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ITEM 2.01 COMPLETION OF ACQUISITION OF ASSET?

On June 18, 2008, our wholly owned subsidiary R@eBainment (Northwest Highway), Inc. (the “Purskd) completed the acquisition
certain assets (the “Purchased Assets”) of NorttEagt Entertainment, Ltd., a Texas limited partnigrgthe “Seller”)by and through i
general partner, Northeast Platinum, LLC, a Tekagdd liability company (the “General Partnegiirsuant to an Asset Purchase Agree!
dated May 10, 2008 previously filed with our ForaK&n May 14, 2008. The Seller owned and operate@dult entertainment cabe
known as “Platinum Club II” (the “Club”), located 40557 Wire Way (at Northwest Highway), Dallasx@e 75220 (the “Real Property”).

At closing, we paid a total purchase price of $0,800 cash for the Purchased Assets. At Closhegptincipal of the Seller entered int
five-year agreement not to compete with the Club byatp®y an establishment with an urban theme thdt betves liquor and provides |
female nude or senmude adult entertainment in Dallas County, Tar@mtinty, Texas or any of the adjacent counties thera& copy of th
Non Competition Agreement is attached hereto asbixt0.2.

As part of the transaction, our wholly owned sulasid RCI Holdings, Inc. (“RCI")also acquired the Real Property from Wire Way, Lk
Texas limited liability company (“Wire Way”). Pwant to a Real Estate Purchase and Sale AgreetheritReal Estate Agreementifatec
May 10, 2008 previously filed with our Formk8en May 14, 2008, RCI paid total consideratior$$6f000,000, which was paid $1,650,00
cash and $4,350,000 through the issuance of gSvgear promissory note (the “Promissory NoteThe Promissory Note bears interest
varying rate at the greater of (i) two percent (2%dve the Prime Rate or (ii) seven and bak-percent (7.5%), which is guaranteed b
and by Eric Langan, our Chief Executive Officemiindually. A copy of the Promissory Note is atiad hereto as Exhibit 10.1. A cop)
the press release related to this transactiondsted hereto as Exhibit 99.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits
Exhibit No. Description
10.1 Promissory Nott
10.2 Non-Competition Agreemer
99.1 Press release dated June 19, Z
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Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport on Form & to be signed on i
behalf by the undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

By: /s/_Eric Langat
Date: June 23, 20( Eric Langar

President and Chief Executive Offic




Exhibit 10.1

PROMISSORY NOTE

$4,350,000.0( L2

FOR VALUE RECEIVED, and WITHOUT GRACE, in installments as diaafter provided, the last of which shall be duel
payable on or before five (5) year(s) from dateeb&rRCI HOLDINGS, INC., a Texas Corporation, ("Mak whether one or more anc
more than one then jointly and severally) promist&fpay to the order of TEXAS COMMUNITY BANK, N.Atogether with its success
and assigns and any subsequent holders of this MetélLender") at its offices at 16610 Interstéfe The Woodlands, Texas 77384, or
other place as Lender may from time to time ded&bs written notice to Maker, the sum of FOUR MION THREE HUNDRED FIFTY
THOUSAND AND NO/100 DOLLARS ($4,350,000.00), in inediiately available current funds and lawful monéyhe United States
America, which, at the time of payment, shall bgaletender for the payment of public and privatétdetogether with interest on -
outstanding principal balance of this Note from tlate of advance until maturity at a varying raée annum (“Variable Rate’\vhich shal
from day to day be equal to the greater of: (i) GWERCENT (2%) above the Prime Rate, hereaftendeéfior (i) SEVEN AND ONE-
HALF PERCENT (7.50%) per annum; provided, howetlee, Variable Rate shall never exceed the MaximugalLRate, hereafter defined.

All past due principal and interest, whether dueaassult of acceleration or otherwise, shall betarest at the highest lawful r:
permissible under the laws applicable to this Nttaximum Legal Rate") from the date the paymemetrdof shall have become due until
same shall have been repaid in full. If the Maximuegal Rate hereon is established under the lawsedState of Texas, the applicable
ceiling shall be the indicated (weekly) rate cgjlifrom time to time in effect and applicable t@sthote, as provided in Chapter 303 of
Texas Finance Code. However, if applicable lawtdigthes no Maximum Legal Rate then all past digcjpral and interest shall bear intel
at a rate equal to EIGHTEEN PERCENT (18%) per annimreddition, Lender may charge and collect a fat of five percent (5%) of a
scheduled installment that is more than ten (1@sdsst due. In no event shall the provisions loder 346 of the Texas Finance C
(which regulates certain revolving credit loan agws and revolving triparty accounts) apply to tiate.

The term “Prime Rateas used herein shall mean the prime rate quotdtkiMoney Market Rate Section of the Wall Streetrda
from time to time. Effective the same day as then Rate changes and without notice to the Makemg other party, the Variable Rate
this Note shall likewise change. In the event that or more rates or a range of rates are quoted, the rate applicable hereto shall be
highest of those quoted. If the Wall Street Joumblishes a retraction or correction of such réte rate reported in such retractiot
correction shall apply. In the event that the Watheet Journal shall ever cease to publish a padngase rate, the then holder hereof !
designate a Bank having its principal banking limeatn New York, New York, whose base or prime rdtem and after the effective date
such designation shall be the Prime Rate for papbasreof.




In no event is the rate of interest on the outstangrincipal balance hereof ever to exceed theivMarm Legal Rate and Lend
Maker and any conaker, drawer, accepter, endorser, guarantor,ysuaecommodating party or other person or entity ray hereafte
primarily liable or secondarily liable for paymeaot all or any part of this Note (each a “other lalparty” or collectively tther liable
parties”),intend to conform and contract in strict compliamdeh applicable usury law. Determination of ttaer of interest for the purpo:
of determining whether this Note is usurious sha&lmade by amortizing, prorating, allocating anceagding during the time this Note
outstanding all interest or other sums deemed tinteeest at any time contracted for, charged oeiked from the Maker. It is intended t
all interest due and payable under this Note stailexceed the Maximum Legal Rate and, notwithstenanything to the contrary contair
in this Note or any agreement entered into in cotioe with or as security herefor, it is agreeda®ws: the aggregate of all considera
which constitutes interest under applicable lawohlhis taken, reserved, contracted for, chargedeoeived under this Note or under
agreement executed in connection with or as sgcheitefor, shall under no circumstances exceedvilmémum Legal Rate and any exc
shall be deemed a mistake and credited on this biptine then holder thereof (or if this Note shalve been paid in full, refunded to
Maker). Neither the Maker, nor any other liabletpahall ever be liable for interest in excesshaf Maximum Legal Rate and the provisi
of this paragraph shall control over all other ps@mns of this Note and all other documents to fowbich Lender is a party or a benefici
now or hereafter evidencing, securing, guaranteeimulifying or otherwise relating to the indebtesthevidenced hereby, and all extensi
renewals and modifications thereof (the Note amddbcuments each a “Loan Document” or collectitbly “Loan Documents™vhich may
be in apparent conflict with the provisions of theragraph.

Notwithstanding any term or provision of this Nodethe contrary, Maker confirms to Lender that ineitMaker nor its legal couns
if any, is aware that this Note, or the transactioronnection which this Note was issued, is oylmgausurious in any respect. To ind
Lender to make the loan evidenced by this Note,eéviagrees with and covenants to Lender that ihgtirmae Maker believes or discovers 1
any term or provision of this Note or any actiokeia by Lender in connection with Note is or mayimeiolation of the usury laws or a
other applicable law, Maker will immediately givetice to Lender specifying with particularity thatare and extent of any such potel
violation of the usury laws or any other applicalale, and afford to Lender a reasonable period ¢tvim no event will be less than sixty (
days) within which to cure same. Maker agrees it covenants to Lender that in no instance wakdt make any claim, bring any s
prosecute or otherwise assert any cause of aatlaim, counterclaim, or defense in respect of aimation of the usury laws or any otl
applicable law, unless, as a condition precedemeth, Maker has given to Lender such notice afutddd to Lender such opportunity to ¢
as provided herein.

Interest hereon shall be computed on the basisyafaa consisting of THREE HUNDRED SIXTY (360) daysless either (a) tl
holder of this Note elects or (b) compliance wigiplicable law requires that interest for any periddime be computed on the basis of
actual number of days in the applicable calendar ye which accrued, in either of which events riegt for that period of time shall be
computed.




The principal of this Note and the interest to aechereon is and shall be due and payable in 66ecative monthly installments
follows:

1. SUBJECT TO INCREASE AS HEREINAFTER PROVIDED, the first 59 of such installments shall be in tmeoan
which is the greater of: (i) THIRTY-FIVE THOUSAND GRTY-THREE AND 30/100 DOLLARS ($35,043.30) ea
which amount includes the interest which has acttoghe date of such installment or (ii) the antaefninterest which he
accrued to the due date of each such installmentfy #he first such installment becoming due and gide

, 2008, with a like inskatit becoming due and payable on the same day di

succeeding month thereaft

2. The 60th and final installment shall be due andapéy on or before five (5) year(s) from date heraod shall be in t
amount of the then unpaid principal balance of Musge, together with all of the then unpaid accrirgdrest hereor

IN THE EVENT THE VARIABLE RATE INCREASES FROM TIME TO TIME, THE LENDER HAS THE RIGHT (BUT
NOT THE OBLIGATION) IN ITS SOLE AND ABSOLUTE DISCRE TION AT ANYTIME AND FROM TIME TO TIME TO
INCREASE THE AMOUNT OF THE MONTHLY INSTALLMENTS TO AN AMOUNT THAT WOULD BE SUFFICIENT TO
REPAY THE UNPAID PRINCIPAL BALANCE OF THIS NOTE FRO M THE DATE OF LENDER’ S ELECTION OF SUCH
CHANGE OF AMOUNT IN FULL ON OR BEFORE TWENTY (20) Y EARS FROM THE DATE OF THIS NOTE (EVEN THOUGH
THIS NOTE HAS AN ACTUAL MATURITY OF FIVE (5) YEARS) AT THE NEW INTEREST RATE (CALCULATED AS A
FIXED RATE BASED ON THE THEN VARIABLE RATE) IN SUBS TANTIALLY EQUAL INSTALLMENTS. THE LENDER
WILL GIVE MAKER NOTICE OF THE AMOUNT OF THE NEW MON  THLY INSTALLMENT. NEITHER THE FAILURE TO
EXERCISE, NOR DELAY IN EXERCISING, LENDER' S RIGHT TO INCREASE THE MONTHLY INSTALLMENTS
HEREUNDER MAY BE, OR CONSTRUED TO BE, A WAIVER OF SUCH RIGHT AND LENDER SHALL HAVE THE RIGHT
TO EXERCISE SUCH RIGHT AT ANYTIME AND FROM TIME TO  TIME.

Whenever any payment to be made under this Nataied to be due on a Saturday, Sunday or legaldyofor commercial ban!
under applicable law, then such payment is dueraag be made on the next succeeding business ddysuah extension of time will
included in the computation of interest under Ndte.

All or any part of the principal hereof may be miEpat any time without the payment of any penaltypremium; however,
Lender's option, all voluntary prepayments shalapplied to future installments due hereon in thverse order of their maturity.

All payments hereunder, whether designated as patgnoé principal or interest, shall be appliedtfis accrued and unpaid inter:
then to the discharge of any expenses which theéehohay be entitled to reimbursement for by redsmeof or under the terms of any L
Document, and lastly, to unpaid principal.




As additional security for this Note, the Makerdi®y grants to Lender an express lien and secuntigyast in and to all property ¢
any and all deposits (general or special, timeesnahd, provisional or final) at any time held bg ttender for the credit or for the accour
Maker. Without impairing or limiting the continuexistence and viability of Lenderexpress security interests in such property aposits
in the event this Note is not paid at maturity, keer such maturity may be brought about, or if fadé should occur and be continuing ur
any Loan Document, Lender is hereby authorizechgttiane, and from time to time, without notice tcakér (any such notice being her
expressly waived by Maker), to set off and apply and all such deposits at any time held or othéeltedness at any time owing by Lel
to or for the credit or the account of Maker agathe outstanding principal balance of, and thewst interest on, this Note. The foregc
rights of Lender are in addition to and cumulatifeall other rights and remedies (including, withéimitation, other liens, security intere
and rights of setoff) which Lender may have.

It is agreed that time is of the essence of thiteNmd that in the event of a failure to pay arsgahiment of principal and/or inter
herein provided when due, or a breach of the pimwisof any of the Loan Documents, or in the evdra failure to pay any obligation,
loan of whatever nature owed by Maker to Lendergtiver such obligation is in existence now or in theire, upon Maker's dea
dissolution, termination of existence, insolvencybasiness failure, the appointment of a receifelloor any part of the Maker's property,
assignment for the benefit of creditors of Makecading of a meeting of creditors of Maker, tharaoencement of any proceeding under
bankruptcy, insolvency or debtor relief laws byagainst Maker or any other liable party, or if Make any other liable party fails to furn
financial or other information requested by Lendmr,f Maker or any other liable party furnishes l@s furnished any financial or ot
information or statements that are misleading w material respect, or a writ or order of attachtr@mrgarnishment is issued or made ag;
any of the property of Maker, the Lender, at iti@p may declare the entire unpaid principal be¢aand all unpaid accrued interest ov
hereon at once due and payable, without noticdlurEao exercise this option shall not constitatesaiver of the right to exercise the samr
the event of any subsequent default.

The remedies of Lender in this Note and in the LBDacuments, or at law or in equity, shall be curtiéaand concurrent, and
be pursued singly, successively or together in Eesdsole discretion and as often as the occasioeftvershall arise. Neither the failure
exercise, nor delay in exercising, Lenderight to accelerate the maturity of this Noteaay other right, power or remedy upon any de
may be construed as a waiver of such default @r\aaiver of the right to exercise any such riglotvpr or remedy at anytime. No single
partial exercise by Lender of any right, power @medy exhausts the same or precludes any othertbef exercise thereof, and every ¢
right, power or remedy may be exercised at anyamgfrom time to time.

Remittances and payment of any part of this Ndtermthan in the required amount in immediately labdé funds at the place wh
this Note is payable shall not, regardless of ageipt or credit issued therefore, constitute paytnumtil the required amount is actu:
received by Lender in full and in accordance hetfewnd shall be made and accepted subject to tditmm that any check or draft may
handled for collection in accordance with the gracof the collecting bank or banks. Acceptancééyder of any payment in an amount
than the full amount then due shall be deemed aaepdance on account only and the failure to payetitee amount then due shall be
continued to be an event of default in the paynoétihis Note.




If default occurs in the payment of this Note atumisy, whether the maturity may occur by accelieraor otherwise, or if this No
is collected through probate, bankruptcy or otheceedings, Maker promises to pay all costs anérmsgs of collection and enforcement
this Note is placed in the hands of an attorneycfilection, Maker promises to pay, in additionalbother costs and expenses of collec
and enforcement, an additional amount equal tediftpercent (15%) of the principal and interest thee, as attorney's fees.

Lender may require payment by Maker and any oflabtd party without first resorting to any securitilaker and all other liak
parties on this Note consent to the release ohdige of any other liable party on this Note anth®release, impairment or substitutio
any collateral for this Note by LendeMAKER AND EVERY OTHER LIABLE PARTY WAIVE PRESENTMEN T FOR PAYMENT,
PROTEST, NOTICE OF DISHONOR, GRACE, NOTICE OF INTEN T TO ACCELERATE AND NOTICE OF ACCELERATION
AND ANY OTHER NOTICE, FILING OF SUIT AND DILIGENCE IN COLLECTION OF THIS NOTE AND THE
ENFORCEMENT OF ANY OF THE SECURITY RIGHTS OF LENDER , AND CONSENT AND AGREE THAT TIME OF
PAYMENT OF THIS NOTE MAY BE EXTENDED WITHOUT NOTICE AT ANY TIME AND FROM TIME TO TIME, AND FOR
PERIODS OF TIME WHETHER OR NOT FOR A TERM OR TERMS IN EXCESS OF THE ORIGINAL TERM OF THIS NOTE
WITHOUT NOTICE OR CONSIDERATION TO, OR CONSENT FROM , ANY OF THEM .

Without being limited thereto or thereby, this Nagsesecured by that certain Deed of Trust, Secukigyeement and Financi
Statement of even date herewith to JAMES EBREY sfe®, covering and describing Lot 1A, Block B/6488yrdock Addition, City o
Dallas, DALLAS County, Texas together with an easehestate.

Maker and each other liable party acknowledgesamndes that Lender may, at anytime, and from torime, without the conse
of or notice to Maker or any other liable partyigassell, transfer or grant participations in@llpart of the obligations of Maker evidencec
this Note, together with any liens or collateradiging the payment of this Note. Lender may dissaitai to any assignee, purchaser, trans
or participant or prospective assignee, purchdasmsferee or participant any information that Lemldas pertaining to the loan evidence:
this Note, including without limitation, any infoation regarding Maker, any other liable party, oy @roperty owned or held by Maker
other liable party or offered as security for ociging the loan evidenced by this Note. If Makkacts to assign, sell, transfer, or partici
any Overline Portion, as hereafter defined, ofdhkgations evidenced by this Note and if eith@):Lender is unable (having no obligati
to procure an assignee, purchaser, transfereerticipant, upon terms and conditions that are atzd®e to Lender in its sole, exclusive .
absolute discretion, or (ii) an assignee, purchdsmnsferee or participant fails or refuses toagmbe to Maker any Overline Portion throug!
fault of Lender, then Lender has no obligation andlability to Maker or any other liable party féailure to fund such Overline Portion, |
does Lender have any obligation to procure fundsfother sources. In no event is Lender obligadednd any amount under this Note
would cause Lender to be in violation of any statéederal law with respect to Maker or any othable party or any of their related intere
being liable to Lender in an amount in excess af germitted by such applicable law, including aggdlle law on the amount that Lender 1
legally loan to one borrower and its related indése “Overline Portion’'means the amount of loan proceeds in excess odrtfeunt the
Lender is permitted by applicable law to loan tokiglaand its related interests.




Whenever pursuant to this Note or any Loan Docunh@mider exercises any right given to it to approvedisapprove, or ai
arrangement or term is to be satisfactory to Lentierdecision of Lender to approve or disappravi® alecide whether arrangements or te
are satisfactory or not satisfactory shall be (pkees is otherwise specifically and expressly medi herein to the contrary) in the sole
absolute discretion of Lender and shall be final eonclusive.

If any provision of this Note or the applicatioretkof, to any person or circumstances shall, fgr reason and to any extent,
invalid or unenforceable, then neither the remairdéhis Note nor the application of such prowvisio other persons or circumstances no
other instruments referred to herein shall be &dtbthereby, but rather shall be enforced to tleatgist extent permitted by applicable law.

Neither this Note nor any of the Loan Documents t@yhanged, waived, supplemented, dischargedroimiated orally or by ar
act or failure to act on the part of Maker or Lendwmit only by an agreement in writing signed bg garty against whom enforcement the
is sought and then only to the extent expresslyostt in such writing. No person other than aydalithorized officer or agent of Lender s
be deemed an agent of Lender nor have any authoritsaive, modify, supplement or terminate in angnmer whatsoever any terms of
Note.

Neither this Note nor any Loan Document nor anyewtainty or ambiguity herein or therein shall bexstoued or resolved agai
Lender by virtue of the fact that such documentdvaginated with Lender as drafter. Maker acknalgles that it has reviewed this Note
has had the opportunity to consult with counsesame. This Note, therefore, shall be construedirtedpreted according to the ordin
meanings of the words used so as to fairly accahgle purposes and intentions of the parties tiefReference to days for performa
shall mean calendar days unless business daygpessly indicated.

From time to time, at the request of Lender, Maki: (i) promptly correct any defect, error or @sion which may be discovel
in the contents of this Note or in any Loan Docutr@rin the execution or acknowledgment theredfgkecute, acknowledge, deliver, rec
and/or file (or cause to be executed, acknowleddetiyered, recorded and/or filed), such furthecwduents and instruments, includi
without limitation, further deeds of trust, secyrdgreements, financing statements, continuatiatestents, and assignment of rents,
perform such further acts and provide such furdssurances as may be necessary, desirable, or propenders opinion: (a) to carry o
more effectively the purposes of this Note andltban Documents and the transactions contemplatedihder and thereunder, (b) to cont
the rights created under this Note and the LoanuBb@mnts, (c) to protect and further the validityipfty and enforceability of this Note a
the Loan Documents and the liens and security éstercreated thereby, and (d) to subject to then I@cuments any property of Mal
intended by the terms of any or one or more oflthan Documents to be encumbered by the Loan Doctanand (iii) pay all costs
connection with any of the foregoing.




THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACC ORDANCE WITH THE LAWS OF THE STATE OF
TEXAS (WITHOUT REGARD TO CONFLICTS OF LAWS) AND THE APPLICABLE LAWS OF THE UNITED STATES OF
AMERICA. Maker for itself and its successors and assignshyeirrevocably: (i) submits to the nexelusive jurisdiction of the state ¢
federal courts in Texas; (ii) waives, to the fullestent permitted by law, any objection which &ymow or in the future have in the laying
venue of any litigation arising out of or in contien with this Note or any Loan Documents broughttie District Court of MONTGOMER
County, Texas or in the United States District @dor the Southern District of Texas, Houston dimis (iii) waives any objection it may nc
or hereafter have as to the venue of any suchraotigroceeding brought in such court or that stmirt is an inconvenient forum; and |
agrees that any legal proceeding against any gargny of the Loan Documents arising out of or onmection with any of the Lo
Documents may be brought in the foregoing couftse scope of each of the foregoing waivers is ig¢ento be all encompassing of any
all disputes that may be filed in any court and tiedate this subject matter of this transactioicjuding, without limitation, contract clain
tort claims, breach of duty claims, and other comnfeov and statutory claims. Maker acknowledged thase waivers are a mate
inducement to Lendes’agreement to enter into the agreements and tGbhgaevidenced by this Note and the Loan Documeartd the
Lender has already relied on these waivers andcaiitinue to rely on each of these waivers andeeéléuture dealings. These waivers
irrevocable, meaning that they may not be modigéter orally or in writing, and these waivers gpfp any future renewals, extensic
amendments, modifications, increases, or replacenemespect of any and all of the Note or therLBacuments.

THIS NOTE AND THE LOAN DOCUMENTS CONSTITUTE THE FIN AL, ENTIRE AGREEMENT AMONG THE
PARTIES HERETO RELATING TO THE SUBJECT MATTER HEREO F AND THEREOF AND ALL PRIOR AGREEMENTS,
WHETHER WRITTEN OR ORAL, RELATIVE HERETO AND THERET O WHICH ARE NOT CONTAINED HEREIN OR
THEREIN ARE SUPERSEDED AND TERMINATED HEREBY AND TH IS NOTE AND THE LOAN DOCUMENTS MAY NOT BE
CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEM PORANEOUS OR SUBSEQUENT ORAL AGREEMENTS
OR DISCUSSIONS OF THE PARTIES HERETO. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE
PARTIES HERETO .

Whenever necessary, as used in this Note, thelaingumber shall include the plural, the mascuthall include the feminine a
the neuter, and the word "Maker" and "Lender" shalldeemed to include the maker and holder of Nute and their respective he
successors and assigns. It is expressly underatmbagreed that Lender shall never be construeahippurposes as a partner, joint vent
co-principal, or associate of Maker or any othaspe or party claiming by, through or under the klak




In Witness Whereof, Maker, intending to be legédbund hereby, has duly executed, and unconditipmiglivered, this Note as
the date and year first above written.

RCI HOLDINGS, INC., a Texas Corporatit

BY /sl Eric Langar
NAME: ERIC SCOTT LANGAN
TITLE: PRESIDENT




Exhibit 10.z

EXECUTION VERSION

NON-COMPETITION AGREEMENT

This Non-Competition Agreement dated June 82@Be "Non-Competition Agreement"), is by and amdRick’s Cabare
International, Inc., Texas corporation, (“Rick’s"RCI Entertainment (Northwest Highway), Inc., ax@g corporation (the “Buyer'and Joh
Auletta (“Auletta”).

WITNESSETH:

WHEREAS , the parties entered into an Asset Purchase Agneedated May 10, 2008 (the “Asset Purchase Agra€imdetweel
the Buyer, Rick’s, North by East Entertainment].L& Texas limited partnership (the “Selle) and through its general partner, North
Platinum, LLC, a Texas limited liability companyé “General Partnerand Auletta pursuant to which Buyer will acquire #issets of Sell
for a total cash purchase price of $1,500,000 ‘{Thansaction”).

WHEREAS , Seller owns and operates an adult entertainmaoaret known as “Platinum Club 11" (the “Businesdfcated ¢
10557 Wire Way, Dallas, Texas 75220 (the “Reaperty”).

WHEREAS , pursuant to the terms and condition of the ABsgthase Agreement, Seller has agreed to sellyerBall of the asse
related to the Business (the “Acquisition”); and

WHEREAS , Auletta is the sole principal of the Seller anitl benefit from the Transaction; and

WHEREAS , in connection with the Transaction, Buyer haseadrto pay Seller consideration as more fully deedrin the Ass:
Purchase Agreement; and

WHEREAS , Buyer and Rick’s require that Auletta enter ithiis Non-Competition Agreement as a condition toy&uand Ricks
entering into the Transaction; and

WHEREAS , Auletta agree to enter into this Non-Competithgreement in consideration of acts on the partwjé8 and Ricks a
contemplated by the Transaction; and

WHEREAS , all terms not defined herein shall have the megaset forth in the Asset Purchase Agreement.

NOW, THEREFORE , in consideration of the premises, the closinghef Transaction and other good and valuable coradida
the receipt and sufficiency of which are herebyraeiledged, the parties agree as follows:




1.

Covenants.  From and after the date of this NGompetition Agreement through and including the f{8) year perio

immediately following the date of this Non-Competit Agreement (such five (5) year period, the “Retdd Period”),Auletta shall no
compete with Rick’s or Buyer or any of Rick’s sigharies or affiliates, or the club known as “Phatm Club II”, and shall not eithe
individually or jointly, directly or indirectly, whther for compensation or not, alone or in assiatiavith any other person or entity, withc
the express written consent of Rick’s by:

(@)

(b)

(@)

(b)

(©
(d)
(€)

(f)

Owning or sharing in the earnings of, carry on, ag#) operate, control, be engaged in, render gt solicit custome
for, participate in or otherwise be connected withy business engaged in the operation of an egtai#nt with an urbz
theme that both serves liquor and provides livedlermude or semude adult entertainment in Dallas County, Ta
County, Texas, or any of the adjacent countiesstbeprovided, however, that the N@ompetition Agreement will pern
Auletta the right to own and/or operate an esthbisnt without an urban theme that both serves tiguna provides liv
female nude or senmiude adult entertainment in Dallas County, Texaardnt County, Texas, or any of the adja
counties thereto; ¢

Soliciting or inducing, or attempting to solicit arxduce, any employee, independent contractor,gentor consultant
Rick’s or Platinum Club Il to leave his or her eayghent or terminate his or her agreement or reiatigp with Ricks or the
Platinum Club 1.

Acknowledgments and Agreements of Auletta Auletta acknowledges and agrees that:

Due to the nature of Rick’s and Buygibusiness, the foregoing covenants place no gresgtaint upon Auletta than
reasonably necessary to protect the business atijbof Rick’s or the Buyer

These covenants protect a legitimate interest ck’'Riand the Buyer and do not serve solely to liRitk’'s and the Buyes
future competition

This Nor-Competition Agreement is not an invalid or unreadiea restraint of trad:
A breach of these covenants by Auletta would cameparable damage to R’'s and Buyer

These covenants will not preclude Auletta from Imeieg gainfully employed following the closing ofeAsset Purcha
Agreement

These covenants are reasonable in scope and @enaddy necessary to protect Rick’s and the Busybusiness ai
goodwill and valuable and extensive trade which’s has established through its own expense and;e

Non-Competition Agreemer- Page 2




(9) The signing of this NotGompetition Agreement is necessary as part of treswummation of the Transaction previol
discussed; an

(h) Auletta has carefully read and considered all miovis of this Norzompetition Agreement and agrees that all o
restrictions set forth are fair and reasonable amedreasonably required for the protection of titerests of Ricls and th
Buyer.

3. Remedies, Injunction. In the event of an actual breach of any provisiohthis Non€ompetition Agreement by Aulet

Auletta agrees that Rick'and the Buyer shall be entitled to a temporasyraaing order, preliminary injunction and/or pement injunctio
restraining and enjoining Auletta from violatingetiprovisions herein. Nothing in this N@ompetition Agreement shall be construe
prohibit Rick’s or Buyer from pursuing any other available reragdor such breach or threatened breach, incluti@egecovery of damag
from Auletta. Auletta further agrees that, for fhiepose of any such injunction proceeding, itilshalpresumed that Rick’'s and the Buger’
legal remedies would be inadequate and that Riaktl the Buyer would suffer irreparable harm eesalt of any violation of the provisions
this Non-Competition Agreement by Auletta.

4, Severability . In the event that any of the provisions of thisnNCompetition Agreement are held to be invalic
unenforceable in whole or in part, those provisitmthe extent enforceable and all other provisiimel nevertheless continue to be valid
enforceable as though the invalid or unenforceghls 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 thericéisih deemed reasonable i
enforceable by the court shall become and shate#iter be the maximum time period or the applieaditope of the restriction. Aule
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.

5. General Provisions.

(@) Notices. Any notices to be given hereunder by either parthhe other may be effected either by personalety in writing
or by mail, registered or certified, postage prdpaith return receipt requested or by a recogniaedrnight deliver
service. Mailed notices shall be addressed tgptrées at the addresses set forth below, but padly may change thi
address by written notice in accordance with tlaisaBraph (a). Notices delivered pembnshall be deemed communice
as of actual receipt; mailed notices shall be dekecoenmunicated as of three (3) days after mailargl overnight delive
service shall be deemed delivered one (1) day dépositing with the overnight delivery servi

If to Rick’s, Buyer Eric Langan, Presidel

10959 Cutten Road
Houston, Texas 77066
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(b)

(©

(d)

(€)

(f)

With a copy to: Mr. Robert D. Axelroc
Axelrod, Smith & Kirshbaum
5300 Memorial Drive, Suite 700
Houston, Texas 77007

If to Auletta: John Aulette
1595 N. Central Expressway
Richardson, Texas 75080

With a copy to: Art Selande!
Quilling, Selander, Cummiskey & Lownds, P.C.
2001 Bryan Street, Suite 1800
Dallas, Texas 75201

Law Governing Non-Competition Agreement and Venue. This NonCompetition Agreement shall be governed by,
construed in accordance with, the laws of the Sthleexas, without regard to principles of conflidtlaws.

Execution . This Agreement may be executed in two or morenterparts, all of which when taken together slha
considered one and the same agreement and shathbeeffective when counterparts have been signeebbl party ar
delivered to the other party, it being understduat both parties need not sign the same counterpathe event that al
signature is delivered by facsimile transmissioye-mail delivery of a “.pdfformat data file, such signature shall cre:
valid and binding obligation of the party executifg on whose behalf such signature is executetl) the same force a
effect as if such facsimile ¢.pdf’ signature page were an original thert

Contract Terms to be Exclusive. This NonCompetition Agreement contains the sole and ermtgeeement between !
parties and shall supersede any and all other mgmts between the parties with respect to the agreeof Auletta not 1

compete with Ric’s or the Buyer

Waiver or Modification Ineffective Unless in Writing. It is further agreed that no waiver or modificatiof this Non-
Competition Agreement or of any covenant, condjtmmlimitation herein contained shall be validess in writing and du
executed by the party to be charged therewith hadrto evidence of any waiver or modification shalloffered or receivt
in evidence in any proceeding or litigation betwdba parties hereto arising out of or affectings thlonCompetitior
Agreement, or the rights or obligations of any parereunder, unless such waiver or modificatiorinisnriting, duly

executed as aforesa

Assignment. The rights and benefits of Rick’s and the Buyader this Noncompetition Agreement shall inure to
benefit of and be binding upon the successors asijras of Ricks and the Buyer. The rights of Auletta hereunde
personal and nontransferable except that the rigitisbenefits hereof shall inure to the benefithef heirs, executors a

legal representatives of Aulet
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(9) Binding Effect. Except as otherwise provided herein, this Nbmmpetition Agreement shall be binding upon anderta
the benefit of the parties hereto and their respesuccessors and assig

IN WITNESS WHEREOF, this Non-Competition Agreeméas been executed as of the day of Jun8, 200

RICK'S CABARET INTERNATIONAL, INC.

By: /s/ Eric Langar
Eric Langan, Preside

RCI ENTERTAINMENT (NORTHWEST HIGHWAY), INC.

By: /s/ Eric Langar
Eric Langan, Preside

/s/ John Aulett:
John Auletta, Individuall
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Exhibit 99.1

Mﬁ:‘gg ARETH,

'|'/\ A
FOR IMMEDIATE RELEASE

RICK’S CABARET INTERNATIONAL, INC. COMPLETES PURCHA SE OF SECOND ADULT NIGHTCLUB IN DALLAS,
TEXAS

Former Platinum Club Il Will Become a Club Onyx

HOUSTON — (June 19, 2008) Rick’s Cabaret International, Inc . (NASDAQ/GM: RICK), premium operator of upscalengemens
clubs, said today it has completed the purchagdaiinum Club Il in Dallas, TX, and will re-brand it as an upsc&lelb Onyx catering ti
African-American gentlemen.

Rick’s Cabaret paid $1.5 million in cash for theithchightclub at the intersection of 10557 Wire Wawpd Northwest Highway, just off busy I-
35 Stemmons Freeway. The company also acquireacit@mmpanying real estate for $6 million, payingg$Imillion in cash and financing t
balance. It is the company’s second acquisitionatias this year and the third in the Dallas-Ft.rthkdMetroplex.”

Rick’s Cabaret estimates the club will add approximékélyo $5 million in annual revenue, with earnibgsore income tax, depreciation i
amortization (EBITDA) between $1.5 million to $2lhkaon. This estimate was not included in the comparatest earnings guidance upt

on May 8".

“The more we get to know the Dallas market the nearusiastic we have become about the potenti@faipscale Club Onyx facilitysaic
Eric Langan , President and CEO of Rick’s Cabarddatlas has the great mix of professional athletassic artists and business execut
that has made our Club Onyx brand successful instdouand Charlotte. We also will benefit from magragnt efficiencies and purchas
power now that we have three locations in the Bdta Worth market. We are pleased that we complitisdransaction well within the tir
period originally announced to our investors.”

About Rick’s Cabaret : Rick’s Cabaret International, Inc. (NASDAQ: RICK) opesatipscale adult nightclubs serving primarily besgme
and professionals that offer live adult entertaintneestaurant and bar operations. The company ,copgsates or licenses adult nightcluk
New York City, Miami, Philadelphia, New Orleans, &lotte, Dallas, Houston, Minneapolis and otheesitinder the names "Rick's Caba
"XTC," “Club Onyx” and “Tootsie’s Cabaret”. Sexuabntact is not permitted at these locations. RigRabaret also owns the adult Inte
membership site www.couplestouch.camd a network of online adult auction sites under ftagship URL www.naughtybids.conRick’s
Cabaret common stock is traded on the NASDAQ Gldbaket under the symbol RICK. For further informatcontact ir@ricks.com

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

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




