7524

with a copy to: Roger Albright
3301 EIm Stree
Dallas, Texas 752:-2562

(b)  If to Blue Star; Blue Star Entertainment, In
Attn: Thanasi Mantas, Preside
7203 John Carpenter Freew
Dallas, Texas 7524

with a copy to: Roger Albright
3301 EIm Stree
Dallas, Texas 752(-2562

() Ifto PNYX: PNYX Limited Partnershi
7203 John Carpenter Freew
Dallas, Texas 7524

With copy to: Roger Albright
3301 Elm Stree
Dallas, Texas 752:.-2562

(d) Ifto RCI Inwood or RCI Dining Services (Inwood), In
RCI Holdings: RCI Holdings, Inc
Attn: Eric Langan, Preside
10959 Cutten Roa
Houston, Texas 770¢

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

A notice or communication will be effective (i)delivered in Person or by overnight courier, ontibsiness day it is delivered and (ii) if <
by registered or certified mail, three (3) busingags after dispatch.

Section 12.3 SeverabilityWhenever possible, each provision of this Agreetshall be interpreted in such manner as

effective and valid under applicable law, but iffgmovision of this Agreement is held to be protediby or invalid under applicable law, s
provision will be ineffective only to the extent sdich prohibition or invalidity, without invalidaiy the remainder of this Agreement.
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Section 12.4 AssignmerBuccessors and AssignExcept as otherwise provided herein, the promsihereof shall inure to t
benefit of, and be binding upon, the successorpenuiitted assigns of the parties hereto. No gzetgto may assign its rights or delegat
obligations under this Agreement without the pnuaritten consent of the other parties hereto, whicimsent will not be unreasona
withheld.

Section 12.5 Public AnnouncementsThe parties hereto agree that prior to makimg @ublic announcement or statement
respect to the transactions contemplated by thieément, the party desiring to make such publiomanoement or statement shall cor
with the other parties hereto and exercise thest bforts to agree upon the text of a public ameement or statement to be made by the
desiring to make such public announcement; provitledever, that if any party hereto is requireddw to make such public announcen
or statement, then such announcement or statensnbenmade without the approval of the other partie

Section 12.6 Entire Agreementhis Agreement and the other documents delivpugduant hereto constitute the full and el
understanding and agreement between the partiésregard to the subject matter hereof and theradf supersede and cancel all g
representations, alleged warranties, statemengstiations, undertakings, letters, acceptancesenstahdings, contracts and communicati
whether verbal or written among the parties heagi thereto or their respective agents with resjpeat in connection with the subject ma
hereof.

Section 12.7 Choice of LawThis Agreement shall be governed by, and coedtin accordance with, the laws of the Sta
Texas, without regard to principles of conflict lafvs. In any action between or among any of theigm whether arising out of tl
Agreement or otherwise, each of the parties irrascconsents to the exclusive jurisdiction andueenf the federal and state courts loc
in Harris County, Texas.

Section 12.8 ExecutionThis Agreement may be executed in two or monntarparts, all of which when taken together ¢
be considered one and the same agreement andsehathe effective when counterparts have been sigpedch party and delivered to
other party, it being understood that both pantiesd not sign the same counterpart. In the ebantany signature is delivered by facsir
transmission or by e-mail delivery of a “.pdfrmat data file, such signature shall create &ehd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilepdf” signature page were an origi
thereof.

Section 12.9 Costs and ExpenseBach party shall pay their own respective feests and disbursements incurred in conne
with this Agreement.

Section 12.10 Section Headingghe section and subsection headings in this égent are used solely for convenienc
reference, do not constitute a part of this Agresmend shall not affect its interpretation.
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Section 12.11 No ThirBarty Beneficiaries Nothing in this Agreement will confer any thipdrty beneficiary or other righ
upon any person (specifically including any empkxsyef The Company) or any entity that is not ayptarthis Agreement.

Section 12.12 Validity The invalidity or unenforceability of any proiga of this Agreement shall not affect the validiy
enforceability of any other provisions of this Agmneent, which shall remain in full force and effect.

Section 12.13 Further AssuranceBach party covenants that at any time, and fiome to time, after the Closing Date, it v
execute such additional instruments and take setbns as may be reasonably requested by the gkmties to confirm or perfect
otherwise to carry out the intent and purposesisfAgreement.

Section 12.14 Exhibits Not AttachedAny exhibits not attached hereto on the datexadcution 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.

Section 12.15 Termination of Agreemerithis Agreement shall terminate and be of nodand effect and all other agreem:
executed herewith shall be of no force and effecfi) the transactions contemplated by this Agneet are not consummated on or be
February 15, 2012, unless all of the parties heagtee in writing to extend the Agreement or (li)ofthe parties agree in writing to termin
this Agreement sooner.

Section 12.16 Attorney ReviewConstruction. In connection with the negotiation and draftiofgthis Agreement, the parti
represent and warrant to each other that they hagie¢he opportunity to be advised by attorneyseir town choice and, therefore, the not
rule of construction to the effect that any ambliggiare to be resolved against the drafting petigll not be employed in the interpretatio
this Agreement or any amendments hereto.

Section 12.17 GenderAll personal pronouns used in this Agreementlshalude the other genders, whether used ir
masculine, feminine or neuter gender and the sargaiiall include the plural and vice versa, whereypropriate.

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

RCI DINING SERVICES ( INWOOD ), INC.

/s Eric Langat
By: Eric Langan, Preside

RCI HOLDINGS, INC.

/s/ Eric Langar
By: Eric Langan, Preside

BLUE STAR ENTERTAINMENT, INC.

/s/ Thanasi Manta
By: Thanasi Mantas, Preside

SELLER:

By: /s/ Thanasi Mants
Thanasi Mantas, Individuall

PNYX LIMITED PARTNERSHIP

By: /s | Alexi Mantas
Althkos, Inc., General Partn
By: Alexi Mantas, Presidet




EXHIBIT “A”
Address: 1449 Inwood Road, Dallas, Texas 75247

Being a 1.704 acre tract of land situated in théehnett Survey, Abstract Number 83, Dallas Couligxas, same being all of Lot 1, Blc
7913, SPEED CAR WASH, an addition to the City oflBsas recorded in Volume 86158, Page 2007, Majis, Dallas County, Tex
and being further described as follows:

BEGINNING at an Aluminum Monument found for corrarthe northerly end of a circular clip at the is&ztion of the southerly line
Irving Boulevard (130" R.O.W.) with the northwes$ydine of Inwood Road (136' R.O.W.), said circutarner clip having a radius of 115
feet and a chord which bears South 29 Degrees,iA8tds, 34 Seconds East for 93.03 feet;

THENCE along said circular corner clip in a soustiedy direction, through a central angle of 47 2eg 42 Minutes, 58 Seconds, for ar
distance of 95.77 feet to an Aluminum Monument fibior corner at the end of said corner clip, samiadpin the northwesterly line of si
Inwood Road;

THENCE South 26 Degrees, 33 Minutes, 30 Seconds S@sg said northwesterly line, for a distancd ®4.39 feet to a 1/2" capped iron
set for corner;

THENCE South 71 Degrees, 18 Minutes, 10 Secondg Wégmrting said northwesterly line, for a distant&76.70 feet to a 1/2" capped i
rod set for corner;

THENCE South 74 Degrees, 05 Minutes, 50 Secondg fea distance of 116.74 feet to a 1/2" capped nod set for corner;

THENCE North 14 Degrees, 36 Minutes, 15 Seconds feas distance of 343.12 feet to an "X" cut imcrete set for corner in the curv
southerly line of aforementioned Irving Boulevasame being the beginning of a curve to the righatirg a radius of 1367.69 feet an
chord which bears South 83 Degrees, 30 Minute§et®nds East for 217.31 feet:

THENCE along said southerly line of Irving Boulegtathrough a central angle of 09 Degrees, 06 M8 Seconds, for an arc distanc
217.54 feet to the POINT OF BEGINNING, and contiagni4,219 square feet or 1.704 acres of land, moless.
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\ icL‘s

CABARET
FOR IMMEDIATE RELEASE

RICK’S CABARET INTERNATIONAL, INC. SUBSIDIARIES COM PLETE ACQUISITION OF SILVER CITY CABARET IN
DALLAS

HOUSTON — (January 18, 2011) -- Wholly owned subsidiarieRigk’s Cabaret International, Inc. (NASDAQ:RICK), the natiors leading
group of upscale gentlemen’s clubs, have complgtegurchase of thgilver City Cabaret , an adult nightclub on Stemmons Freeway near
Love Field, and related real estate. The acqaisitrings to nine the number of clubs operatedubsisliaries of Rick’s Cabaret in the
Dallas/Ft. Worth Metroplex.

The subsidiaries paid an aggregate total of $9lllomior the club and real estate, with $1.0 noilliin cash and $8.0 million in the form of
promissory notes payable over 11 years at an stteae of 5.5 percent with a one-time adjustmeaovipion.

“We have purchased both a fine gentlemen’s clubtiexrific location as well as the potential toateea great new entertainment complex at
the site,” saicEric Langan , President and CEO of Rick’s Cabaret. He notetlttireaclub occupies just 14,000 square feet of,@@isquare
foot building that the company plans to develop iatsports bar and after-hours nightclub.

Mr. Langan said he will announce a rebranding moygfor the Silver City Cabaret shortly, along wilans for a grand
opening. “Meanwhile, as of today we are open withfamous Rick’s Cabarstyle of unmatched hospitality and service thatatizrize ou
clubs around the nation,” he added.

A related transaction involving property at 144%d¢od Road in Dallas is expected to close next month

About Rick’'s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICIK)home to upscale adult nightclubs serving prilpar
businessmen and professionals that offer live titenent, dining and bar operations. Nightclubbléw York City, Miami, Philadelphia,
New Orleans, Charlotte, Dallas, Houston, Minneapalid other cities operate under the names "Ria@xret,” "XTC,'“Club Onyx” and
“Tootsie’s Cabaret”. Sexual contact is not permiti these locations. Rick’s Cabaret also opegtesdia division, ED Publications, and
owns the adult Internet membership Website couplest. com as well as a network of online adult ancsites under the flagship URL
naughtybids.com. Rick’s Cabaret common stock ettlaon NASDAQ under the symbol RICK. For furthdbmmation contact

ir@ricks.com.




Forward-looking Statements: Certain statements contained in this releasedégaRick's Cabaret future operating results afqggenance o

business plans or prospects and any other statementonstituting historical fact are "forward-king statements” subject to the safe harbor
created by the Private Securities Litigation Refdyat of 1995. Where possible, the words "believexXpect,” "anticipate,” "intent," "would
"will," "planned," "estimated,

potential,” "godl outlook," and similar expressions, as they elatthe company or its management have
been used to identify such forward-looking statetsierll forward-looking statements reflect onlyr@nt beliefs and assumptions with
respect to future business plans, prospects, desisind results, and are based on information milyravailable to the company.
Accordingly, the statements are subject to sigaiftaisks, uncertainties and contingencies, whatlidcause the company'‘s actual operating
results, performance or business plans or prospediffer materially from those expressed in,roplied by, these statements. Such risks,
uncertainties and contingencies include, but atdiméted to, risks and uncertainties associatett\(i) operating and managing an adult
business, (ii) the business climates in cities whbe company operates, (iii) the success or lagtedf in launching and building the
company’s businesses, (iv) the operational andhi@ results of the company's adult nightclubjcenditions relevant to real estate
transactions, (vi) the loss of key personnel, a#ijl laws governing the operation of adult entartaent businesses. Additional factors that
could cause the company'’s results to differ maltgrieom those described in the forward-lookingtetaents are described in forms filed with
the SEC from time to time and available at www.sidkestor.conor on the SEC's internet website at www.sec.gtinless required by law,
Rick's Cabaret does not undertake any obligatiarpttate publicly any forward-looking statementsethier as a result of new information,
future events, or otherwise.

Contact: Allan Priaulx, 212-338-005@&llan@ricks.com




\ ick’s

CABARET
FOR IMMEDIATE RELEASE

RICK'S CABARET INTERNATIONAL, INC. SUBSIDIARY PURC HASES TWO REAL ESTATE PARCELS IN DALLAS-FT.
WORTH MARKET

HOUSTON - (January 17, 2012)Rick’s Cabaret International, Inc . (NASDAQ:RICK), through its wholly owned subsidjaRCI
Holdings, Inc., has purchased two real estate {smit®allas and Ft. Worth.

The company paid a total of $5.5 million for theotparcels, paying $2 million in cash and the remngi$3.5 million financed by the seller
through a 10 year note at an interest rate of gightent.

The first property is at 12325 Calloway Cemetena®m Fort Worth and includes the building where ¢bompany’'Cabaret Eastadult
nightclub is located. The second property is atl2#anana Drive in Dallas and is home to a separatehed gentlemen’s cluBaguar’s
Gold Club , which will become a rental tenant of Rick’s Cadiar

“This is a great investment for us in a vibrant keduithat has the end result of lowering our monttagh outlay, since we no longer will be
paying rent for Cabaret East and we will be collgrtent on the property currently occupied by dagyi saideric Langan , President and
CEO of Rick’s Cabaret. “The acquisitions expandmldings in a great region and will give us ayveice return on investment from day
one.”

Subsidiaries of Rick’s Cabaret currently own andrage eight properties in the Dallas/Ft. Worth Mptex. The company has 23 adult
nightclubs nationwide.

About Rick’s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICIK)home to upscale adult nightclubs serving prilpar
businessmen and professionals that offer live &itenent, dining and bar operations. Nightclubbléw York City, Miami, Philadelphia,
New Orleans, Charlotte, Dallas, Houston, Minneapalid other cities operate under the names "Riaaret,” "XTC,“Club Onyx” and
“Tootsie’s Cabaret”. Sexual contact is not perndits these locations. Rick’s Cabaret also opemtasdia division, ED Publications, and
owns the adult Internet membership Website couplest.com as well as a network of online adult auncsites under the flagship URL
naughtybids.com. Rick’s Cabaret common stock iettlaon NASDAQ under the symbol RICK. For furthébmmation contact

ir@ricks.com.




Forward-looking Statements: Certain statements contained in this releasedégaRick's Cabaret future operating results afqggenance o

business plans or prospects and any other statementonstituting historical fact are "forward-king statements” subject to the safe harbor
created by the Private Securities Litigation Refdyat of 1995. Where possible, the words "believexXpect,” "anticipate,” "intent," "would
"will," "planned," "estimated," "

potential,” "godl outlook," and similar expressions, as they elatthe company or its management have
been used to identify such forward-looking statetsierll forward-looking statements reflect onlyr@nt beliefs and assumptions with
respect to future business plans, prospects, desisind results, and are based on information milyravailable to the company.
Accordingly, the statements are subject to sigaiftaisks, uncertainties and contingencies, whatlidcause the company'‘s actual operating
results, performance or business plans or prospediffer materially from those expressed in,roplied by, these statements. Such risks,
uncertainties and contingencies include, but atdiméted to, risks and uncertainties associatett\(i) operating and managing an adult
business, (ii) the business climates in cities whbe company operates, (iii) the success or lagtedf in launching and building the
company’s businesses, (iv) the operational andhi@ results of the company's adult nightclubjcenditions relevant to real estate
transactions, (vi) the loss of key personnel, a#ijl laws governing the operation of adult entartaent businesses. Additional factors that
could cause the company'’s results to differ maltgrieom those described in the forward-lookingtetaents are described in forms filed with
the SEC from time to time and available at www.sidkestor.conor on the SEC's internet website at www.sec.gtinless required by law,
Rick's Cabaret does not undertake any obligatiarpttate publicly any forward-looking statementsethier as a result of new information,
future events, or otherwise.

Contact: Allan Priaulx, 212-338-005@llan@ricks.com




